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This document is an English language free translation of the Spanish Folleto Informativo registered with the
Spanish Securities Market Commission (Comision Nacional del Mercado de Valores) (CNMV) on 28th February

2000.

This translation has been prepared for the convenience of certain readers only. None of Europea de Titu
S.A., Crédit Agricole Indosuez or Banco Bilbao Vizcaya Argentaria, S.A., and their respective legal a

izacion,
lvisors

accept any liability with respect to this translation. Only the Spanish language Folleto Informativo has been

registered with the CNMV and therefore it and only it shall be binding with respect to holders of the Bo

nds. In

the event that there is any discrepancy between the translation and the Folleto Informativo, the $panish

Folleto Informativo shall prevail.




0. SUMMARY OF TRANSACTION

Incorporation of the Fondo de Titulizaciéon de Activos
BBVA-2 FTPYME ICO and issue of asset-backed securities

The Fondo
1.1 The Sociedad Gestora

Europea de Titulizacién, S.A., Sociedad Gestora de Fondos de TitulizaciénS(biedad
Gestord), is the sponsor of the Fondo de Titulizacion de Activos BBVA-2 FTPYME ICO, and is
also in charge of its administration and representation.

1.2 Incorporation

The Fondowill be incorporated under a public deed (hereinafter Beetl of Incorporation’),

prior registration of this Offering Circular (th®ffering Circular ") with the CNMV and will be

an open fundfondo abierto)on the assets side and a closed fdioddo cerradd on the liabilities

side, in accordance with Articles 2.1.a) and 4.1.b) of Royal Decree 926/1998 of 14 May, regulating
the Fondos de Titulizacion de Activesid Sociedades Gestoras de Fondos de Titulizagida
“Royal Decreé).

1.3 Life Span of the Fondo

In no event will thé=ondoexpire later than 27 January 2019 or if such date is not a Business Day
(as defined in the List of Definitions at Annex 11 of this Offering Circular), the first following day
that is a Business Day.

Assets of thécondo

The assets of tieondowill consist of the Securitised Loan$ (as defined below), of the balances, at any
time, in the different accounts opened in the name ofdheq of the financial instruments in which the
Sociedad Gestormvests such balances and of the unamortised set-up expenseBafdheand shall be

of a maximum total amount equal to nine hundred and seventy five million (975,000,000) Euros.

2.1 Securitised Loans

Securitised Loans means the loan claims owned by Banco Bilbao Vizcaya Argentaria, S.A.
(hereinafter, BBVA") arising from bilateral loan facilities granted to non-financial companies
with headquarters in Spain (hereinafter, Bbligors”) and which meet the individual securitisation
requirements established by tBeciedad Gestoras set forth in section 1V.2.1.3 of this Offering
Circular (hereinafter, thefidividual Securitisation Requirements’).

The maximum aggregate Principal Amount Outstanding (as defined in the List of Definitions attached
hereto as Annex 11) of the Securitised Loans (hereinaftedyifvxerhum Amount”) shall be nine
hundred million (900,000,000) Euros.

On the Incorporation Date, tH@ndoshall purchase from BBVA Initial Loans for a Principal
Amount Outstanding equal or less than the Maximum Amount (hereinafteinitia ‘Loans”).
TheFondoshall purchase the Initial Loans pursuant to a private agreement and a public deed for
the sale and transfer of loan claims (hereinafter, collectively referred to &ettwritised Loans

Sale and Transfer Agreements) entered into with BBVA (hereinafter and in its capacity as such,
the “Originator ”). In addition to meeting each Individual Securitisation Requirement, the Initial
Loans shall collectively meet all of the global requirements listed in section 1V.2.1.3 of this Offering
Circular (hereinafter, theGlobal Securitisation Requirement$ and, together with the Individual
Securitisation Requirements, th&dcuritisation Requirements).

During the Renewal Period (as defined in the List of Definitions attached hereto as Annex 11), the
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2.2

Sociedad Gestordor and on behalf of thieondg shall quarterly purchase on each Purchase Date
(as defined in the List of Definitions attached hereto as Annex 11) new Securitised Loans (hereinafter,
the “New Loans) from BBVA, in order to replace any amount under the Securitised Loans which
has been repaid or prepaid by the Obligors during the preceding Calculation Period (as defined in
the List of Definitions attached hereto as Annex 11), for the purpose of renovating the assets of the
Fonda

Other assets of the Fondo

The balances at any time of the Operating Account and the Cash Collateral Account, the CCA
Eligible Investments and the unamortised Set-up Expenses (each as defined in the List of Definitions
attached hereto as Annex 11) shall also form part of the assetsrohte

Liabilities of the Fondo

The liabilities of theFondoshall consist of negotiable securities issued bythredo (the “Bonds’) and

loans or credit facilities granted by financial institutions, in particular, the Loan for Set-up Expenses, the

Subordinated Facility, the Liquidity Facility and the Advance Payment Facility (each as defined in the List

of Definitions attached as Annex 11 hereto) and shall be of a maximum total amount of nine hundred and
seventy five million (975,000,000) Euros.

3.1

3.2

Bonds

Pursuant to the issuance (hereinafter tlssu€’) resolved at a Delegated Board of the Board
Meeting of theSociedad Gestoran 2 November 2000, tiieondowill issue nine Series of Bonds
(hereinafter, referred to as theeries), grouped into five classes (hereinatfter, individually referred

to as a Class and collectively asClasse$), of an aggregate nominal value equal to the Maximum
Amount of the Securitised Loans, the proceeds of which will be used to pay the Initial Price (as
defined in the List of Definitions attached as Annex 11 hereto) of the Initial Loans.

The Bonds shall be represented in book-entry form and application shall be made for the Bonds to
be listed on thiMercado AIAF de Renta Fijd he total amount of the Issue shall be nine hundred
million (900,000,000) Euros.

The following table shows the principal characteristics of the Bonds:

Series Nominal Value Number of Total Nominal State S&P / Fitch
per Bond Bonds Value Guarantees IBCA Rating
ACA 100,000 6,415 641,500,000 Yes AAA [ AAA
ASA 100,000 1,604 160,400,000 No AAA [ AAA
BCA 100,000 201 20,100,000 Yes AA+ [ AA+
BSA 100,000 51 5,100,000 No AA/AA
CCA 100,000 144 14,400,000 Yes AA+ | AA+
CSA 100,000 144 14,400,000 No AlA
DCA 100,000 40 4,000,000 Yes AA+ | AA+
DSA 100,000 230 23,000,000 No BBB / BBB
ESA 100,000 171 17,100,000 No BB /BB

Set-up Expenses Loan

On the incorporation Date, ti8ociedad Gestordor and on behalf of theondq shall enter with
BBVA into a loan agreement (th&ét-up Expenses Loan Agreemef); for a maximum amount
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3.3.

3.4

of one million six hundred fifty seven thousand two hundred and seventy-eight (1.657.278) Euros,
the finality of such loan being to pay for the Set-up Expenses.

Subordinated Facility

On the Incorporation Date, tigmciedad Gestordor and on behalf of theondq shall enter with
BBVA into a subordinated facility agreement (ttf8&sbordinated Facility Agreement), pursuant
to which BBVA shall grant a facility to theondo (hereinafter, theSubordinated Facility”), the
finality of such facility being meet certain payment obligations ofFtiedoin the event of payment
default on the Securitised Loans by the Obligors.

The maximum amount available under the Subordinated Facility shall be equal:

(i)  for each Calculation Period during the Renewal Period: to three and a half percent (3.5%) of
the Maximum Amount of the Securitised Loans;

(i)  for each of the Calculation Periods falling within the period between the Payment Date on
which the Renewal Period ends and the last of the following dates:

(1) thetenth Payment Date subsequent to the Payment Date on which the Renewal Perioc
ends and

(2) the Payment Date on which the available amount under the Subordinated Facility (on
the understanding that the maximum amount should be calculated pursuant to this
section (ii) minus the drawdown amount) is equal or greater than five per cent (5%) of
the Principal Amount Outstanding of the Securitised Loans on such Payment Date,

two and a half percent (2,5%) of the Maximum Amount of the Securitised Loans plus sixty
per cent (60%) of the outstanding (calculated on the Payment Date on which the relevant
Calculation Period commences) Delinquent Amounts in the Renewal Period

(on the understanding that if, on any Payment Date, prepayments exceed ten per cent (10%
of the Principal Amount Outstanding of the Securitised Loans, then the maximum amount

under the Subordinated Facility may be reduced with the consent of the Rating Agencies);
and

(iif)  for the subsequent Calculation Periods: to sixty percent (60 %) of the Delinquent Amounts
on the first Payment Date of the relevant Calculation Period plus the greater of the following
amounts:

(@) two and a half percent ( 2.5%) of the Principal Amount Outstanding of the Securitised Loans
or

(b) the aggregate Principal Amount Outstanding corresponding to the three (3) Obligors with
the highest Principal Amount Outstanding

(all of the above, on the understanding that the maximum amount under the Subordinated Facility
for any Calculation Period may never exceed the amount available thereunder in the preceding
Calculation Period).

Advance Payment Facility

On the Incorporation Date, tlsociedad Gestordor and on behalf of theondq shall enter with

BBVA into a facility agreement (hereinafter, thidvance Payment Facility Agreemeri}), pursuant

to which BBVA shall grant a revolving facility to ti®ndo (hereinafter, theAdvance Payment
Facility "), the finality of which will be to advance the amounts payable by the Kingdom of Spain
under the State Guarantee (as defined in the List of Definitions attached hereto as Annex 11
corresponding to the interest accrued on the Bonds of the Series BCA, CCA and DCA. The amount:
to be paid by the Kingdom of Spain under the State Guarantee related to interest accrued by th
Bonds of Series ACA are not secured by the Advance Payment Facility and therefore such amount
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4.

will not be advanced by theondoto the bondholders being paid in the immediately following
Payment Date on which such amounts are paid by the Kingdom of Spain (falling such date within
the period of three months after enforcement of the State Guarantee).

The maximum amount under the Advance Payment Facility for each Calculation Period shall be
equal to four percent (4%) of the aggregate principal outstanding on the Bonds of Series BCA,
CCA and DCA on the Payment Date on which the preceding Calculation Period commences.

The net asset value of tRendoshall always be zero.

Other agreements entered into on behalf of thEondo

In addition to the Set-up Expenses Loan, the Subordinated Facility and the Advance Payment Facility
Agreement referred to above, tBeciedad Gestorahall, for and on behalf of thieondo and on the
Incorporation Date or prior to such date (thus is the Underwriting Agreement), shall enter into the following
agreements (the initial counterparty of which shall be BBVA, notwithstanding the fact that this circumstance
may change during the existence of oadg:

4.1

4.2

4.3

4.4

4.5

4.6

4.7

Securitised Loans Sale and Transfer Agreements

A private agreement for the sale and transfer of mortgage-backed loan claims (hereinafter, the
“Mortgage Loans Sale and Transfer Master Agreemefit and a public deed of the sale and
transfer of loan claims (hereinafter, thdn-Mortgage Loans Sale and Transfer Master
Agreement’) entered into with the Originator, pursuant to whichRbedowill purchase from the
Originator, respectively, the mortgage-backed Securitised Loans and the non mortgage-backed
Securitised Loans.

Servicing Agreement

A servicing agreement, pursuant to which BBVA shall be irrevocably appointed to administer and
collect the Securitised Loans.

Operating Account Agreement

An agreement for the opening of a current account shall be entered into with BBVA, which shall
determine the interest accrued on amounts deposited I§ottiedad Gestora the Operating
Account.

Cash Collateral Account Agreement

A agreement for the opening of a current account entered into with BBVA, which shall determine
the interest accrued on amounts deposited bgdlc@dad Gestorim the Cash Collateral Account.

Paying Agency Agreement

A paying agency agreement entered into with BBVA on the Incorporation Date, pursuant to which
BBVA shall be appointed to act as paying agent for the Bonds Réngrig Agent)).

Underwriting Agreement

An underwriting agreement entered into with BBVA and Crédit Agricole Indosuez, by virtue of
which such entities shall agree to place the Bonds among investors and to subscribe for those
Bonds which have not been subscribed for by investors.

Swap Agreement

A swap agreement entered into with BBVA, for the purpose of hedging the basis and interest rate
arising from the differences between the payment flows of the Securitised Loans and the payment
flows of the Bonds and other liabilities of tRenda



State Guarantee

By virtue of the Ministerial Order dated 29 November 2000, by the Ministry of Finance and Economy of the
Spanish Government has issued its guarantee (hereinafte6Gtdie Guaranteé), the main terms and
conditions of which are as follows:

(i)

(ii)

(iii)

(iv)

v)

(vi)
(vii)

The Kingdom of Spain irrevocably and unconditionally guarantees full payment of the obligations of
theFondoin respect of the Bonds of Series ACA, BCA, CCA and DCA (hereinafterGtharanteed
Series).

The State Guarantee covers both principal and interest on the Bonds of the Guaranteed Series.

The State Guarantee shall remain in full force and effect until all of the payment obligations under the
Bonds of the Guaranteed Series have been fully discharged. In any event, the State Guarantee expir
on 27 January 2019, except that if such date is not a Business Day, the first following date that is «
Business Day.

The State Guarantee may be patrtially enforced as many times as required and without any restriction
on the amounts thereof.

The State Guarantee may be enforced, provided that no funds are available in the Cash Collater:
Account or under the Subordinated Facility:

(@) on each Payment Date, in order to pay the interest accrued on the Bonds of the Guarantee
Series, provided that the Interest Distribution Amount (as defined in the List of Definitions
attached hereto as Annex 11) is not sufficient to meet such payment, and for an amount equal t
the excess of the interest accrued on such Bonds over the Interest Distribution Amount available
for the payment thereof; and

(b) oneach Payment Date on which a Principal Loss (as defined in the List of Definitions attached
hereto as Annex 11) is allocated to the Bonds, for an amount equal to that of the relevant
Allocated Loss (as defined in the List of Definitions attached hereto as Annex 11) written off
on the Bonds of the Guaranteed Series.

Payment of any amounts due under the State Guarsimédoe made by the General Directorate of
Treasury and Financial Policy within three (3) months following the relevant date of enforcement.

No fee shall be charged on the State Guarantee.

The Kingdom of Spain will be subrogated in the claims of the holders of Bonds of the Guaranteed
Series in respect of those amounts paid under the State Guarantee, and will rank in the same positic
that such holders would have otherwise occupied within the order of priority of payments as establishec
in the Deed of Incorporation and indicated in section V.6.1.2 of this Offering Circular.

The effectiveness of the State Guarantee shall be subject to (i) the verification and registration of this Offerin
Circular with the CNMYV, (ii) the execution of the Deed of Incorporation oFdreloand (iii) the delivery

to the General Directorate of Treasury and Financial Policy of a copy of the letters issued by the Rating
Agencies assigning a credit rating to the Bonds, a certificate issued by BBVA representing that the Securitise
Loans meet the terms and conditions set forth in the master agreement attached to the Order dated 28 M
1999 as annex and a copy of this Offering Circular.

Operation of theFondo

6.1

Representation and administration of the Fondo

The administration and representation of fle@doshall be carried out by tif&ociedad Gestora
which, in its capacity as manager of third party business, shall represent and defend the interests «
the bondholders and of any other creditors ofRiieda



6.2

6.3

Actions

7.1

7.2

7.3

7.4

Payments

TheSociedad Gestorshall satisfy the payment obligations assumed for and on behalfafride,
in the order set forth in section V.6.1 of this Offering Circular.

Liguidation

In the event of the liquidation of ti@ndq the order of priority of payments shall be that set forth
in section 111.9.2 of this Offering Circular.

Actions of the Fondo against the Obligors

The Fondo shall, through thesociedad Gestorabe able to bring a declarative acti@cdion
declarativg against the Obligors who fail to comply with their payment obligations under the
Securitised Loans. Such action should be exercised in accordance with the procedures which apply
for an ordinary trial juicio declarativo ordinari9 corresponding to the amount of the relevant
claim.

Should article 1435 of the Law of Civil Procedurey de Enjuiciamiento Ciyibe applicable, the
Fondoshall, through th&ociedad Gestorde able to take an executive actiangion ejecutiva

under article 1429.1° or 1429.6° of said Law of Civil Procedure against the Obligors who fail to
comply with their payment obligations under the Securitised Loans which have been transferred
pursuant to a public deed.

TheFondoshall, through th8ociedad Gestordoe able to take action to enforce the real or personal
guarantees which may have been granted in relation to any Securitised LoaGsi@iamtees),

subject, in relation to mortage-backed Securitised Loans, to prior registration of their transfer with
the Property Registry. Such action should be exercised in accordance with the civil and procedural
laws of Spain or, in the case of mortgage-backed Securitised Loans, with the Mortgage Law.

The Bondholders and other creditors to the Fondo shall not be able to take direct action against the
Obligors who have failed to comply with their payment obligations,Siheiedad Gestoraas
representative of theondo,being the appropriate person to take such action.

Action by the Fondo against BBVA

The Fondo shall, through thé&ociedad Gestorabe able to bring a declarative acti@tgion
declarativg against BBVA in the event of failure by BBVA to comply with its obligations under
the different agreements entered into withSloeiedad GestoraSuch action must be exercised in
accordance with the procedures which apply for an ordinary jwiala declarativo ordinarig
corresponding to the amount of the claim.

Responsibilities of the Sociedad Gestora

If the Sociedad Gestortails to comply with its obligations, it shall be liable to the Bondholders
and to the other creditors of tRendofor all damages which such failure may cause.

In particular, the Bondholders shall be able to bring a direct action agaiSsidieelad Gestoria

the event that if fails to comply with its obligations, which action should be exercised in accordance
with the procedures which apply for an ordinary tijialcjo declarativo ordinarig corresponding

to the amount of the relevant claim.

Action in the event failure to pay under the Bonds issued with the backing of the Fondo

The Bondholders and the other creditors offbiedoshall not be able to take direct action against
the Obligors who have failed to comply with their payment obligationsSdlceedad Gestoras
representative of theondq being the appropriate person to take such action.



The Bondholders and the other creditors oRtwedoshall not be able to take any action whatsoever
against thd-ondoor against th&ociedad Gestorm the event that Bonds are not fully paid as a
consequence of Obligors failing to pay the corresponding Securitised Loan or as a consequence (
the counterparts under the agreements entered into ISottedad Gestortor and on behalf of

the Fondo failing to comply their obligations under the relevant agreements. The Bondholders and
the other creditors of thHeondoshall not be able to take any action againsSiheiedad Gestora

other than actions derived from the non-performance of their duties. Such actions must be heard i
the ordinary trialjlicio declarativo ordinarig corresponding to the amount of the relevant claim.

8. Other considerations

8.1

8.2

Absence of guarantees by BBVA

BBVA, in its capacity as Originator of the Securitised Loans, which form part of the assets of the
Fondq shall not guarantee the success of the operation.

Amendments to the Deed of Incorporation

Any amendment to the Deed of Incorporation shall require the execution of the relevant public
deed and shall be notified to the Rating Agencies and the CNMYV for publication, as a material fact
(hecho relevanieor, as the case may be, through the verification and registration of a supplement
to this Offering Circular. For such purpose, the purchase of New Loans shall not amount to an
amendment to the Deed of Incorporation nor be subject to the execution of a public deed for suct
amendment. No amendment to the Deed of Incorporation shall prejudice Bondholders.



1.1

|. PERSONS ASSUMING RESPONSIBILITY
FOR THE CONTENTS OF THE OFFERING CIRCULAR AND
SUPERVISING ENTITIES

Persons assuming responsibility for the Offering Circular

I.L1.1  Name, surname, ID number and position or powers of the person who, on behalf of the Sociedad
Gestora, assumes responsibility for the contents of the Offering Circular

Mr. Mario Masia Vicente, with 1D n°® 50,796,768-A, on behalf of Soeiedad Gestoraromoting
the Fondg assumes, on behalf of tls®mciedad Gestoraresponsibility for the contents of this
Offering Circular.

Mr. Mario Masia Vicente, acts in his capacity as Director oheledad Gestorand by virtue of
powers conferred upon his by the Delegated Board of the Board of the DirectorSotibeaad
Gestoraon 2 November 2000.

TheSociedad Gestord&uropea de Titulizaciéon, S.A., Sociedad Gestofoddas de Titulizacion,
has its registered office at Calle Lagasca n°® 120, Madrid, its fiscal ID number being A-80514466.

TheSociedad Gestoria authorised to constitute Asset Securitisation Furasdos de Titulizacion

de Activo¥ and, therefore, to administer and represent such Funds in accordance with the Royal
Decree by virtue of an authorisation of the Ministry of Economy and Finance dated 4 October
1999, granted in accordance with the Single Transitional Provision of the Royal Decree.

[.1.2  Mention that, in the opinion of such person, the information contained in the Offering Circular
is true and that no material information has been omitted

Mr. Mario Masia Vicente, as representative of 8uriedad Gestoraepresents that the data and
information contained in this Offering Circular is true and that no material information has been
omitted that may alter the public’s perception of Soeiedad GestordaheFondg the Bonds and

the trading on such Bonds.

Supervisory authorities

This Offering Circular, which has the character dblleto completo(full Offering Circular), has been
registered with the Spanish National Securities Market CommisSiomi€ion Nacional del Mercado de
Valores,the “CNMV ") on 28 November 2000.

The incorporation of thEondoand the issue of securities backed by its assets is subject to the following
requirements, in accordance with article 5 of the Royal Decree, and in so far as it do not contradict the Royal
Decree, with Royal Decree 291/1992 of 27 March, on issues and public offers for the sale of securities and
rules for development, except articles 6 and 7:

(@) Notification to the CNMV of the intention to incorporate Bmwnda

(b)  Prior registration by the CNMV of the resolutions and documents required to incorpofadadioe
and documentation of the assets to be grouped undeotigg together with the draft public deed of
incorporation of thé-onda

Attached as Annex 1(A) to this Offering Circular is a certificate of the resolution passed by the Delegated
Board of the Board of Directors of tls®ociedad Gestorapproving the incorporation of tf@ndo

and the issue of nine Series of Bonds and as Annex 1(B) a certificate of the resolution of the Permanent
Delegated Board of Banco Bilbao Vizcaya Argentaria, S.A approving the transfer of the Securitised
Loans to thé=onda

(c) Submission of the reports prepared either byptheedad Gestorar by auditors or other independent
experts with sufficient expertise, in the opinion of the CNMV, regarding the claims comprising the
assets of thEonda
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Attached to this Offering Circular as Annex 2 is a report of Arthur Andersen y Cia., S. Com. on the
Selected Loans. During the Renewal Period,Sheiedad Gestorahall provide the CNMYV, on a
quarterly basis, with the details of the New Loans purchased Bypttioon each preceding Payment
Date.

(d) Submission to the CNMYV, of the reports prepared by the agencies which will rate the securities to be
issued by thé&onda

Attached to this Offering Circular as Annex 3 are letters from Standard and Poor's Espafa, S.A.
(“S&P™) and Fitch Ratings Espafa, S.A.UF{tth”), agencies which have undertaken to rate the
nine Series of Bonds to be issued byRkbeda

(e) \Verification and registration by the CNMV of an offering circular relating to the incorporation of the
Fondoand its liabilities.

This Offering Circular relating to the incorporation of fmdoand the issue of nine Series of Bonds was
verified and registered with the CNMV on 28 November 2000.

In accordance with article 2.2.1° of the Royal Decree, transfers of the assetSmidbare subjectinter

alia, to the requirement that the Originator should have audited accounts for the last three years, with
favourable opinion in relation to the latest accounts. Attached to this Offering Circular as Annex 4 is a
representation by BBVA, as Originator of the Securitised Loans which form part of the asseEonélithe

to this effect.

The positive verification and subsequent registration of the Offering Circular by the CNMV shall not imply
any recommendation to subscribe for the securities which are the subject of this Offering Circular, nor any
statement on the solvency of thendoor on the profitability or quality of the securities offered.

Name, domicile and qualification of the auditors who verified the number, amount and characteristics
or attributes of the assets which are the object of the securitisation through tindo.

Indication of information appearing in the Offering Circular which has been verified by the auditors.

Annex 2 to this Offering Circular contains the Auditors Report on a selection of loans of BBVA's portfolio
which shows the characteristics that the portfolio comprising the Initial Loans will meet on the Incorporation
Date. This report has been produced by Arthur Andersen y Cia. S. Com. This company is registered with th
Official Register of Auditors, with number S0692 and has its registered office at C/ Raimundo Fernandez
Villaverde 65, Madrid.

Such Auditors Report has been produced using sampling methods involving the analysis of a number c
loans (sample) lower than the complete selection of loans (population) that allows for a conclusion to be
reached in relation to that population. The analysis deals with a series of quantitative and qualitative
characteristics of the loans included in the sample and, in particular, with: currency on which they are
denominated, type of documentation, identity of the borrower, date of execution, type of loan (personal ol
mortgage-backed), reference rate, margin or spread, geographical distribution and financing through 1C(
Line.
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II. INFORMATION RELATING TO THE BONDS WHICH
WILL BE ISSUED BY THE FONDO

II.1. Information on the prior requirements and agreements necessary for the incorporation of thEondo
and on the securities issued that are backed thereby, as well as on the conditions under which the
Fondo will acquire the Securitised Loans during the securitisation process.

II.L1.1 Resolutions and legal requirements relating to the Issue
a) Corporate resolutions

The incorporation of thEondoand the issue of Bonds is made in accordance with the resolution
passed by the Delegated Board of the Board of Directors &dtiedad Gestoran 2 November
2000, a certificate of which is attached as Annex 1(A) hereto.

The Permanent Delegated Board of Banco Bilbao Vizcaya Argentaria, S.A. approved, at its meeting
of 18 October 2000, the transfer of the Securitised Loans feothdounder the terms set forth in
the certificate attached as Annex 1(B) hereto.

b) Execution of the Deed of Incorporation

Within five Business Days following the verification and registration of this Offering Circular with
the CNMYV, theSociedad Gestonaill execute the Deed of Incorporation. Subsequenthtuedad
Gestorawill send a notarised copy of the Deed of Incorporation to the CNMV for filing in its
public records.

The Bonds are exclusively represented in book-entry form and the Deed of Incorporation shall
have effect as per article 6 of Law 24/1988, of 28 July, on the Securities Market, as modified by
Law 37/1998, of 16 November. Pursuant to such article and to article 6 of Royal Decree 116/1992,
of 14 February, on representation of securities in book-entry form and the clearing and settlement
of securities market transaction®kfyal Decree 116/1992, the deed which indicates that the
Bonds are represented in book-entry form must be the Deed of Incorporation.

I1.1.2 Information on the prior requirements for admission to listing on a secondary organised market

The Sociedad Gestoraill apply for the Bonds to be admitted to listing on Mercado AIAF de
Renta Fijg which is recognised as an official secondary organised securities market by the Sixth
Transitional Provision of Law 37/1998.

Likewise, theSociedad Gestoraill apply for the inclusion of the Bonds in the Securities Clearing
and Settlement Servic&¢rvicio de Compensacion y Liquidacion de ValofeSCLV”) in order

for the clearing and settlement thereof to be performed in compliance with the operating regulations
approved or that may be approved in the future by the SCLV in relation to securities admitted to
listing in theMercado AIAF de Renta Fija

[1.2  Prior Administrative Authorisations
The Issue does not require any prior administrative authorisation.
1.3 Evaluation of the risk inherent to the Bonds performed by rating agencies recognised by the CNMV

The Sociedad Gestorhas requested an evaluation of the credit risk of the Bonds from S&P and Fitch
(hereinafter, collectively, theRating Agencie$) which are rating agencies recognised by the CNMV.

On 27 November, S&P assigned to each Series of Bonds, on a preliminary basis, the rating set out below and
expects to assign an identical final rating prior to the closure of the Subscription Period:
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Series Rating
ACA AAA
ASA AAA
BCA AA+
BSA AA
CCA AA+
CSA A
DCA AA+
DSA BBB
ESA BB

On 24 November, Fitch assigned to each Series of Bonds, on a preliminary basis, the rating set out belo
and expects to assign an identical final rating prior to the closure of the Subscription Period:

Series Rating
ACA AAA
ASA AAA
BCA AA+
BSA AA
CCA AA+
CSA A
DCA AA+
DSA BBB
ESA BB

If the Rating Agencies have not confirmed such preliminary ratings assigned to each Series of Bonds pric
to the closure of the Subscription Period, this shall be immediately notified to the CNMV. Non-confirmation
of the preliminary ratings assigned by any of the Rating Agencies to any of the Series of Bonds set out abov
shall imply a termination event for the creation of Beedoand, thus, the Issue shall not take place.

Definition of the categories assigned by S&P and Fitch on their respective ratings scales:
Ratings by S&P

S&P’s rating scales for long and short term issues are as follows:

Long Term Short Term
AAA Al

AA A2

A A3

BBB B

BB C

B D
CCC,CC,C

D
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Below is a description of the meaning attributed by S&P to the long and short-term ratings employed in this
Offering Circular.

Long-Term Credit Rating

AAA

AA

A

BBB

BB

An obligation rated “AAA” has the highest rating assigned by Standard & Poor’s. The obligor’s
capacity to meet its financial commitment on the obligation is extremely strong.

An obligation rated “AA” differs from the highest rated obligations only in small degree. The
obligor’s capacity to meet its financial commitment on the obligation is very strong.

An obligation rated “A” is somewhat more susceptible to the adverse effects of changes in
circumstances and economic conditions than obligations in higher rated categories. However, the
obligor’s capacity to meet its financial commitment on the obligation is still strong.

An obligation rated “BBB” exhibits adequate protection parameters. However, adverse economic
conditions or changing circumstance are more likely to lead to a weakened capacity of the obligor
to meet its financial commitment on the obligation.

Obligations rated “BB”, “B”, “CCC”, “CC”, and “C” are regarded as having significant speculative
characteristics. “BB” indicates the least degree of speculation and “C” the highest. While such
obligations will likely have some quality and protective characteristics, these may be outweighed
by large uncertainties or mayor exposures to adverse conditions.

An obligation rated “BB” is less vulnerable to non-payment than other speculative issues. However,
it faces major ongoing uncertainties or exposure to adverse business, financial, or economic
conditions which could lead to the obligor’s inadequate capacity to meet its financial commitment
on the obligation.

Short-Term Credit Rating

A-1

A short-term obligation rated “A-1" is rated in the highest category by Standard & Poor’s. The
obligor’s capacity to meet its financial commitment on the obligation is strong. Within this category,
certain obligations are designated with a plus sign (+). This indicates that the obligor’s capacity to
meet its financial commitment on these obligations is extremely strong.

A short-term obligation rated “A-3” exhibits adequate protection parameters. However adverse
economic conditions or changing circumstances are more likely to lead to a weakened capacity of
the obligor to meet its financial commitment on the obligation.

Ratings by Fitch IBCA:

Fitch IBCA's rating scales for long and short-term issues are as follows:

Long Term Short Term
AAA F1

AA F2

A F3

BBB B

BB C

B D
CCC,CC,C

DDD, DD, D
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1.4

A description of the meaning attributed by Fitch IBCA to the short and long-term ratings employed in this
Offering Circular is as follows

Long-Term Credit Rating

AAA  Maximum credit rating. AAA ratings indicate the least credit risk expectations. Only assigned in
those cases where there is an exceptionally high capacity for repayment of the principal and interest
of the financial obligations on a timely basis. It is highly improbable that this capacity would be
negatively affected by foreseeable events.

AA Very high credit rating. “AA” ratings indicate a highly reduced credit risk expectation. The capacity
for the repayment of the principal and interests on a timely basis is very high. This capacity is not
very vulnerable to foreseeable events.

A High credit rating. “A” ratings indicate a low credit risk expectation. The capacity for the repayment
of the principal and interests on a timely basis is high. However, this capacity is more vulnerable to
changes in circumstances and to economic conditions in comparison to higher ratings.

BBB  Good credit rating. “BBB” ratings indicate a low credit risk expectation. The capacity for the
repayment of the principal and the interest on a timely basis is adequate, although adverse chang
in circumstances and to economic conditions may affect this capacity. This is the lowest rating that
falls within the “investment grade” category.

BB Speculative. “BB” ratings indicate the possibility of credit risk arising, principally as the result of
an adverse change to the economic situation, However, the financial or business alternatives coul
allow the financial obligations to be met. The securities rated under this category shall not be
considered as “investment grade”.

Short-Term Credit Rating

F1 Maximum credit rating. Indicates the highest capacity to repay the financial obligations on a timely
basis. A “+" may be added to indicate an exceptionally high credit capacity.

F3 Adequate credit rating. Indicates an adequate financial capacity to repay the financial obligations
on a timely basis although an adverse change in the short term could result in a reduction toward
the speculative grade.

Fitch IBCA may add a “+” or a “-“ to a rating in order to indicate a relative position  within the
rating categories. However, these cannot be added to the category “AAA” for long-term ratings, to categorie:
lower than “CCC” or to short-term ratings other than F1.

In order to perform the rating and follow-up process, the Rating Agencies are dependent on the accuracy at
completeness of the information provided by $ueiedad Gestorand other independent experts.

The ratings do not constitute a recommendation to purchase, maintain or sell any security and may b
reviewed, suspended or withdrawn at any time by the Rating Agencies based on any information of whicl
they obtain knowledge. Both the CNMV and the Bondholders shall be immediately informed should these
events arise.

Nature and denomination of the Bonds issued under the Issue.

This Offering Circular relates to an Issue of nine thousand (9,000) Bonds grouped in five Classes which ar
divided into nine (9) Series for an aggregate nominal value equal to the Maximum Amount of the Securitisec
Loans.

I1.4.1 Legal regime applicable to the Bonds, specifying the procedures guaranteeing the certainty and
effectiveness of the rights of their first holder as well as those subsequent holders. Implications
on the financial servicing of each of the Series produced by the link between the payment schedule
regarding the principal and interests of said Bonds and the income and collections flows from
the Securitised Loans.
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11.4.2

The Bonds are floating-rate debt securities with an explicit income and are subject to the legal
regime established for the same in Law 24/1988, of 28 July, on the Securities Market, as modified
by Law 37/1998, of 16 November.

As set out in section 11.5.1 below, the Bonds will be represented in book-entry form. Bondholders
shall be identified as such as per the records of the Member Entities of the Securities Clearing and
Settlement Serviceservicio de Compensacion y Liquidacion de Valores) $.3CLV"), which

shall be appointed as the entity responsible for maintaining the book-entry register for the Bonds.
In accordance with article 15 of Royal Decree 116/1992, the person or entity appearing in the
entries of the book entry register shall be deemed to be the legal holder of the respective Bonds and,
thus, will be entitled to request tl8ociedad Gestorayhich will act for and on behalf of the

Fondq to pay all amounts owning under the Bonds.

The Bonds may be freely transferred by any means admitted in Law. The title to each Bond shall be
transferred by means of a new book-entry. Registration of the transfer in favour of the transferee in

the book-entry register will have the same effect as delivering the Bonds and, from that moment,

the transfer shall be effective against third parties. In this regard, any person purchasing the Bonds
from its legal holder according to the book-entry register shall not be subject to any claim unless

such person had acted in bad faith or with gross negligence.

Pursuant to article 25 of Royal Decree 116/1992, rights to receive interest or any other economic
rights shall be exercised through the Member Entities in whose accounts the Bonds are recorded.

The order of priority of payments (set forth in section V.6.1.2 hereof), shall be binding on the
Bondholders in respect of the interest accrued on the Bonds and the repayment of principal.

Financial servicing of the Bonds is based on the cash-flows of the Securitised Loans incorporated
to theFonda The Fondowill meet its payment obligations pursuant to such quarterly incomes,
being such amounts temporally invested on the Operating Account. The limited global protections
of theFondoand their ability to assume the risk that resources dfdhdoare not sufficient have

been considered by the Rating Agencies in order to assign to each of the Series of Bonds the rating
set out on section 11.3 herein.

Other implications and risks that, due to the legal and economic nature of the Securitised Loans,
may affect the financial service of the Bonds as a result of the securitisation of said obligations

a) Risk of default under the Securitised Loans

The Bondholders will bear the risk of the Securitised Loans being unpaid once the protection for
each of the them has finalised.

Such protection shall be limited to the amount available under the Subordinated Facility or the
balance of the Cash Collateral Account and, if any, the Principal Outstanding Amount of the more
subordinated Classes of Bonds.

However, the holders of the Bonds of the Guaranteed Series are protected from such risk of non-
payment by virtue of the State Guarantee, as indicated in section 11.15.2 of this Offering Circular.

BBVA, as Originator of the Securitised Loans, does not assume any liability for any payment
default by the Obligors, whether relating to principal, interest or any other amount owed under the
Loans. Likewise, BBVA will not guarantee directly or indirectly the success of the transaction and
will not grant any guarantees or enter into any repurchase agreement regarding the Securitised
Loans (without prejudice to the provisions in sections 1V.2.2.3 (iv) and (vi) hereof).

b) Risk of prepayment under the Securitised Loans

During the Renewal Period, the risk of the prepayment of the Securitised Loans shall, be transferred
to the Fonda However, this will not affect thEondq since during such Period tt8ociedad

Gestora for and on behalf of tHeondg shall purchase on a quarterly basis on each Purchase Date,
New Loans to replace the amount under the Securitised Loans which has been repaid or prepaid by
the Obligors during the previous Calculation Period.
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Once the Renewal Period has ended, the risk of the prepayment of the Securitised Loans shall k
transferred on each Payment Date to the Bondholders as per section 11.11 of this Offering Circular.

c) Risk of interest rate and nominal value

In order to mitigate the risk from the difference between interest rates and nominal value of the
Securitised Loans and the Bonds, Hoadoshall entered into the Swap Agreement (as described
on section V.4.3 herein).

d) Risk of limited liquidity

Liquidity of the Bonds shall be limited to the existence of market-makers securing a minimum
period and a minimum volume of marketing for the Bonds in the secondary market.

e) Other considerations

Not the outstanding amounts for unpaid interest neither the Allocated Losses as principal shall
accrue default interest in favour of the Bondholders.

1.5 Form of representation and name of the entity responsible for the account book

1.6

The Bonds shall be represented in book-entry form. In accordance with article 6.3 of Royal Decree 116
1992, the Deed of Incorporation of tRendowill be sufficient for the Bonds to be represented in book-
entry form.

The Servicio de Compensacién y Liquidaciéon de Valores, S.A. with registered address at calle Orense n® 3
28020 Madrid, shall be the entity responsible for the book-entry register for the Issue.

Nominal amount for the Bonds backed by the Fondo, number of securities involved in the Issue and
numbering thereof and, if appropriate, differentiated between the various Series of the Issue

This Offering Circular relates to an issue of nine thousand (9,000) Bonds divided into nine Series for ar
aggregate nominal value of nine hundred million (900,000,000) Euros equal to the Maximum Amount of the
Securitised Loans, the Bonds of each Series being broken down as follows:

()

(ii)

(iii)

(iv)

v)

Class A: consisting of 8,019 Bonds and comprising two Series:
Series ACA: consisting of 6,415 Bonds; and

Series ASA: consisting of 1,604 Bonds;

Class B: consisting of 252 Bonds and comprising two Series:
Series BCA: consisting of 201 Bonds; and

Series BSA: consisting of 51 Bonds;

Class C: consisting of 288 Bonds and comprising two Series:
Series CCA: consisting of 144 Bonds; and

Series CSA: consisting of 144 Bonds;

Class D: consisting of 270 Bonds and comprising two Series:
Series DCA: consisting of 40 Bonds; and

Series DSA: consisting of 230 Bonds;

Class E: comprising Series BSA and consisting of 171 Bonds
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1.7

1.8

1.9

Nominal and actual value of each Bond, with an indication, when such exists, of the issue premium
expressed in proportion over the nominal and in monetary units by value. Currency in which each of
the Series of Bonds are expressed; conversion option

The nominal value of each Bond is one hundred thousand (100,000) Euros. The Bonds are issued at 100%
of their nominal value. Therefore, the amount which any subscriber of the Bonds shall have to pay for each
Bond shall be equal to the nominal value thereof. The price received Bpdierlad Gestorfor and on

behalf of theFondoshall be the actual amount paid by the subscriber.

All of the Bonds are denominated in Euros.

Related fees and expenses of any kind that must be paid by the investors when subscribing to the
Bonds

The subscription of the Bonds shall be free of any expense or fee payabl€dodbéy the subscriber.

Mention, if appropriate, of the existence of fees to be paid by the holders of the Bonds, represented in
book-entry form, by reason of registration thereof and the maintenance of accounts.

The fee for inclusion in the Central Register of the SCLV shall be paid Bptitlwand cannot be passed on
the Bondholders.

However, the Member Entities of the SCLV may establish in accordance with applicable law such fees and
expenses to be paid by the Bondholders for the administration of securities as they may freely determine and
which have been notified to the Bank of Spain and/or the CNMV as supervisory body.

11110 Interest rate

11.10.1 Nominal Interest Rate
a) Accrual of Interest

Notwithstanding provisions set out on section V.1.3.3.3. hereof related to Allocated Amounts
(as defined in the List of Definitions attached as Annex 11 hereto), the principal outstanding of
each Bond shall accrue daily interest at the Interest Rate (as defined below) applicable to the
relevant Series on the basis of the number of actual days in each Calculation Period (as defined
below) divided by three hundred and sixty days.

In order to determine the Interest Rate applicable at any time to each Series of Bonds, the
length of the Issue shall be divided into successive periods of time (each one hereinafter referred
to as a Calculation Period”), the first of which will commence on, and include, the Settlement
Date (as defined in the List of Definitions attached as Annex 11 hereto) and will end on, but
exclude, the first Payment Date. The second and successive Calculation Periods will commence
on, and include, the Payment Date occurring at the end of the Calculation Period immediately
prior thereto and shall end on, but exclude, the next following Payment Date.

“Payment Daté€ shall mean 27 January, 27 April, 27 July and 27 October of each year during
the life of theFondo(except 27 January 2001) except that if any of such dates is not a Business
Day, the Payment Date will be the first following day that is a Business Day. First Payment
Date will be on 27 April 2000.

b) Nominal Interest Rate

“Interest Rat€’ for each Series of Bonds shall be that which results from adding to EURIBOR
(as defined below) the margin relating to the relevant Series (hereinaftdvlahgr”).

The Margin applicable to each Series of Bonds shall is the figure set out below for each Series of
Bonds:
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d)

Series Minimun Margin
ACA 0.00 %
ASA 0.30 %
BCA 0.00 %
BSA 0.50 %
CCA 0.00 %
CSA 0.70 %
DCA 0.00 %
DSA 1.50 %
ESA 3.50 %

Reference Rate: EURIBOR

For the purposes of the Issue, EURIBOR means the rate calculated by BRIDGE System as mandate
by FBE (ederation Bancaire de I'Union Europeérfer deposits in euros for a period of 3 months

(or five (5) months, if the first Calculation Period) which appears on Reuters Page EURIBORO01
and on Telerate Page 248 (or in any other page which may replace such pages in the future) as
11.00 a.m. (Central European Time) on the day which is two Business Days immediately preceding
the commencement of the relevant Calculation Period.

If it were not possible to calculate the EURIBOR in the manner foreseen in the previous paragraph.
EURIBOR shall be determined on the basis of the rates at which deposit in euros are offered by the
Reference Banks (as defined below) at approximately 11.00 a.m. (Central European Time) on the
day that is two Business Days preceding the commencement of the relevant Calculation Period, t
prime banks in the Euro-zone interbank market for a period of 3 months (or five (5) months, if the
first Calculation Period) commencing on that day.

BBVA as Paying Agent will request the principal Euro-zone office of each Reference Bank to
provide a quotation of its rate. If at least 2 quotations are provided, the reference rate for the
Calculation Period shall be the arithmetic mean of the rates quoted.

“Reference Banks shall mean four principal banks in the Euro-zone interbank market, selected
by BBVA as Paying Agent.

Interest rate calculation dates

The Interest Rate applicable to each Series in each Calculation Period shall be calculated by th
Sociedad Gestoran the day that is two Business Days preceding the Payment Date on which the
relevant Calculation Period commences, and shall be notifieBdojedad Gestoréo the
Bondholders by way of a publication in tBeletin Diario del Mercado de AlAFRo the Paying
Agent, to the CNMV, to the SCLV and to the governing body oMeecado AIAF de Renta Fija

no later than the day that is two Business Days following such Payment Date.

The interest rate applicable to each Series for the first Calculation Period shall be calculated in
accordance with subsection c) above, on the bases of the 5-month EURIBOR reference interest ra
at 11:00 am (Central European Time) of the day which is two Business Days preceding the Settlemer
Date.

Formula for the calculation of interest

For each Calculation Period and for each Series, the calculation of interest payable on the relevar
Payment Date shall be made in accordance with the following formula:

R d
X
100 360

| =P X
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Whereby:
| = Interest payable on a given Payment Date, rounded up to nearest hundred part of Euro.

P = Principal outstanding on each Series of Bonds on the second Business Day immediately prior
to such Payment Date.

R = Nominal Interest Rate expressed as an annual percentage.
d = Actual number of days in the relevant Calculation Period.
f) Table of the evolution of the reference interest rate to be used

For information purposes only, set out below is the information of EURIBOR 3-month rates, supplied
by Reuter's EURIBOROL1 electronic page, on the dates indicated, as well as the nominal interest
rates which would be applied to each Series of Bonds:

Payment Fixing EURIBOR| ACA ASA BCA BSA CCA CSA DCA DSA ESA
Date Date 3months|  Bond Bond Bond Bond Bond Bond Bond Bond Bond

(theoretical) of rate Series Series Series Series,  Series Series Series  Series Series

27/01/1999 | 25/01/1999  3.069% 3.069% 3.369% 3.069% 3.569% 3.069% 3.769% 31069% 4.569%  6[569%
01/03/1999 | 26/02/1999  3.098% 3.098% 3.398% 3.098% 3.598% 3.098% 3.798% 31098% 4.598%  6[598%
29/03/1999 | 26/03/1999 2.991% 2.991% 3.291% 2.991% 3.491% 2.991% 3.691% 2/991% 4.491%  6[491%
27/04/1999 | 23/04/1999  2.594% 2.594% 2.894% 2.594% 3.094% 2.594% 3.294% 2/594% 4.094%  6[094%
27/05/1999 | 25/05/1999  2.579% 2.579% 2.879% 2.579% 3.079% 2.579% 3.279% 2,579% 4.079%  6[079%
28/06/1999 | 25/06/1999  2.660% 2.660% 2.960% 2.660% 3.160% 2.660% 3.360% 2,660% 4.160%  6[160%
27/07/1999 | 23/07/1999  2.685% 2.683% 2.985% 2.685% 3.185% 2.685% 3.385% 2,685% 4.185%  6[185%
27/08/1999 | 25/08/1999 2.686% 2.686% 2.986% 2.686% 3.186% 2.686% 3.386% 2/686% 4.186%  6[186%
27/09/1999 | 24/09/1999  2.690% 2.690% 2.990% 2.690% 3.190% 2.690% 3.390% 2/690% 4.190%  6{190%
27/10/1999 | 25/10/1999  3.451% 3.451% 3.750% 3.451% 3.951% 3.451% 4.151% 3451% 4.951%  6[951%
29/11/1999 | 26/11/1999  3.446D6 3.446% 3.746% 3.446% 3.946% 3.446% 4.146% 3446% 4.946%  6[946%
27/12/1999 | 24/12/1999  3.449% 3.449% 3.749% 3.449% 3.949% 3.449% 4.149% 31449% 4.949%  6[949%
27/01/2000 | 25/01/2000  3.322% 3.322% 3.622% 3.322% 3.822% 3.322% 4.022% 31322% 4.822%  6(822%
28/02/2000 | 25/02/2000  3.598% 3.598% 3.898% 3.598% 4.098% 3.598% 4.298% 31598% 35.098%  7(098%
27/03/2000 | 24/03/2000  3.772% 3.772% 4.072% 3.712% 4.272% 3.972% 4A72% 3772% B5.272%  7(272%
27/04/2000 | 25/04/2000  3.998% 3.998% 4.298% 3.998% 4.498% 3.998% 4.698% 3998% 5.498%  7(498%
29/05/2000 | 26/05/2000 4.401% 4.401% 4.700% 4.401% 4.901% 4.401% 5.101% 41401% 95.901%  7[901%
27/06/2000 | 23/06/2000  4.529% 4.529% 4.829% 4.529% 5.029% 4.529% 5.229% 4529% 6.029%  8(029%
27/07/2000 | 25/07/2000  4.626% 4.626% 4.926% 4.626% 5.126% 4.626% 5.326% 41626% 6.126%  8[126%
28/08/2000 | 25/08/2000  4.870% 4.870% 5.170% 4.890% 5.370% 4.870% 5.570% 4,870% 6.370%  8[370%
27/09/2000 | 25/09/2000 4.827% 4.8271% 5.12y% 4.827% 5.327% 4.827% 5.527% 4827% 6.327%  8[327%
27/10/2000 | 25/10/2000  5.103% 5.103% 5.408% 5.103% 5.603% 5.103% 5.803% 5103% 6.603%  8[603%

11.10.2 Place in the order of payments of the Fondo held by interest payments for the Bonds backed
thereby and a precise indication of the section and pages of this Offering Circular that describe
the rules regarding the order of payments established for the Fondo and, in particular, those
that affect payment of the interest of said securities

Payment of interest accrued on the Bonds of each Series shall rank as follows within the ordinary
order of priority of payments set out in section V.6.1.2.2 hereof:

(i) Class A Bonds (Series ACA and ASA): Fifti{%lace in the order of priority of payments
to be made from the Interest Distribution Amount (as defined in the List of Definitions
attached as Annex 11);
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11.10.3

(i) Class B Bonds (Series BCA and BSA): SixtH)(Blace in the order of priority of payments
to be made from the Interest Distribution Amount;

(iii) Class C Bonds (Series CCA and CSA): Seventh face in the order of priority of payments
to be made from the Interest Distribution Amount;

(iv) Class D Bonds (Series DCA and DSA): Eighth)(@lace in the order of priority of payments
to be made from the Interest Distribution Amount;

(v) Class E Bonds (Series ESA): NintlfY@lace in the order of priority of payments to be made
from the Interest Distribution Amount.

All of the above without prejudice to the provisions in relation to the State Guarantee for the
Guaranteed Series in sections 11.15.2 and V.1.3.3.3 hereof and the provisions in relation to
the interests on the Allocated Amounts in section V.6.1.2.1 hereof.

Dates, place, entities and procedures for the payment of interest

Without prejudice to the provisions in sections 11.15.2 and V.1.3.3.3 hereof in relation to the Allocated
Losses and the State Guarantefavour of the Guaranteed Series, interest accrued on each Bond
shall be paid on each Payment Date from the Interest Distribution Amount in accordance with the
following rules: (a) the interest accrued on each Class of Bonds shall be paid sequentially, so tha
the payment of interests of Bonds of each Class shall not be made without the interests accrued c
the Bonds of the preceding Senior Class having been paid; (b) interest accrued on the Bonds ¢
each Series of the same Class shall be paid, in the order of payments set out hereof, pro rata to t
aggregate amount of interest accrued on the Bonds of each of such Series, and (c) interest accru
on the Bonds of the same Series shall be paid pro rata amongst them.

Without prejudice to the provisions in sections 11.15.2 and V.1.3.3.3 hereof in relation to the Allocated
Losses and the State Guararteé&vour of the Guaranteed Series, in the event that the Interest
Distribution Amount on any Payment Date is not sufficient to pay interest accrued on the Bonds of
one or more Series in accordance with the order of priority of payments set out in section V.6.1.2.2.
of this Offering Circular, payment of such interest shall be deferred in whole or in part, as the case
may be. Deferred interest shall be paid on the first Payment Date on which Interest Distribution
Amounts are sufficient therefor. Deferred interest shall not accrue interest whatsoever.

Financial servicing of the Issue in relation both to payment of interest and repayment of the Bonds
shall be made by BBVA as Paying Agent.

I1.L11 Amortisation of the Bonds

1.11.1

11.11.2

Amortisation Price
The amortisation price of the Bonds shall be one hundred percent (100%) of their nominal value.

Place in the order of payments of the Fondo held by principal payments for the Bonds and
precise indication of the section and pages of this Offering Circular that describe the rules
regarding the order of priority of payments and, in particular, those that affect principal payments

Payment of principal outstanding on the Bonds of each Class shall rank as follows within the
ordinary order of priority of payments set out in section V.6.1.2.3 hereof and shall be made in
accordance with section 11.11.3 below:

(i) Class ABonds (Series ACA and ASA): Fourth)(glace in the order of priority of payments
to be made from the Principal Distribution Amount (as defined in the List of Definitions
attached as Annex 11 hereto);

(i) Class B Bonds (Series BSA): Sixthélace in the order of priority of payments to be made
from the Principal Distribution Amount;
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(i) Class C Bonds (Series CCA and CSA): Eighth) {@ace in the order of priority of payments
to be made from the Principal Distribution Amount;

(iv) Class D Bonds (Series DCA and DSA): Tenth)dflace in the order of priority of payments
to be made from the Principal Distribution Amount;

(v) Class E Bonds (Series ESA): Twelfth {Lplace in the order of priority of payments to be
made from the Principal Distribution Amount.

Payment (or reimbursement to the State, as the case may be) of Allocated Losses (as defined in
Annex 11 of this Offering Circular) written off on each Class shall rank as follows within the order

of ordinary payments set forth in Section V.6.1.2.3 of this Offering Circular and shall be made in
accordance with the manner set out in Section 11.11.3 below:

(i) ClassABonds (Series ACA and ASA): Thirdtt (3place in order of priority of payments to
be made from the Principal Distribution Amount;

(i) Class B Bonds(Series BCA and BSA): Fifti'place in order of priority of payments to be
made from the Principal Distribution Amount;

(i) Class C Bonds (Series CCA and CSA): Seventh fface in order of priority of payments to
be made from the Principal Distribution Amount;

(iv) Class D Bonds (Series DCA and DSA): Nineth)(@lace in order of priority of payments to
be made from the Principal Distribution Amount; and

(v) Class E Bonds (Series ESA): Eleventh'lflace in order of priority of payments to be
made from the Principal Distribution Amount.

All of the above without prejudice to the provisions in sections 11.15.2 and V.1.3.3.3 on the State
Guarantee in favour of the Guaranteed Series.

11.11.3 Types of amortisation, specifying the dates, places, entities, procedures and advertising thereof
[1.11.3.1 Ordinary Amortisation
The amortisation of Bonds shall commence once the Renewal Period has ended.

Without prejudice to the provisions in sections 11.15.2 and V.1.3.3.3 hereof, on the Located
Amounts and the State Guarantee in favour of the Guaranteed Series, the Bonds shall be
partially repaid on each Payment Date not included in the Renewal Period from the Principal
Distribution Amount up to the amount of Available Principal for Amortisation (as both
terms are defined on Annex 11 herein) and in accordance with the following rules: (a)
each Class of Bond shall be amortised on a sequential basis, so that the amortisation of a
junior class of Bonds shall not commence before the preceding Senior Class of Bonds
have been fully amortised; and (b) all the Bonds of a same Class shall be amortised on a
pro rata basis amongst them.

TheSociedad Gestordor and on behalf of theondoand through BBVA, in its capacity
as Paying Agent, will pay the Bondholders the redemption price thereof in accordance
with the operational regulations at any given time approved by the SCLV.

[1.11.3.2.Early Amortisation

The Bond issue shall be early amortised as a result of the liquidatiorFofrttiepursuant
to the terms set out in Section 111.9 of this Circular.

I1.12 Financial servicing
Financial servicing shall be made through BBVA as Paying Agent for the Issue with the residency for these
purposes at Via de los Poblados s/n (28033) Madrid.
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To this effect, theéSociedad Gestordpr and on behalf of th€ondo, shall enter into a paying agency
agreement with BBVA on the Incorporation Date by virtue of which it will empower BBVA, subject to
revocation, to act as paying agent for the Issue and, as such, to pay, through the SCLV, the correspondil
Member Entities in the registers of which the Bondholders are registered, any amounts owed thereto by th
Fonda

In particular, the Paying Agent shall:

()  pay tothe~ondoprior to fourteen (2.00 p.m.) hours (Madrid time) on the Settlement Date the amounts
received from the Underwriters (as defined in the List of Definitions attached as Annex 11 hereto) in
accordance with the provisions of the Underwriting Agreement, by transferring such amounts into the
Operating Account;

(i)  deliver to theSociedad Gestorthe information, duly completed by each of the Underwriters, relating
to the dissemination on placing of the Issue of the Bonds using the model established therefore by th
CNMYV and specifying the same for each of their Series;

(i) on each of the Payment Dates make, if provided with necessary funds to the effecEbyiduad
Gestora(for and on behalf of thEondg, payment of interest, and if applicable, amortisation of
Bonds;

(iv) notify to theSociedad Gestorarior to twelve hours (12:00 p.m.) (Central European Time) of the day
that is two Business Days preceding the commencement of each Calculation Period, the EURIBOF
reference rate to be used for calculating the Interest Rate applicable to each Class of Bonds durin
such Period, pursuant to the provisions of section 11.10.1 above.

In consideration for the services to be provided by the Paying Agent pursuant to the Paying Agency Agreemer
the Sociedad Gestordpr and on behalf of thEondo, shall pay on each Payment Date a periodic fee of
eleven thousand two hundred and sixty-nine (11, 269) Euros (hereinaftd?athed’ Agency Fed.

11.12.1 Financial Servicing Chart

The main feature of the Bonds is that the Renewal Period is equivalent to its scarcity period anc
that its amortisation rhythm is on the basis of the repayment schedule of each securitised Loan an
of the possible prepayments of the Securitised Loans (as well as on the speed of such prepayment

In this regard, prepayments of the Securitised Loans, considered in this Offering Circular by using
different hypothetical annual constant prepayment ratios (“TACP”) will have a direct impact on the
amortisation rhythm of the Bonds and, therefore, on the average life and maturity thereof.

There also other factors which have an impact on the average life and maturity of the Bonds. Sucl
factors (together with the figures assumed therefor in order to produce all the following tables and
charts) are as follows:

(@) that EURIBOR equals 5 % and remains the same on each calculation Period;
(b) that the TACP remains the same for all the life span of the Bonds;

(c) thatthe Settlement Date is 5 December 2000;

(d) that the Renewal period ends on 27 July 2003;

(e) that New Loans are purchased on each Purchase Date for an amount equal to that paid ¢
prepaid by the Obligors in the preceding Calculation Period;

()  that no Obligor defaults under the Securitised Loans;

(g) that the amortisation profile of the Securitised Loans once the Renewal Period ends is equa
to the amortisation profile of the Initial Loans; and

(h) that BBVA exercises the Repurchase Right on the first Payment Date on which the aggregate
Principal Amount Outstanding is equal or less than twenty percent (20 %) of the Maximum
Amount
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On said assumptions, the following table shows the average life (in years) and the final maturity of
each series of Bonds in relation to two different TACP. If the TACP is zero (this means that there is
not any early amortisation), the expected average life of the Classes B, C, D and E will be 6.9 years.

TACP = 0% TACP = 10%
Serie Average Life Maturity Average Life Maturity
Series ACA/ASA 4.71 27/10/2007 4.30 27/01/2007
Serie BSA 6.90 27/10/2007 6.15 27/01/2007
Series CCA/CSA 6.90 27/10/2007 6.15 27/01/2007
Series DCA/DSA 6.90 27/10/2007 6.15 27/01/2007
Serie ESA 6.90 27/10/2007 6.15 27/01/2007

(all figures are expressed in Euros)

The following tables shows, on the assumptions referred to above, the cash flows for each Series of
Bonds, for a TACP equal to 0% and a TACP equal to 10%:

(1) TACP = 0%

SERIES ACA AND ASA BONDS

Payment Amortisation Payment of Payment of Principal
Date of principal Interest Series Interest Series outstanding per
per Bond ACA ASA Bond

05/12/00 100,000.00
27/04/01 0.00 1,986.11 2,105.28 100,000.00
27/07/01 0.00 1,263.89 1,339.72 100,000.00
27/10/01 0.00 1,277.78 1,354.44 100,000.00
27/01/02 0.00 1,277.78 1,354.44 100,000.00
27/04/02 0.00 1,250.00 1,325.00 100,000.00
27/07/02 0.00 1,263.89 1,339.72 100,000.00
27/10/02 0.00 1,277.78 1,354.44 100,000.00
27/01/03 0.00 1,277.78 1,354.44 100,000.00
27/04/03 0.00 1,250.00 1,325.00 100,000.00
27/07/03 0.00 1,263.89 1,339.72 100,000.00
27/10/03 7,705.50 1,277.78 1,354.44 92,294.5D
27/01/04 7,537.73 1,179.32 1,250.08 84,756.7)
27/04/04 6,371.60 1,071.23 1,135.51 78,385.1)
27/07/04 7,468.55 990.70 1,050.14 70,916.62
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Payment Amortisation Payment of Payment of Principal

Date of principal Interest Series Interest Series outstanding per

per Bond ACA ASA Bond
27/10/04 6,664.46 906.16 960.53 64,252.16
27/01/05 6,991.38 821.00 870.26 57,260.7213
27/04/05 6,017.18 715.76 758.71 51,243.60
27/07/05 5,866.67 647.66 686.52 45,376.93
27/10/05 5,997.23 579.82 614.61 39,379.70
27/01/06 5,298.28 503.19 533.38 34,081.42
27/04/06 4,991.93 426.02 451.58 29,089.49
27/07/06 4,660.89 367.66 389.72 24,428.60
27/10/06 4,590.73 312.14 330.87 19,837.87
27/01/07 4,202.41 253.48 268.69 15,635.46
27/04/07 3,977.92 195.44 207.17 11,657.54
27/07/07 3,284.52 147.34 156.18 8,373.02
27/10/07 8,373.02 106.99 113.41 0.00
TOTAL 100,000.00 23,890.61 25,324.04
SERIES BCA AND BSA BONDS

Payment Amortisation Payment of Payment of Principal

Date of principal Interest Series Interest Series outstanding per

per Bond BCA BSA Bond

05/12/00 100,000.00
27/04/01 0.00 1,986.11 2,184.72 100,000.00
27/07/01 0.00 1,263.89 1,390.28 100,000.00
27/10/01 0.00 1,277.78 1,405.56 100,000.00
27/01/02 0.00 1,277.78 1,405.56 100,000.00
27/04/02 0.00 1,250.00 1,375.00 100,000.00
27/07/02 0.00 1,263.89 1,390.28 100,000.00
27/10/02 0.00 1,277.78 1,405.56 100,000.00
27/01/03 0.00 1,277.78 1,405.56 100,000.00
27/04/03 0.00 1,250.00 1,375.00 100,000.00
27/07/03 0.00 1,263.89 1,390.28 100,000.00
27/10/03 0.00 1,277.78 1,405.56 100,000.00
27/01/04 0.00 1,277.78 1,405.56 100,000.00
27/04/04 0.00 1,263.89 1,390.28 100,000.00
27/07/04 0.00 1,263.89 1,390.28 100,000.00
27/10/04 0.00 1,277.78 1,405.56 100,000.00
27/01/05 0.00 1,277.78 1,405.56 100,000.00
27/04/05 0.00 1,250.00 1,375.00 100,000.00
27/07/05 0.00 1,263.89 1,390.28 100,000.00
27/10/05 0.00 1,277.78 1,405.56 100,000.00
27/01/06 0.00 1,277.78 1,405.56 100,000.00
27/04/06 0.00 1,250.00 1,375.00 100,000.00
27/07/06 0.00 1,263.89 1,390.28 100,000.00
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Payment Amortisation Payment of Payment of Principal

Date of principal Interest Series Interest Series outstanding per

per Bond BCA BSA Bond
27/10/06 0.00 1,277.78 1,405.56 100,000.0
27/01/07 0.00 1,277.78 1,405.56 100,000.0
27/04/07 0.00 1,250.00 1,375.00 100,000.0
27/07/07 0.00 1,263.89 1,390.28 100,000.0
27/10/07 100,000.00 1,277.78 1,405.56 0.0
TOTAL 100,000.00 34,958.33 38,454.17
SERIES CCA AND CSA BONDS

Payment Amortisation Payment of Payment of Principal

Date of principal Interest Series Interest Series outstanding per

per Bond CCA CSA Bond

05/12/00 100,000.00
27/04/01 0.00 1,986.11 2,264.17 100,000.0
27/07/01 0.00 1,263.89 1,440.83 100,000.0
27/10/01 0.00 1,277.78 1,456.67 100,000.0
27/01/02 0.00 1,277.78 1,456.67 100,000.0
27/04/02 0.00 1,250.00 1,425.00 100,000.0
27/07/02 0.00 1,263.89 1,440.83 100,000.0
27/10/02 0.00 1,277.78 1,456.67 100,000.0
27/01/03 0.00 1,277.78 1,456.67 100,000.0
27/04/03 0.00 1,250.00 1,425.00 100,000.0
27/07/03 0.00 1,263.89 1,440.83 100,000.0
27/10/03 0.00 1,277.78 1,456.67 100,000.0
27/01/04 0.00 1,277.78 1,456.67 100,000.0
27/04/04 0.00 1,263.89 1,440.83 100,000.0
27/07/04 0.00 1,263.89 1,440.83 100,000.0
27/10/04 0.00 1,277.78 1,456.67 100,000.0
27/01/05 0.00 1,277.78 1,456.67 100,000.0
27/04/05 0.00 1,250.00 1,425.00 100,000.0
27/07/05 0.00 1,263.89 1,440.83 100,000.0
27/10/05 0.00 1,277.78 1,456.67 100,000.0
27/01/06 0.00 1,277.78 1,456.67 100,000.0
27/04/06 0.00 1,250.00 1,425.00 100,000.0
27/07/06 0.00 1,263.89 1,440.83 100,000.0
27/10/06 0.00 1,277.78 1,456.67 100,000.0
27/01/07 0.00 1,277.78 1,456.67 100,000.0
27/04/07 0.00 1,250.00 1,425.00 100,000.0
27/07/07 0.00 1,263.89 1,440.83 100,000.0
27/10/07 100,000.00 1,277.78 1,456.67 0.0
TOTAL 100,000.00 34,958.33 39,852.50
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SERIES DCA AND DSA BONDS
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Payment Amortisation Payment of Payment of Principal
Date of principal Interest Series Interest Series outstanding per
per Bond DCA DSA Bond
05/12/00 100,000.00
27/04/01 0.00 1,986.11 2,581.94 100,000.0
27/07/01 0.00 1,263.89 1,643.06 100,000.0
27/10/01 0.00 1,277.78 1,661.11 100,000.0
27/01/02 0.00 1,277.78 1,661.11 100,000.0
27/04/02 0.00 1,250.00 1,625.00 100,000.0
27/07/02 0.00 1,263.89 1,643.06 100,000.0
27/10/02 0.00 1,277.78 1,661.11 100,000.0
27/01/03 0.00 1,277.78 1,661.11 100,000.0
27/04/03 0.00 1,250.00 1,625.00 100,000.0
27/07/03 0.00 1,263.89 1,643.06 100,000.0
27/10/03 0.00 1,277.78 1,661.11 100,000.0
27/01/04 0.00 1,277.78 1,661.11 100,000.0
27/04/04 0.00 1,263.89 1,643.06 100,000.0
27/07/04 0.00 1,263.89 1,643.06 100,000.0
27/10/04 0.00 1,277.78 1,661.11 100,000.0
27/01/05 0.00 1,277.78 1,661.11 100,000.0
27/04/05 0.00 1,250.00 1,625.00 100,000.0
27/07/05 0.00 1,263.89 1,643.06 100,000.0
27/10/05 0.00 1,277.78 1,661.11 100,000.0
27/01/06 0.00 1,277.78 1,661.11 100,000.0
27/04/06 0.00 1,250.00 1,625.00 100,000.0
27/07/06 0.00 1,263.89 1,643.06 100,000.0
27/10/06 0.00 1,277.78 1,661.11 100,000.0
27/01/07 0.00 1,277.78 1,661.11 100,000.0
27/04/07 0.00 1,250.00 1,625.00 100,000.0
27/07/07 0.00 1,263.89 1,643.06 100,000.0
27/10/07 100,000.00 1,277.78 1,661.11 0.0
TOTAL 100,000.00 34,958.33 45,445.83
SERIES ESA BONDS
Payment Amortisation Payment of Principal
Date of principal Interest Series Outstanding per
per Bond ESA Bond
05/12/00 100,000.00
27/04/01 0.00 3,376.39 100,000.00
27/07/01 0.00 2,148.61 100,000.00
27/10/01 0.00 2,172.22 100,000.00
27/01/02 0.00 2,172.22 100,000.00
27/04/02 0.00 2,125.00 100,000.00
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Payment Amortisation Payment of Principal
of principal Interest Series Outstanding per
per Bond ESA Bond
27/07/02 0.00 2,148.61 100,000.00
27/10/02 0.00 2,172.22 100,000.00
27/01/03 0.00 2,172.22 100,000.00
27/04/03 0.00 2,125.00 100,000.00
27/07/03 0.00 2,148.61 100,000.00
27/10/03 0.00 2,172.22 100,000.00
27/01/04 0.00 2,172.22 100,000.00
27/04/04 0.00 2,148.61 100,000.00
27/07/04 0.00 2,148.61 100,000.00
27/10/04 0.00 2,172.22 100,000.00
27/01/05 0.00 2,172.22 100,000.00
27/04/05 0.00 2,125.00 100,000.00
27/07/05 0.00 2,148.61 100,000.00
27/10/05 0.00 2,172.22 100,000.00
27/01/06 0.00 2,172.22 100,000.00
27/04/06 0.00 2,125.00 100,000.00
27/07/06 0.00 2,148.61 100,000.00
27/10/06 0.00 2,172.22 100,000.00
27/01/07 0.00 2,172.22 100,000.00
27/04/07 0.00 2,125.00 100,000.00
27/07/07 0.00 2,148.61 100,000.00
27/10/07 100,000.00 2,172.22 0.00
TOTAL 100,000.00 59,429.17
(2) TACP =10%
SERIES ACA AND ASA BONDS
Payment Amortisation Payment of Payment of Principal
Date of principal Interest Series Interest Series outstanding per
per Bond ACA ASA Bond
05/12/00 100,000.00
27/04/01 0.00 1,986.11 2,105.28 100,000.0
27/07/01 0.00 1,263.89 1,339.72 100,000.0
27/10/01 0.00 1,277.78 1,354.44 100,000.0
27/01/02 0.00 1,277.78 1,354.44 100,000.0
27/04/02 0.00 1,250.00 1,325.00 100,000.0
27/07/02 0.00 1,263.89 1,339.72 100,000.0
27/10/02 0.00 1,277.78 1,354.44 100,000.0
27/01/03 0.00 1,277.78 1,354.44 100,000.0
27/04/03 0.00 1,250.00 1,325.00 100,000.0
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Payment Amortisation Payment of Payment of Principal

Date of principal Interest Series Interest Series outstanding per

per Bond ACA ASA Bond
27/07/03 0.00 1,263.89 1,339.72 100,000.00
27/10/03 10,377.41 1,277.78 1,354.44 89,622.5P
27/01/04 9,980.33 1,145.18 1,213.89 79,642.26
27/04/04 8,449.54 1,006.59 1,066.99 71,192.7p
27/07/04 9,094.77 899.80 953.78 62,097.9%
27/10/04 7,975.22 793.47 841.08 54,122.73
27/01/05 7,910.51 691.57 733.06 46,212.22
27/04/05 6,731.02 577.65 612.31 39,481.20
27/07/05 6,309.05 499.00 528.94 33,172.1%
27/10/05 6,133.69 423.87 449.30 27,038.46
27/01/06 5,308.14 345.49 366.22 21,730.32
27/04/06 4,835.13 271.63 287.93 16,895.19
27/07/06 4,370.05 213.54 226.35 12,525.14
27/10/06 4,121.23 160.04 169.65 8,403.91
27/01/07 8,403.91 107.38 113.83 0.00
TOTAL 100,000.00 21,801.90 23,110.02
SERIES BCA AND BSA BONDS

Payment Amortisation Payment of Payment of Principal

Date of principal Interest Series Interest Series outstanding per

per Bond BCA BSA Bond

05/12/00 100,000.00
27/04/01 0.00 1,986.11 2,184.72 100,000.00
27/07/01 0.00 1,263.89 1,390.28 100,000.00
27/10/01 0.00 1,277.78 1,405.56 100,000.00
27/01/02 0.00 1,277.78 1,405.56 100,000.00
27/04/02 0.00 1,250.00 1,375.00 100,000.00
27/07/02 0.00 1,263.89 1,390.28 100,000.00
27/10/02 0.00 1,277.78 1,405.56 100,000.00
27/01/03 0.00 1,277.78 1,405.56 100,000.00
27/04/03 0.00 1,250.00 1,375.00 100,000.00
27/07/03 0.00 1,263.89 1,390.28 100,000.00
27/10/03 0.00 1,277.78 1,405.56 100,000.00
27/01/04 0.00 1,277.78 1,405.56 100,000.00
27/04/04 0.00 1,263.89 1,390.28 100,000.00
27/07/04 0.00 1,263.89 1,390.28 100,000.00
27/10/04 0.00 1,277.78 1,405.56 100,000.00
27/01/05 0.00 1,277.78 1,405.56 100,000.00
27/04/05 0.00 1,250.00 1,375.00 100,000.00
27/07/05 0.00 1,263.89 1,390.28 100,000.00
27/10/05 0.00 1,277.78 1,405.56 100,000.00
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Payment Amortisation Payment of Payment of Principal

Date of principal Interest Series Interest Series outstanding per

per Bond BCA BSA Bond
27/01/06 0.00 1,277.78 1,405.56 100,000.0
27/04/06 0.00 1,250.00 1,375.00 100,000.0
27/07/06 0.00 1,263.89 1,390.28 100,000.0
27/10/06 0.00 1,277.78 1,405.56 100,000.0
27/01/07 100,000.00 1,277.78 1,405.56 0.0
TOTAL 100,000.00 31,166.67 34,283.33
SERIES CCA AND CSA BONDS

Payment Amortisation Payment of Payment of Principal

Date of principal Interest Series Interest Series outstanding per

per Bond CCA CSA Bond

05/12/00 100,000.00
27/04/01 0.00 1,986.11 2,264.17 100,000.0
27/07/01 0.00 1,263.89 1,440.83 100,000.0
27/10/01 0.00 1,277.78 1,456.67 100,000.0
27/01/02 0.00 1,277.78 1,456.67 100,000.0
27/04/02 0.00 1,250.00 1,425.00 100,000.0
27/07/02 0.00 1,263.89 1,440.83 100,000.0
27/10/02 0.00 1,277.78 1,456.67 100,000.0
27/01/03 0.00 1,277.78 1,456.67 100,000.0
27/04/03 0.00 1,250.00 1,425.00 100,000.0
27/07/03 0.00 1,263.89 1,440.83 100,000.0
27/10/03 0.00 1,277.78 1,456.67 100,000.0
27/01/04 0.00 1,277.78 1,456.67 100,000.0
27/04/04 0.00 1,263.89 1,440.83 100,000.0
27/07/04 0.00 1,263.89 1,440.83 100,000.0
27/10/04 0.00 1,277.78 1,456.67 100,000.0
27/01/05 0.00 1,277.78 1,456.67 100,000.0
27/04/05 0.00 1,250.00 1,425.00 100,000.0
27/07/05 0.00 1,263.89 1,440.83 100,000.0
27/10/05 0.00 1,277.78 1,456.67 100,000.0
27/01/06 0.00 1,277.78 1,456.67 100,000.0
27/04/06 0.00 1,250.00 1,425.00 100,000.0
27/07/06 0.00 1,263.89 1,440.83 100,000.0
27/10/06 0.00 1,277.78 1,456.67 100,000.0
27/01/07 100,000.00 1,277.78 1,456.67 0.0
TOTAL 100,000.00 31,166.67 35,530.00
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SERIES DCA AND DSA BONDS

A= B S S p S S S L S S S = S A A A S A S S S S S S S S S pa S g S S S A

Payment Amortisation Payment of Payment of Principal
Date of principal Interest Series Interest Series outstanding per
per Bond DCA DSA Bond
05/12/00 100,000.00
27/04/01 0.00 1,986.11 2,581.94 100,000.0
27/07/01 0.00 1,263.89 1,643.06 100,000.0
27/10/01 0.00 1,277.78 1,661.11 100,000.0
27/01/02 0.00 1,277.78 1,661.11 100,000.0
27/04/02 0.00 1,250.00 1,625.00 100,000.0
27/07/02 0.00 1,263.89 1,643.06 100,000.0
27/10/02 0.00 1,277.78 1,661.11 100,000.0
27/01/03 0.00 1,277.78 1,661.11 100,000.0
27/04/03 0.00 1,250.00 1,625.00 100,000.0
27/07/03 0.00 1,263.89 1,643.06 100,000.0
27/10/03 0.00 1,277.78 1,661.11 100,000.0
27/01/04 0.00 1,277.78 1,661.11 100,000.0
27/04/04 0.00 1,263.89 1,643.06 100,000.0
27/07/04 0.00 1,263.89 1,643.06 100,000.0
27/10/04 0.00 1,277.78 1,661.11 100,000.0
27/01/05 0.00 1,277.78 1,661.11 100,000.0
27/04/05 0.00 1,250.00 1,625.00 100,000.0
27/07/05 0.00 1,263.89 1,643.06 100,000.0
27/10/05 0.00 1,277.78 1,661.11 100,000.0
27/01/06 0.00 1,277.78 1,661.11 100,000.0
27/04/06 0.00 1,250.00 1,625.00 100,000.0
27/07/06 0.00 1,263.89 1,643.06 100,000.0
27/10/06 0.00 1,277.78 1,661.11 100,000.0
27/01/07 100,000.00 1,277.78 1,661.11 0.0
TOTAL 100,000.00 31,166.67 40,516.67
SERIES ESA BONDS
Payment Amortisation Payment of Principal
Date of principal Interest Series Outstanding per
per Bond ESA Bond
05/12/00 100,000.00
27/04/01 0.00 3,376.39 100,000.00
27/07/01 0.00 2,148.61 100,000.00
27/10/01 0.00 2,172.22 100,000.00
27/01/02 0.00 2,172.22 100,000.00
27/04/02 0.00 2,125.00 100,000.00
27/07/02 0.00 2,148.61 100,000.00
27/10/02 0.00 2,172.22 100,000.00
27/01/03 0.00 2,172.22 100,000.00

-31-



11.13 Effective interest foreseen for the holder, specifying the calculation method adopted and the expenses

Payment Amortisation Payment of Principal

Date of principal Interest Series Outstanding per

per Bond ESA Bond

27/04/03 0.00 2,125.00 100,000.00
27/07/03 0.00 2,148.61 100,000.00
27/10/03 0.00 2,172.22 100,000.00
27/01/04 0.00 2,172.22 100,000.00
27/04/04 0.00 2,148.61 100,000.00
27/07/04 0.00 2,148.61 100,000.00
27/10/04 0.00 2,172.22 100,000.00
27/01/05 0.00 2,172.22 100,000.00
27/04/05 0.00 2,125.00 100,000.00
27/07/05 0.00 2,148.61 100,000.00
27/10/05 0.00 2,172.22 100,000.00
27/01/06 0.00 2,172.22 100,000.00
27/04/06 0.00 2,125.00 100,000.00
27/07/06 0.00 2,148.61 100,000.00
27/10/06 0.00 2,172.22 100,000.00
27/01/07 100,000.00 2,172.22 0.00
TOTAL 100,000.00 52,983.33

anticipated for concepts appropriate to its true nature

The IRR (Internal Rate of ReturnTasa Interna de Rentabilidador the investor shall be calculated in
accordance with the following formula:

N o
100.000 =) @; -(1+)**
i=1

Where:

11.14

| = Effective interest expressed as an annual rate, thus by 1
ai = Total amortisation amount and interest received by the investors
ni = Number of days between the Settlement Date and each Payment Date

On the assumptions referred in section 11.12.1 hereof and also on the assumption that the TACP equals zero
then the Bondholders’ IRR would be 5.165 % for Series ACA, 5.481 % for Series ASA, 5.165 % for Series
BCA, 5.693 % for Series BSA, 5.176 % for Series CCA, 5.904 % for Series CSA, 5.176 % for Series DCA,
6.753 % for Series DSA and 8.896 % for Series ESA.

Effective Return Rate for the Fondoat the time of the Issue, considering all structuring and allocation
expenses incurred and borne thereby, specifying the calculation method

The return rate has been calculated by using the same formula as that used for the calculation of the IRR for
the subscriber of Bonds adding additional and periodic expensesrafrtieto the payments, made by the
former in favour of the Bondholders.

On the assumptions referred to in section 11.12.1 hereof and also on the assumption that the TACP equals
zero, then the actual return rate for BEmndowill be 5.46% (calculated once expenses offbedohave
been deducted).
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11.15

Set out below are the fees and expenses whidfotidowill incur throughout its creation until and including
the Payment Date (hereinafte&et-up Expensey:

- Duties payable to the CNMV for the registration and verification of the Offering
Circular and for the supervision of the admission to Listing of the Issue of Bonds
plus duties payable to Mercado AIAF de Renta Fija for the admission to listing of
the Issue, plus duties payable to SCLV, plus notarial expenses:

148,173.33 Euros

- Rating Agencies for Rating the Issue and Legal and tax advisers and auditors:

557,678.90 Euros

- Publicity expenses (required by the applicable rules and others which are
commercial):

15,365.77 Euros

- Underwriting Fee:

900,000 Euros

- Incorporation Fee:

36,060 Euros
Total 1,657,278 Euros

Guarantees for the Issue

11.L15.1 BBVA in no event guarantees this Issue, pursuant to the provisions of article 2.2b) 2° of the
Royal Decree.

11.15.2 State Guarantee

Pursuant to Ministerial Order dated 29 November 2000, the Ministry of Finance and Economy has
granted a state guarantegdl) (the “State Guaranteé) in favour of theFondqg under the following
terms and conditions:

The Kingdom of Spain State irrevocably and unconditionally guarantees, waiving all rights
under Article 1830 of the Commercial Code, the payment of the obligations Edride
under the Bonds of the Series ACA, BCA, CCA and DCA (hereinafter, Gharanteed
Series).

The State Guarantee covers both the principal and interest corresponding to the Bonds
pertaining to the Guaranteed Series.

The State Guarantee shall remain in full force and effect until full and final repayment is
made in respect of all of the payment obligations under the Bonds of the Guaranteed Series
In any event, the State Guarantee shall expire on 28 January 2019, except that if such date |
not a Business Day, the first following date that is a Business Day.

The effectiveness of the State Guarantee will be subject to (i) the verification and registration
of this Offering Circular at the CNMV, (ii) the execution of the Incorporation Deed of the
Fondo and (iii) the delivery to the General Directorate of Treasury and Financial Policy of a
copy of the letters issued by the Rating Agencies assigning a credit rating to the Bonds, a
certificate issued by BBVA representing that the Securitised Loans meet the terms and
conditions set forth in the master agreement attached to the Order dated 28 May 1999 a:
annex and a copy of this Offering Circular.

The State Guarantee may be partially enforced, as many times as required and without an
restrictions on the amounts thereof.
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11.16

.17

- Each enforcement of the State Guarantee may be carried out, in respect of the Guaranteed
Series:

(a) on each Payment Date, in order to pay the interest accrued on said Bonds, provided the
Interest Distribution Amount is not sufficient for said purpose, and for an amount equal
to the excess of the interest accrued on such Bonds over the Interest Distribution Amount
available for the payment thereof; and

(b) on each Payment Date on which a Loss Amount is allocated to the Bonds, for an amount
equal to the Allocated Loss written off on to the Bonds of the Guaranteed Series (as such
terms are defined on Annex 11 herein).

- Each enforcement of the State Guarantee will take place through a written notice from the
Sociedad Gestorto the General Directorate of Treasury and Financial Policy, stating the
ocurrence of the circunstances described in letters (a) or (b) of the preceding paragraph, and
the amount claimed, if any, for each of those concepts.

- Payment of the amounts owned by the Kingdom of Spain pursuant to each enforcement of
the State Guarantee shall be made by the General Directorate of Treasury and Financial
Policy within a maximum period of three (3) months from the relevant date of enforcement.

- The granting of the State Guarantee shall not give rise to any fee whatsoever.

- The Sociedad Gestorahall be required to notify the General Directorate of Treasury and
Financial Policy the principal outstanding on the Bonds on each Guaranteed Series on each
payment Date.

TheSociedad Gestorshall be required to deliver to the General Directorate of Treasury and Financial
Policy: (i) a copy of the letter confirming the credit rating of the Bonds, assigned by a rating agency
recognised by the CNMV, (ii) a certificate issued by the BBVA, representing that the Securitised
Loans meet the terms and conditions set forth in the master agreement attached to the Order dated
28 May 1999, and (iii) a copy of the Offering Circular.

- The Kingdom of Spain will be subrogated in the claims of the holders of Bonds of the
Guaranteed Series in respect of those amounts paid under the State Guarantee, and will rank
in the same position that such holders would have otherwise occupied within the order of
priority of payments as established in the Deed of Incorporation &otgoand indicated
in section V.6.1.2 of this Offering Circular

Law on the circulation of the Bonds, indicating, in particular, the existence of restrictions to the free
transferability thereof or, conversely, that no such restrictions exist.

Spanish law will govern the issue and transfer of the Bonds. All matters arising betwEendben its
capacity as issuer of the Bonds through the Issue, and the Bondholders shall be resolved, expressly waiving
the forum to which the parties may be entitled, by the courts and tribunals and the city of Madrid, Spain.

Pursuant to legislation in force, no specific or general restrictions exist to the free transferability of the
Bonds being issued.

Organised secondary markets which require an application for the Bonds to be admitted to trading,
specific maximum period within which this application must be submitted and the documents that
must also be submitted along with such application

TheSociedad Gestoraill apply for the inclusion of the Bonds being issued orMiecado AIAF de Renta
Fija, recognised as an official secondary market.

It is expected that the Bonds will be listed onMercado AIAF de Renta Fijao later than one (1) month
subsequent to the Settlement Date.

Likewise, theSociedad Gestoraill apply for the inclusion of the Bonds being issued in the SCLV in order
that they be cleared and settled in accordance with the operational regulations approved or that may be

-34 -



approved in the future by the SCLV as regards securities listed dvietftado AIAF de Renta Fijand
represented in book entry form.

The Sociedad Gestoraxpressly declares that it is aware of the requirements and conditions of admission,
permanence and exclusion of securities inMleecado AIAF de Renta Fijaccording to legislation in force

and the requirements of its governing body andSbteiedad Gestordor and on behalf of thEondo
undertakes to comply with said requirements.

In the event that the Bonds being issued are not admitted for trading Mertedo AIAF de Renta Fija
with the aforementioned period of one (1) month, Sueiedad Gestoravill immediately inform the
Bondholders of this fact, indicating the causes of such situation.

TheSociedad Gestordor and on behalf of theondoand in accordance with the provisions of article 7 of
Royal Decree 116/1992, once the Deed of Incorporation has been granted, will file a copy thereof with the
SCLV as the entity responsible for the book entry register of the Bonds. SimilaBpdieelad Gestordor

and on behalf of theondowill file various copies of the Deed of Incorporation with the governing body of
theMercado AIAF de Renta Fijand with the CNMYV for the purpose of registration in the registers set forth

in articles 7 and 92 of Law 24/1988. TBeciedad Gestorahe SCLV and the governing body of the
Mercado AIAF de Renta Fijeust, at all times, have a copy of the Deed of Incorporation available to the
Bondholders as well as to the general public, in accordance with article 8 of Royal Decree 116/1992.

11.18 Subscription and acquisition requests
11.18.1 Potential Investors to whom the Bonds will be offered:

The Bonds are targeted at institutional investors (as defined in Article 7.1 section a) of Royal
Decree 291/1992 of 27 March relating to issues and public offers for the sale of securities, as
amended by Royal Decree 2590/1998 of 7 December) resident in Spain and abroad.

[1.18.1 Adequacy of the Bonds to cover the legal requirements

The Bonds to be issued are adequate to meet the following legal requirements on subscription an
acquisition by certain investors:

(i)  Bonds of Series ACA, BCA, CCA and DCA are calculated on a zero weighing on the solvency
coefficient to be met by Credit Entities aBdciedades y Agencias de Valopessuant to
Ministerial Order dated 30 December 1992 and Ministerial Order dated 29 December 1999,
as amended by Ministerial Order dated 13 April 2000.

Bonds of Series ACA, BCA, CCA and DCA have a the abovementioned zero weighing due
to the fact that such Series are secured by the State Guarantee described on sectin 11.15.
herein.

(i)  Bonds of Series ASA, BSA, CSA, DSA and ESA are not calculated on a zero weighing on
the solvency coefficient to be met by Credit Entities &adiedades y Agencias de Valores

(i)  Once the Bonds are listed Mercado AIAF de Renta Fijahe Bonds will be suitable for
investment of the technical provisions of insurance companies in accordance with the
Reglamento de Ordenacién y Supervision de los Seguros Prizaplayed by Royal Decree
2486/1990 of 28 November, for the inclusion in obligatory resen@saédades de Garantia
Reciprocain accordance with Royal Decree 2345/1996 of 8 November, for investment of
assets of Pension Funoisaccordance with the provisions of Article 84 of Royal Decree
1307/1988 relating to thReglamento de Planes y Fondos de Pensianesfinally, for
calculation of investment ratios bifstituciones de Inversion Colectivath the restrictions
established in the specific regulations for each tygagitucion de Inversion Colectivo

[1.18.3 Subscription Period and Settlement Date

The subscription period for the Bonds (hereinafter Swéscription Period’) shall start at sixteen
(4:00 p.m.) hours (Madrid time) on 1 December 2000 and shall end at twenty (8:00 p.m.) hours
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11.18.4

11.18.5

11.18.6

(Madrid time) on 4 December 2000, the settlement date (hereinaft&dtikeent Daté) being
the day that is one Business Days following the date of closing of the Subscription Period (thus, 5
December 2000).

Bonds not subscribed for during the Subscription Period shall be subscribed for by each of the
Underwriters for an amount equal to the difference between the commitment amount and the
placement amount.

Where and with whom can subscription or acquisition be made

Subscription applications must be made to the offices of Banco Bilbao Vizcaya Argentaria, S.A.
and Crédit Agricole Indosuez, Sucursal en Espafia (hereinaftddrierivriters”) at the addresses
set out below:

Banco Bilbao Vizcaya Argentaria, S.A.
Via de los Poblados, s/n (28033 - MADRID)

Crédit Agricole Indosuez, Sucursal en Espafia
Paseo de la Castellana 1 (28046-MADRID)

Method and dates for payment

Subscribers of Bonds shall pay to the relevant Underwriter the subscription price of the Bonds on
the Settlement Date before ten (10:00 a.m.) hours (Madrid time). On the same date, prior to eleven
(12:00 hours) hours (Madrid Time), the Underwriters shall pay the Paying Agent the subscription
price corresponding to its underwriting commitment of the Bonds, prior discounting the amount of
the relevant Underwriting Fee, in order for such Paying Agent to deposit such price in the Operating
Account, opened in BBVA by th8ociedad Gestortor and on behalf of thEonda

Delivery of Documents confirming subscription

The Underwriters shall as soon as possible and no later than ten Business Days following the
Settlement Date make out and deliver to subscribers documents accrediting subscription of the
Bonds of which they are holders in accordance with applicable law. Such documents shall not be
negotiable and shall solely reflect initial subscription of the Bonds and shall not be valid until
delivery of the definitive references which the book-entry system of the SCLV assigns.

11.19 Placing and Allotment of the Bonds

11.19.1

Entities intervening in the placement. The global amount relating to the fees agreed between the
various underwriters and the Sociedad Gestora.

Placement of the Bonds shall be carried out by BBVA and Crédit Agricole Indosuez, Sucursal en
Espanfa as set out in section 11.18.3 above.

The participation of each of these entities in the Underwriting Agreement and in the fees which
they are to receive from ti@ndofor such services (hereinafter tiériderwriting Fee”) shall be
as follows:
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Underwriter

Amount Underwritten
(% over the total
value of each Series)

Underwriting Fee
(% over the insured
value)

BBVA

Serie ACA: 50 %

Serie ACA: 0.10 %
(320,750 Euros)

Serie ASA: 100 %

Serie ASA: 0.10 %
(160,400 Euros)

Serie BCA: 50 %

Serie BCA: 0.10 %
(10,050 Euros)

Serie BSA: 100 %

Serie BSA: 0.10 %
(5,100 Euros)

Serie CCA: 50 %

Serie CCA: 0.10 %
(7,200 Euros)

Serie CSA: 100 %

Serie CSA: 0.10 %
(14,400 Euros)

Serie DCA: 50 %

Serie DCA: 0.10 %
(2,000 Euros)

Serie DSA: 100 %

Serie DSA: 0.10 %
(23,000 Euros)

Serie ESA: 100 %

Serie ESA: 0.10 %
(17,100 Euros)

Crédit Agricole
Indosuez,
Sucursal en Espaia

Serie ACA: 50 %

Serie ACA: 0.10 %
(320,750 Euros)

Serie ASA: 0 %

Serie ASA: 0,10 %
(0 Euros)

Serie BCA: 50 %

Serie BCA: 0.10 %
(10,050 Euros)

Serie BSA: 0 %

Serie BSA: 0.10 %
(O Euros)

Serie CCA: 50 %

Serie CCA: 0.10 %
(7,200 Euros)

Serie CSA: 0 %

Serie CSA: 0.10 %
(0 Euros)

Serie DCA: 50 %

Serie DCA: 0.10 %
(2,000 Euros)

Serie DSA: 0 %

Serie DSA: 0.10 %
(O Euros)

Serie ESA: 0 %

Serie ESA: 0.10 %
(O Euros)
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The Issue shall be placed in the national and international institutional investors market.

All requests must be equal or multiples of one hundred thousand (100,000) Euros (nominal amount
of each Bond) and allotment shall be made by the Underwriters at their discretion ensuring however
that there is no discriminatory treatment between requests with similar characteristics, provided
that the Underwriters may give priority to petitions from their clients as they deem appropriate.

Bonds which cannot be placed during the Subscription Period shall be subscribed for by the
Underwriters up to the total amount underwritten by each of them.

[1.19.2 Representation of the Manager

BBVA and Crédit Agricole Indosuez, Sucursal en Espafia will act in the Issue as MaBatideslés
Directorag and set out below is the representation signed by the persons with sufficient power to
do so on behalf of each of the Managers, which is attached to this Offering Circular as Annex 5 in
which the following representation required by legislation in force relating to the securities market
is contained:

(i) BBVA:

“Mr.[ ], for and on behalf of BANCO BILBAO VIZCAYA
ARGENTARIA, S.A., with registered address for these purposes at Clara del Rey 26 (28002 Madrid)
, duly empowered therefor and in relation to the creation of the FONDO DE TITULIZACION DE
ACTIVOS BBVA-2 FTPYME ICO, for a maximum amount of nine hundred and seventy five million
(975,000,000) Euros and the ISSUE OF NINE SERIES OF BONDS for a total amount of nine
hundred million (900,000.00) Euros.

HEREBY REPRESENTS

That such investigations as are necessary to ensure the accuracy and completeness of the information
contained in the Offering Circular have been carried out.

As a result of such investigations, no facts have been discovered which contradict or alter the
information contained in the Offering Circular nor does this omit significant facts or data which
may be relevant for the investors.

In witness whereof and to all appropriate effects, this declaration is issued in Madrid on [ ]
November 2000.”

(i) Credit Agricole Indosuez, Sucursal en Espana:

“Mr.[ ], for and on behalf of CREDIT AGRICOLE INDOSUEZ,
SUCURSAL EN ESPANA, with registered address for these purposes at Paseo de la Castellana 1
(28046 Madrid) , duly empowered therefor and in relation to the creation of the FONDO DE
TITULIZACION DE ACTIVOS BBVA-2 FTPYME ICO, for a maximum amount of nine hundred
and seventy five million (975,000,000) Euros and the ISSUE OF NINE SERIES OF BONDS for a
total amount of nine hundred million (900,000.00) Euros.

HEREBY REPRESENTS

That such investigations as are necessary to ensure the accuracy and completeness of the information
contained in the Offering Circular have been carried out.

As a result of such investigations, no facts have been discovered which contradict or alter the
information contained in the Offering Circular nor does this omit significant facts or data which
may be relevant for the investors.

In witness whereof and to all appropriate effects, this declaration is issued in Madrid on
[ ] November 2000.”
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11.L19.3 Underwriters, with a description of the characteristics of the relationship or Underwriting
Agreement, the guarantees required from the issuer or offeror, types of risks assumed, type of
consideration required from the underwriter in the event of non-fulfilment and other relevant
elements.

The Sociedad Gestoraill execute an underwriting agreement (thuntierwriting Agreement”)
with BBVA and Crédit Agricole Indosuez, Sucursal en Espafia.

The main purpose of the Underwriting Agreement is as follows:

(i)  placement of the maximum amount of Bonds possible by the Underwriters, which will receive
the subscription requests and be responsible for the placement of the Bonds, ensuring that n
discriminatory practices are performed;

(i) notification of the subscribers by the Underwriters as regards the allocation of the Bonds
corresponding thereto and receipt of the moneys from the payment of the subscription price
of the respective Bonds; and

(iif) subscription by the Underwriters, up to the total amount underwritten by each of them, of the
Bonds which have not been subscribed by investors.

11.20 Term and Method of Delivery of Bonds or Definitive Certificates of the Bonds to the subscribers
Not applicable as the Bonds are to be represented solely in book-entry form.
I1.21 Governing Law and Jurisdiction

The Bonds shall be issued in accordance with, and will be governed by, Spanish law. For any dispute
relating to the Bonds, the parties submit, with express waiver to any other forum which may apply to them
to the courts and tribunals of Madrid, Spain.

I1.22 Taxation of Income arising from the Bonds

Below is set out the tax treatment for a holder and subsequent transfer, if applicable, of the Bonds. Th
analysis which follows is a summary of the applicable rules in accordance with Law 43/1995 of 27 December
relating to Corporation Taxripuesto sobre Sociedadlékereinafter CT"), Law 40/1998 of 9 December,
relating to Income TaXpuesto sobre la Renta de las Personas Fisarag Other Regulations (hereinafter
“IRPF"), Law 41/1998 relating to Tax on Income for Non-Residettg(esto sobre la Renta de No
residentes) (“IRNR"), Law 37/1992 of 28 December relating to Value Added Tamp(iesto sobre el Valor
Anadidg, Law 19/1991 of 6 June relating to Assets Tenp{uesto sobre el Patrimonid_aw 29/1987 of 18
December relating to Heritage Tdrmpuesto sobre Sucesiohékereinafter ISD") and Royal Decree 1/

1993 of 24 September which approved the Revised Text of the Law of Transfer Tax and StarmpiDetst¢

sobre Transmisiones Patrimoniales y Actos Juridicos Documentéuaeginafter ITPAID”). Similarly

Royal Decree 2717/1998 of 18 December relating to payments on account in respect of Income Tax and Te
on Income of Non-Residents and which amends the regulations of Corporation Tax in respect of withholding
and payments on account, Royal Decree 537/1997 of 14 April developing the Corporation Tax Law, Roya
Decree 214/1999 of 5 February by which the regulations relating to Income Tax were approved and Royz
326/1999 of 26 February which approved the regulations governing the Taxation of Income of Non-Residents

This summary does not intend to be a full description of all tax matters which may be relevant with regard tc
a decision to acquire or sell the securities nor does it attempt to cover all tax consequences which may ari
for all types of investors, some of which may be subject to special rules or regulations.

I1.22.1 Taxation of Income. Individuals or legal persons resident in Spain
Taxation on the Income of Individuals

The income obtained by Bondholders who pay IRPF tax which arises both as interest or in respec
of transfer, repayment or amortisation of the same shall be considered capital income obtainec
from the transfer to third parties of own capital in accordance with Article 23.2 of Law 40/1998, of
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11.22.2

9 December, on Income Tax and other Tax Regulations, provided that, 30% reduction set forth in
Article 24.2 of the above mentioned law should be applicable if such income is obtained in a period
of more than two years.

Expenses relating to the acquisition and disposal of the Bonds shall be calculated in order to quantify
income, provided that such expenses are properly justified.

Losses arising from a transfer of the Bonds when the taxpayer has acquired at the same time Bonds
in the two months prior to or following such transfers shall be included in the tax base of the
investor upon the transfer of the Bonds remaining in the portfolio of the taxpayer.

Tax base arised from the income arising as interest shall be subject to a withholding of eighteen
percent (18%) on account of IRPF of the person receiving such income in accordance with the
regulations set out in Article 83 seqof Royal Decree 214/1999.

There is no obligation to withhold in respect of the income arising from transfer or repayment of
the Bonds provided that these are represented by book entries and are negotiated on a Spanish
official securities market except when such transfer is carried out in the thirty days immediately
prior to the maturity date of a coupon in favour a person or entity not resident in Spain or to a
person subject to CT and there is no obligation to withhold in respect of the coupon payable to such
acquirers in which case part of the price equal tetipén corridoshall be subject to withholding.

Corporation Tax

Income both in respect of interest and as a result of transfer, repayment or amortisation of the
Bonds obtained by entities subject to CT shall be included in the base for calculation of such tax in
the tax period in which it arises.

Such income shall not be subject to withholding in accordance with Article 57.q) of the regulations
relating to Corporation Tax as set out in Royal Decree 2717/1998 provided that the Bonds are
represented by book entries and are negotiated on a Spanish securities market.

Income Tax. Individuals or legal persons not resident in Spain

Income obtained by Bondholders who are subject to pay IRNR both in respect of interest and as a
result of the transfer, repayment or amortisation of the same shall be considered income from
capital obtained by transfer to third parties of capital obtained in Spain whether through a permanent
establishment or not in the terms set out in Articleetldeqof Law 41/1998, of 9 December, on
Income Tax for Non-Residents in Spain.

Income obtained by a non-resident through a permanent establishment

Income from the Bonds obtained by a non-resident investor with a permanent establishment in
Spain shall be taxed in accordance with the regulations of Chapter Il of the above mentioned Law
41/1998 without prejudice to the provisions of any double taxation treaties entered into by Spain.

In general and subject to the caveats set out in such Chapter, the tax regime applicable to permanent
establishments of non-residents is the same as that for residents in Spain.

Such income, in accordance with Article 12 of the Regulations on Income Tax for Non-Residents
shall be subject to withholding in the same cases and under the same conditions as have been
mentioned for persons subject to CT resident in Spain.

Income obtained by a non-resident with no permanent establishment

Income on the Bonds obtained by persons or entities non-resident in Spain who act, for these
purposes, with no permanent establishment in Spain, shall be taxed in accordance with the regulations
for Chapter IV of Law 41/1998, of 9 December, on Income Tax for Non-Residents and other Tax
Regulations, the specifics of which include the following matters, without prejudice to the provisions

of any double taxation treaties entered into by Spain which may give rise to no taxation being
imposed on the relevant income or the application of reduced rates:
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11.22.3

11.22.4

11.22.5

- Taxation shall be applied separately for each full or partial accrual of income subject to taxation
and no set-off between the same shall be allowed.

- The tax base shall be quantified by the whole amount of the income obtained, calculated in
accordance with rules set out in Law 40/1998, of 9 December, on Income Tax and other Tax
Regulations, and no reductions as set out in such law shall be applied thereto.

- Inthe case of transfer, repayment or amortisation, expenses relating to the acquisition and dispos:
shall be taken into account in calculating income provided such expenses are sufficiently justified.

- Tax shall be calculated applying to the taxable base referred to above the general rate of twenty
five percent (25%) and no deduction shall be allowed from this amount other than that arising
by set-off against any withholding which, if applicable, may have been made or a deduction for
donations set out in Law 40/1998, of 9 December.

- Income obtained by non-resident investors without any permanent establishment but who are a
the same time residents in another member State of the European Union shall be exempt provide
that such income is not obtained through countries or territories considered tax havens as
established in Royal Decree 1080/1991 of 5 July.

- Similarly, income arising from the transfer of securities made on Spanish Official Securities
Markets obtained by persons or entities not resident in Spain and with no permanent establishmer
therein, but who are resident in a State which has a double taxation treaty with Spain which
includes an exchange of information section, shall be exempt. Currently all treaties entered into
by Spain have this section except for the Treaty entered into with Switzerland.

- The right to enjoy any exemptions shall be accredited by the investor by the presentation of a
tax residence certificate issued by the Tax Authorities of the country of residence. The certificate
shall have a validity of six months following the date it is issued.

- Interest payments shall be subject to withholding on account of IRNR save for those cases in
which payment is accredited or an exemption is applied for. The amount of withholding shall
be equivalent to the tax payable in accordance with the criteria set out above.

- No withholding on account shall be made for income arising from the transfer or repayment of
the Bonds provided these are in book entries and are negotiated on a Official Securities Market

Capital Taxes

Resident and non-resident individuals subject to this tax who hold Bonds on the 31 December in
each year shall include such Bonds in their tax return and which shall be subject to taxation in
accordance with the general regulations set out in Law 19/1991 of 6 June relating to Capital Taxatior
(“Impuesto sobre el Patrimorijo For these purposes they shall be calculated at the average trading
value of the fourth quarter of each year in respect of Bonds negotiated on Spanish markets or, ir
any other case, at their nominal value.

Individuals not resident in Spain who are subject to this tax shall also be sulijeptiesto sobre

el Patrimonioexcept as set out in Double Taxation Treaties relating thereto. Nonetheless, investors
holding Bonds whose income is exempt from IRNR in accordance with the above shall be exempt
from taxation in respect dgmpuesto sobre el Patrimonio.

Legal entities are not subject to this tax.

Indirect taxation on the transfer of the Bonds

Transfers of securities shall be exempt from ITPAJD and VAT.
Tax on Transfers and Donations

The acquisition of Bonds for consideration by individuals shall be subject to the general regulations
of the ISD as set out in Law 29/1987 of 18 December.
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11.23

11.24

11.25

Where the beneficiary is a Spanish company or an entity not resident in Spain, the income obtained shall be
taxed in accordance with the rules of CT and Income Tax of No-Residents in Spain, as appropriate.

Object of the Issue

The object of the Issue is the partial financing offtveda The proceeds obtained from the subscription of
the Bonds shall be used for payment of the Initial Price.

TheFondohas been sponsored by Beciedad Gestoraithin a securitisation transaction carried out under
the Royal Decree and the Ministerial Order of the Ministry of Finance and Economy of 28 May, by virtue of
which BBVA intends to securitise certain claims arising from certain bilateral loans granted to individuals or
companies (forty percent (40%) of which would be rendered as PYMES (SME)) which are collectively
defined in this Offering Circular as th&é&curitised Loans.

Entities that have undertaken to act as market makers for the Bonds.
No entity has undertaken to act as a market maker for the Bonds.
Design of the transaction

The design of the securitisation transaction set out in this Offering Circular has been performed with the
participation of the following entities:

» Europea de Titulizacion, S.A., Sociedad Gestora de Fondos de Titulizacion, as  sponsBoofithe
e BBVA as entity that has designed the Fondo, as originator and Manager.

» Clifford Chance, S.C., as legal advisors.
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[ll. GENERAL INFORMATION ABOUT THE FONDO

1.1 Denomination and regulatory regime
The legal name of theondowill be “Fondo de Titulizacién de Activos BBVA- 2 FTPYME ICQO”.

The Fondoshall be governed by the Royal Decree and other regulations which may be approved by the
Minister of Economy and Finance and the CNMV thereunder; by the Order issued by the Ministry of Finance
and Economy on 28 May 1999; by the Law 19/1992 of 7 July, on the Regime for Companies and Propert
Investment Funds and on Mortgage Securitisation Funds, in all those aspects not contemplated in the Roy
Decree; by the Law 24/1998 of 28 July, on Securities Markets, modified by Law 37/1998 of 16 November,
in relation to its supervision and inspection; and by such any from time to time applicable laws and regulations

[11.2 Legal Nature of the Fondo

The Fondo shall constitute a separate estate, with no legal personality, and shall betpeo) (and
renewablergnovabld on the assets side, in accordance with article 4.1.b) of Royal Decree.

In accordance with the Fifth Additional Provision of Law 3/1994 of 14 April, adapting Spanish law on credit
entities to the Second Banking Directive and introducing other modifications in relation to the financial
system, in the event of bankruptcy or suspension of payments of BBVA, the transfer of the Securitisec
Loans in favour of thEondomay only be challenged in accordance with the second paragraph of article 878
of the Commercial Code through action taken by the receivers or liquidatodic(3, evidencing the
existence of fraud, and tif@ndoshall enjoy an absolute right of separation in accordance with the terms of
articles 908 and 909 of the Commercial Code.

I11.2.1 The Fondo’s assets

On the Incorporation Date, the assets oRbedoshall consist of the Initial Loans and of the Set-
up Expenses.

Subsequent to the Incorporation Date, the assets &btdoshall be modified as a result of the
total or partial repayment of the Initial Loans and of any purchase of New Loans.

The assets of theondoshall also include the balance at any given time of the Operating Account
and of the Cash Collateral Account, the CCA Eligible Investments and the unamortised Set-up
Expenses.

I11.2.2 The Fondo’s liabilities

On the Settlement Date, the liabilities of fhendoshall consist of the various Series of Bonds
issued pursuant to the Issue and of the Set-up Expenses Loan.

Subsequent to the Settlement Date, the liabilities of the Fondo shall be modified as a result of the
addition of the amounts from time to time outstanding under the Subordinated Facility and the
Advance Payment Facility.

[11.3 Incorporation and Verification
[11.3.1 Requirements for the incorporation of the Fondo

The incorporation of theondoand the Issue of Bonds are subject to the requirements mentioned
in section 1.2 of this Offering Circular and in particular to the verification and prior registration by
the CNMV of this Offering Circular.

[11.3.2 Incorporation

TheFondoshall be incorporated by virtue of a public deed. Within five Business Days as from the
verification and registration by the CNMV of this Offering Circular, 8wciedad Gestoraas
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sponsor and manager of thendo,and BBVA, as Originator of the Securitised Loans and as
Servicer of such Securitised Loans, shall execute the Deed of Incorporation in accordance with the
Royal Decree.

1.4 Mercantile Registry

Neither the incorporation of tHeondonor the Issue of the Bonds will be registered with the Mercantile
Registry pursuant to article 5.4 of the Royal Decree.

1.5 The Deed of Incorporation and its amendments

The Deed of Incorporation of tHeondo shall have the minimum contents set out in section 1 and 2 of
Article 6 of the Royal Decree. Any amendments to the Deed of Incorporation shall require a public deed to
be executed and shall be communicated to the Rating Agencies and to the CNMV for publication, as the case
may be, as a material fact, or through verification and registration of a supplement to this Offering Circular.
For such purpose, the purchase of New Loans shall not be deemed to be an amendment to the Deed of
Incorporation nor be subject to the execution of the relevant public deed.

No amendment of the Deed of Incorporation shall prejudice the Bondholders.

I11.6 Consultation of documentation

This Offering Circular has been verified by and registered with the CNMV on 28 November 2000. It is
available for consultation by the public, free of charge, at the registered officeSddieelad Gestoradt
may also be consulted at the CNMV at Paseo de la Castellana, 19, Madrid.

Once executed, tHeociedad Gestorghall provide the CNMV with the Deed of Incorporation as required

by article 92.e) of Law 2471998 of 28 July, on the Securities Market, as amended by Law 37/1998 of 16
November.

The registration of this Offering Circular with the CNMV only implies recognition that it contains all the
information required by the relevant regulations and may never make the CNMYV liable for any inaccuracies
or misrepresentations therein.

1.7 Management and representation of theFondo

The administration and representation offleadoshall correspond to tHaociedad Gestor&aUROPEA

DE TITULIZACION, S.A., Sociedad Gestora de Fondos de Titulizacion, sponsorfafiitda TheSociedad
Gestorais authorised to constitutendos de Titulizacion de Activaed, therefore, to administer and represent
suchFondosin accordance with Royal Decree, by virtue of the authorisation of the Minister of Economy

and Finance dated 4 October 1999, granted in accordance with the Single Transitional Provision of the
Royal Decree.

[11.7.1 General obligations of the Sociedad Gestora:

TheSociedad Gestorshall, in its capacity as the manager of the business of third parties, represent
and defend the interests of the Bondholders and of those any other creditofsarfdbe

The Sociedad Gestoimgeneral obligations shall include the following:
() to manage th€&ondoso that its asset value is zero at any time;
(i) to manage the assets of thendg

(iif) to supervise and carry out, for and on behalf of Homdg any managerial or otherwise
duties referred to in this Offering Circular and in the Royal Decree;

(iv) to take, for and on behalf of th®ndq such actions as required by the agreements entered
into for and on behalf of thEondg and to make and receive any payments under such
agreements;
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(v) to determine the need or appropriateness of amending the Deed of Incorporation and to
comply with all the applicable legal and administrative requirements to this effect;

(vi) to comply with its formal, documentary and information obligations vis-a-vis the CNMV,
the Rating Agencies, the General Directorate of Treasury and Financial Policy and any other
supervisory body;

(vii) to take any other ancillary or advisable actions for the performance of the aforementioned
actions, as well as any other activities foreseen in the Deed of Incorporation and in this
Offering Circular.

I11.7.2 Diligence levels of the Sociedad Gestora

[11.7.2.1 Diligence

TheSociedad Gestorshall carry out its activities diligently in accordance with the Royal
Decree, representing tRendoand defending the interests of the Bondholders and of the
other creditors of thEondoas though its own interests were at stake, avoiding conflicts

of interests and giving priority to the interests of the Bondholders and the other creditors
of theFonda

[11.7.2.2 Available means

The Sociedad Gestorahall have the necessary means, including appropriate computer
systems, to carry out its functions in relation to the administration ¢fctheo.

[11.7.2.3 Code of Conduct
TheSociedad Gestorahall comply with the applicable code of conduct.

The Sociedad Gestorhas established its Internal Code of Conduct in compliance with
the provisions of Chapter Il of Royal Decree 629/1993, of 3 May, on the rules of conduct
in the securities markets, which Internal Code has been communicated to the CNMV.

[11.7.2.4 Absence of Conflicts.

TheSociedad Gestonmay act asociedad gestoraf theFondo de Titulizacion de Activos
BBVA-2 FTPYME ICQas well as of anlfondo de Titulizaciérwithout such simultaneous
management thereof entailing, in any way whatsoever, any breach of its obligations

regarding its diligence as tHeociedad Gestoraf the Fondo or otherFondos de
Titulizacion

[11.7.3 Obligations in relation to the administration and representation of the Fondo

The Sociedad Gestorahall carry out the financial management of Homdo. Such duty shall
include the following obligations:

In relation to the Securitised Loans

(i)  tocarry out, without prejudice to BBVA's obligations in its capacity as Servicer, the financial
management of the Securitised Loans, diligently and for the benefit of the Bondholders and
the other creditors of theondg provided that, where a risk exist that the value of such
Securitised Loans could worsen or change to the detriment dfaihéds financial
performance, th&ociedad Gestoravill have the capacity to sell such loans in order to
preserve, to the extent possible, the financial performanceebtitmas long as the amount
obtained by the such sale is not less than the Principal Amount Outstanding on the relevan
Securitised Loan (except in the case of Securitised Loans in relation to which Unpaid Amounts
or Losses exist, in which case the amount obtained from such sale shall not be less than
price determined taking into account the prospects of recovery by a third party agreed by
BBVA and theSociedad Gestorand approved by the Rating Agencies); in particular, the
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(i)
(i)

(iv)

(v)

(vi)

(vii)

Sociedad Gestorenay assign any Securitised Loans in the event of requests made by the
Obligors, whose acceptance could prejudice the Bondholders;

to verify that the Securitised Loans collectively meet the Global Securitisation Requirements;

to select and purchase New Loans during the Renewal Period to replace the amounts amortised
during the previous Calculation Period;

to bring to an end the Renewal Period and the purchase of New Loans at the appropriate time
in accordance with the provisions hereof;

to take all necessary or appropriate actions to exercise and comply with the rights and
obligations undertaken for and on behalf ofleadounder the Securitised Loans Sale and
Transfer Agreements;

to notify the Obligors of the transfer of the Securitised Loans, where so required in accordance
with this Offering Circular;

to raise each assignment of any mortgage-backed Securitised Loans to public document
status and to record the same at the Property Registry, when so required in accordance with
this Offering Circular; and

(viii) to start, for and on behalf of tHeondq the enforcement of the Guarantees.

In relation to the Issue

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

to refrain from taking any actions which may affect adversely the rating of any of the Series
and to endeavour to take any measures which are reasonably feasible in order to prevent the
rating of all of the Series from being adversely affected at any time;

to apply for the admission of the Bonds to listing onMercado AIAF de Renta Fija

to calculate the amount of interest accrued on each Series of Bonds during each Calculation
Period;

to calculate the corresponding amounts for the amortisation of each Series of Bonds on each
Payment Date,;

to enforce the State Guarantee;

make an advance, if applicable, under the Liquidity Facility for an amount equal to that
payable by the Kingdom of Spain under the State Guarantee in relation to the interest accrued
on the Bonds of the Series BCA, CCA and DCA on the relevant Payment Date; and

to maintain follow-up systems in respect of the Bonds issued yaihéq and to collaborate
in the audits carried out on tR@nda

In relation to the other agreements executed for and on behalf of the Fondo

(i)

(ii)

to execute, for and on behalf of the Fondo, those agreements contemplated in this Offering
Circular;

if the rating of the short-term unsecured and unsubordinated debt assigned by any of the
Rating Agencies to the counterparty(ies) to the Subordinated Facility Agreement, the Advance
Payment Facility Agreement and the Swap Agreement falls below A1+ or FISqdhelad
Gestorashall have a maximum period of one (1) month from the date it becomes aware of
such downgrade, to replace the counterparty(ies) affected by such situation, unless the
performance of the obligations of such counterparty(ies) is properly secured or otherwise
agreed with the Rating Agencies or, in the case of the Subordinated Facility Agreement and/
or the Advance Payment Facility Agreement, Beciedad Gestoraraws all amounts
available under, respectively, the Subordinated Facility and/or Advance Payment Facility;
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(iii)

(iv)

if the rating of the short-term unsecured and unsubordinated debt assigned by any of the
Rating Agencies to the Servicer falls below A3 or F3,3beiedad Gestorahall have a
maximum period of one (1) month from the date it becomes aware of such downgrade, to
replace the Servicer (unless the performance of the obligations of the Servicer is properly
secured or otherwise agreed with the Rating Agencies); and

will not incur in expenses which are unreasonable or deviate from the market price in relation
to any services necessary or appropriate for the adequate managemendiodtiendered
by third parties.

In relation to cash management

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(ii)

(iii)

(i)

(ii)

(iii)

to open and maintain, for and on behalf of Hoadg the Operating Account and the Cash
Collateral Account;

to ensure that the Collections and the Recovery Amounts from the Securitised Loans are
deposited in the Operating Account;

to arrange the transfers between the different accounts and to give the corresponding paymen
instructions;

to meet, on each Payment Date,fbadds payment obligations under the Swap Agreement
and to apply the Recoveries Distribution Amount, the Interest Distribution Amount and the
Principal Distribution Amount to fulfil th€ondds other payment obligations in the order of
priority of payment established in section V.6.1.2 hereof;

to apply the amounts drawn under the Subordinated Facility to fund the Interest Difference
and/or any Losses;

to invest the funds deposited in the Cash Collateral Account in financial instruments with a

short term credit rating assigned by the Rating Agencies no lower than A1+ and F+ and a
residual maturity of no more than three (3) months and/or on sight deposits or term deposits
of no more than three (3) months in BBVA or a credit entity whose short-term unsecured and
unsubordinated debt has a rating assigned by the Rating Agencies no lower than A1+ anc
F1+, provided that such financial instruments do not worsen the rating of the Bonds; and

to cancel the=ondds accounts at any credit entity if the rating of such entity’s short-term
unsecured and unsubordinated debt assigned by the Rating Agencies falls below Al+ or
F1+, and to transfer the balance in said accounts to any other account(s) opened for sucl
purpose by theé&Sociedad Gestorat credit entities whose short-term unsecured and
unsubordinated debt has a rating no lower than A1+ and F1+, within a maximum period of
one (1) month from the time it becomes aware of such downgrade.

In relation to the Annual Accounts
to appoint the auditors of tHeondag

to provide the CNMV with its annual accounts and auditors report in relation Ention
within the first four (4) months following the close of thendds financial year; and

to deposit thecondds annual accounts with the Mercantile Registry, on an annual basis.
Information Obligations
to notify the CNMYV, if applicable, its resignation as manager oftralg

to provide the CNMV and the Rating Agencies, on a quarterly basis, with a report on the
financial performance of tHeondoin the form attached as Annex 6 to this Offering Circular;

to provide the CNMV and the Rating Agencies with a report on the terms and conditions of
the New Loans acquired in the previous quarter;

-47 -



(iv) to notify the General Directorate of Treasury and Financial Policy on each Payment Date of
the Principal Amount Outstanding on the Bonds of the Guaranteed Series;

(v) subsequent to each purchase of New Loans, to provide the General Directorate of Treasury
and Financial Policy with a certificate issued by BBVA, representing that the New Loans
meet the terms and conditions of the master agreement attached to the Order of 28 May
1999;

(vi) to provide the CNMV with any other periodic information it may require in relation to the
Fondoand the issue of Bonds; and

(vii) to make any other necessary notifications to the CNMV, any other administrative authority,
the Rating Agencies and the Bondholders.

l11.7.4 Resignation and replacement of the Sociedad Gestora
[11.7.4.1 Resignation

The Sociedad Gestoraay resign its administration and legal representation duties in
accordance with the requirements of Article 18 of the Royal Decree, by written notification

to the CNMV which must include the designation of a replacei®eciedad Gestora

The Sociedad Gestoreay never resign the exercise of its duties until all requirements
necessary for its replacement have been met. Any expenses arising from such replacement
shall be borne by thBociedad Gestorand may in no event be charged tofbada

I11.7.4.2 Insolvency of the Sociedad Gestora. Replacement of the Sociedad Gestora.

In the event that th8ociedad Gestora declared to be in suspension of payments or
bankruptcy, th&ociedad Gestorshall find a replacemeBbciedad Gestoran accordance
with Article 19 of the Royal Decree, within four (4) months of such declaration, failing
which, at the end of such four-month period, Boado shall be early terminated and
liquidated in accordance with the provisions of the Deed of Incorporation.

[11.7.4.3 Publicity on the substitution of the Sociedad Gestora

Substitution of th&ociedad Gestorshall be published within the following fifteen (15)
days to its substitution through an announce in two (2) national newspapers and in the
Boletin Diario del Mercado AIAF

[11.8 Expenses and Taxes
111.8.1 EXxpenses

The Sociedad Gestorahall pay from the assets of tRendo all expenses associated with its
management and representation.

TheSociedad Gestorshall pay all expenses in connection with the incorporation, verification and
registration of thé&ondq the purchase of the Initial Loans, the Issue of the Bonds and of its admission
to listing referred to in section 11.14 of this Offering Circular. Such expenses shall be paid by the
Sociedad Gestordor and on behalf of thEondg from the moneys from the Set-up Expenses
Loan. If any such expenses require payment prior to the incorporationrafritig they shall be

paid directly by theSociedad Gestotawhich shall be reimbursed, once thendo has been
incorporated, from the Set-up Expenses Loan.

After the incorporation of th€ondo,the Sociedad Gestorahall pay, for and on behalf of the
Fondo,all expenses required for tB®ciedad Gestorto carry out its duties, which include both
ordinary periodical expenses and extraordinary expenses incurred throughout the lif@aftithe
The Sociedad Gestoraghall payinter alia:

(&) the expenses incurred in respect of mandatory verifications, registrations and administrative
authorisations;
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(b)

(©)

(d)

(e)
]
9

(h)

(),

(k)

0

if applicable, the expenses incurred in respect of the modification of the Deed of Incorporation
and/or of the agreements entered into bySbeiedad Gestorfor and on behalf of the
Fondq as well as of the execution of additional agreements;

the financial expenses related to the Issues of Bonds, other liabilitiesFaintieand the
hedging transactions;

the Rating Agencies fees for the monitorisation and maintenance of the ratings corresponding
to the Bonds;

the expenses arising from the amortisation of Bonds;
the bookkeeping expenses in respect of the accounting records corresponding to the Bonds

any expenses which may arise from the sale of the Securitised Loans and the other assets
theFondofor the liquidation thereof;

the expenses arising from procedures related to the Securitised Loans;
the expenses arising from the administration ofRbedoand of the Securitised Loans;

the fees and commissions charged toRtvedopursuant to agreements concerning services
and financial transactions;

the expenses arising from announcements and notifications concerrfiogtitand/or the
Bonds; and

the expenses related to audits and legal advice.

111.8.2 Value Added Tax

Services rendered to tlkendoby theSociedad Gestorahall be exempt of Value Added Tax.

Any Value Added Tax borne by th@ndoin its expenses shall be deductible for the purposes of
Corporation Tax.

1.9 Termination and Liquidation of the Fondo

111.9.1 Termination

TheFondoshall be terminated in the events set out in the Royal Decree and in Law 19/1992, of 7
July, on Property Investment Funds and Companies and on Mortgage Securitisation Funds, ir
particular:

()

(ii)

(iii)

(iv)

When all of the Bonds have been fully amortised and, in the event that said amortisation is
the result of one or more allocations of Losses in accordance with Section V.1.3.3.3 of this
present Offering Circular, when are fully repaid to the Bondholders or, as the case maybe,
when three (3) years have elapsed as from the date when the last of such allocations too
place.

When BBVA exercises its right to repurchase (tRefurchase Right) over the Securitised
Loans which is conferred upon it in the Securitised Loans Sale and Transfer Agreements.

When three (3) years have elapsed as from the last date of termination of the Securitised
Loans or from the date on which the unpaid amounts under the Securitised Loans, if any, are
fully paid by the Obligors.

Where, in the opinion of thBociedad Gestoraxceptional circumstances have arisen that
make it impossible, or extremely difficult, to maintain the financial equilibrium dfaheda
TheSociedad Gestoransofar as is legally possible, shall not caus&timeloto be terminated,

if the payment obligations under the Bonds of all Series with no Allocated Losses cannot be
fully discharged.
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11.9.2

(v)

(vi)

(vii)

Where a default evidencing a serious and permanent imbalance in respect of any of the
issued securities or of an unsubordinated loan occurs or it is foreseen that such a default will
occur. In this case, thgociedad Gestorafter informing the CNMV, will then proceed to
liquidate theFondq in accordance with the rules set out in the Deed of Incorporation.
Notwithstanding this, th8ociedad Gestoransofar as is legally possible, shall not cause the
Fondoto be terminated, if the payment obligations under the Bonds of all Series with no
Allocated Losses cannot be fully discharged,;

Where theSociedad Gestorhas been declared in suspension of paymentpénsion de
pagog or bankruptcyquiebrg, provided that such circumstance duress for four (4) months
and that there is not othsociedad gestorassuming the managing of tRendg and

in any event, on 27 January 2019 or, if such date is not a Business Day, on the first following
day that is a Business Day.

Should any of the events described in sections (i) to (vi) above occBodhelad Gestora

shall inform the Bondholders, (through its publication onBbketin Diario del Mercado

AIAF), the CNMYV, SCLV and the regulator of theercado AIAF, and take such actions and
steps as required to proceed to the liquidation dfahela The date on which the termination

of theFondotakes place according to the previous paragraphs shall be named hereinafter the
“Termination Date”.

Liquidation

The Sociedad Gestorahall proceed to liquidate tHeondq when theFondois terminated in
accordance with section 111.9.1 above.

Liguidation of theFondoshall take place through the application of the assets &ath@oin the
following order of payment (with the understanding that when various items occupy the same
order of priority of payment, assets shall be applied pro rata to the amount of each item:

1.
2.

Payment of those taxes which must be borne bifahea
Payment of those costs and expenses related to the liquidatiorFohtie

Repayment of amount outstanding under the Advance Payment Facility and payment of the
interest accrued thereon.

Repayment of the Set-up Expenses Loan and payment of the interest accrued thereon.

Payment of any due and yet unpaid amounts relating to the Administration Fee (as defined in
the List of Definitions attached as Annex 11 hereto), the Paying Agency Fee (as defined in
the List of Definitions attached as Annex 11 hereto) and the Servicing Fee (as defined in the
List of Definitions attached as Annex 11 hereto) and any other fees or expenses relating to
the services rendered by third parties incurred by-tmalo.

Amortisation of Class A Bonds (including, if applicable, payment of Amounts Allocated to
Bonds of the ASA Series and reimbursement of the amounts paidmnthaby the Kingdom

of Spain under the State Guarantaeelation to the Bonds of the ACA Series) and payment

of interest due to the holders of Class A Bonds (including, if applicable, the interest on
Amounts Allocated to Bonds of the ASA Series which accrual and payment had been elapsed
pursuant to section V.1.3.3.3).

Amortisation of Class B Bonds (including, if applicable, payment of Amounts Allocated to
Bonds of the BSA Series and reimbursement of the amounts paidranidheby the Kingdom

of Spain under the State Guaranteeelation to the Bonds of the BCA Series) and payment

of interest due to the holders of Class B Bonds (including, if applicable, the interest on
Amounts Allocated to Bonds of the BSA Series which accrual and payment had been elapsed
pursuant to section V.1.3.3.3).
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111.10 Fees

8. Amortisation of Class C Bonds (including, if applicable, payment of Amounts Allocated to
Bonds of the CSA Series and reimbursement of the amounts paiértmtieby the Kingdom
of Spain under the State Guaranteeelation to the Bonds of the CCA Series) and payment
of interest due to the holders of Class C Bonds (including, if applicable, the interest on
Amounts Allocated to Bonds of the CSA Series which accrual and payment had been elapsec
pursuant to section V.1.3.3.3.)

9. Amortisation of Class D Bonds (including, if applicable, payment of Amounts Allocated to
Bonds of the DSA Series and reimbursement of the amounts paidraritheby the Kingdom
of Spain under the State Guaraniaeelation to the Bonds of the DCA Series) and payment
of interest due to the holders of Class D Bonds (including, if applicable, the interest on
Amounts Allocated to Bonds of the DSA Series which accrual and payment had been elapsec
pursuant to section V.1.3.3.3).

10. Amortisation of Class E Bonds (including, if applicable, payment of Amounts Allocated to
Bonds of the BSA Series) and payment of interest due to the holders of Class E Bonds
(including, if applicable, the interest on Amounts Allocated to Bonds of the ESA Series
which accrual and payment had been elapsed pursuant to section V.1.3.3.3).

11. Payment of any amounts due under the Subordinated Facility and of any other amount owing
to BBVA not included in the above sections.

Once thag~ondohas been liquidated and payments have been made in the aforementioned
order of priority, BBVA shall acquire legal title in the loan claims, if any, derived from the
remaining Securitised Loans. Such acquisition shall imply no cost or payment obligation for
BBVA.

[11.10.1 Incorporation Fee of the Sociedad Gestora

TheSociedad Gestorshall be paid by thEondq a flat fee equal to thirty-six thousand and thirty-
six EUR (36,06() for creating thd-ondo(the “Incorporation Fee”).

The Incorporation Fee shall be paid on the Settlement Date.

111.10.2 Administration Fee of the Sociedad Gestora

TheSociedad Gestorshall be paid by theondofor its administration and representation functions
a periodic fee equal to 0.03 % per annum on the principal amount outstanding balance of the Bond
at the beginning of each Calculation Period (thdrinistration Fee”).

The Administration Fee shall accrue on the basis of the number of actual days in each Calculatior
Period during the life of the Fondo. Exceptionally, Administration Fee for the first Calculation
Period shall accrue on the nominal value of the Issue from the Incorporation Date to the first
Payment Date and shall be calculated on the basis of the actual days falling within the period
between such dates. The Administration Fee shall be paid on arrears on each Payment Date |
accordance to the order of priority of payments of the Fondo. If the Available Funds on a Payment
Date are not sufficient to pay the full amount of the corresponding Administration Fee, the unpaid
sum shall be accumulated without any penalty and added to the amounts payable on the followinc
Payment Dates.

In any event, the Administration Fee for each Calculation Period will not be less than the proportional
amount of forty two and seventy thousand (42,070) Euros for the actual days on the relevant
Calculation Period. If during the life of the Fondo, the annual General Consumer Price Index
published by thdnstituto Nacional de Estadisticancreases, such minimum amount of the
Administration Fee will be increased accordingly, from year 2002 (inclusive) and with effects from
the ' January of each year.
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Notwithstanding the above, in the event of replacement of EUROPEA DE TITULIZACION, S.A.,
Sociedad Gestora de Fondos de Titulizacion, by anatkérdad gestora de fondos de titulizaciéon
asSociedad Gestordhe Administration Fee to be received by the Sewiedad Gestorwill be
determined when the replacement takes place, based on the reasonable market price. However, it
may never exceed 0.04 % per annum on the outstanding balance of the Bonds at the beginning of
each Calculation Period

[11.10.3 Servicing Fee

BBVA shall be paid by th€ondq for the exercise of its Servicing Duties (as defined in Annex 11)

in respect of the Administration, Collection of Securitised Loans, a periodic fee of 0,005% of the
principal amount outstanding balance of the Bonds at the beginning of each Calculation Period (the
“Servicing Feé).

The Servicing Fee shall be paid on each Payment Date ending a Calculation Period. If the Available
Funds on any Payment Date are not sufficient to pay the full amount of the corresponding Servicing
Fee, the unpaid sum shall be accumulated without any penalty and added to the amounts payable
on the following Payment Dates.

[11.10.4 Paying Agency Fee

BBVA shall be paid by theondofor its services performed under the Paying Agency Agreement,
a periodic fee of eleven thousand two hundred and sixty-nine (11,269) Eurd34yfreg‘Agency
Feg).

The Paying Agency Fee shall be paid on each Payment Date ending a Calculation Period. If the
Available Funds on any Payment Date are not sufficient to pay the full amount of the corresponding
Paying Agency Fee, the unpaid sum shall be accumulated without any penalty and added to the
amounts payable on the following Payment Dates.

[11.11 Fiscal Regime applying to thé~ondo

The Fondoshall be subject to the general corporation tax regime in accordance with Law 43/1995, of 27
December. In addition, in accordance with the Corporation Tax Regulation (Royal Decree 537/1997, 14
April), income under the loans and other claims constituting income d¢faheo shall not be subject to
withholding tax.

The incorporation of th€ondo shall be exempt in connection with the Tax on Capital Gains and Stamp
Duties (mpuesto sobre Transmisiones Patrimoniales y Actos Juridicos Documé@ntados
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IV. INFORMATION ABOUT THE FEATURES
OF THE SECURITISED ASSETS

IV.1 Purpose of theFondo

V.2

The purpose for which tH@®ndois incorporated is to securitise the loan claims owned by BBVA that will be
assigned by BBVA and acquired by tRmndoand which have been defined as the Securitised Loans, being
those write off from the balance of BBVA.

The assets of tHeondowill consist of the Securitised Loans purchased bysth@edad Gestorfor and on

behalf of thédronda In addition to the Securitised Loans, the balance of the Operating Account and the Cash
Collateral Account, the CCA Eligible Investments and the unamortised Set-up Expenses will also form part
of the assets of tHeonda

The liabilities of the=ondowill consist of the nine Series of Bonds issued (grouped for the purposes of its
amortisation into five Classes), backed by the assets Bbtieg under the terms described in Chapter 2 of
this Offering Circular.

TheFondds liabilities will also consist of: (i) the Set-up Expenses Loan which shall be used to pay for the
Set-up Expenses (ii) the amounts outstanding under the Subordinated Facility (which shall be used to mee
in certain cases of default under the Securitised Loans, the payment obligationsahdbe (iii) the
amounts outstanding under the Advance Payment Facility, which will be used to advance to the holders ¢
Bonds of the Series BCA, CCA and DCA the amounts corresponding to interest accrued on such Bonds th:
must be paid by the Kingdom of Spain under the State Guarantee.

Securitised Assets

IV.2.1 Maximum amount of the securitised assets. ldentification of assets which will constitute the
securitised assets.

IV.2.1.1 Amount of the Fondo’s assets

The Maximum Amount of the Securitised Loans shall be equal to the aggregate nominal
value of the Issue, i.e., nine hundred million (900,000,000) Euros.

The Securitised Loans will be composed by the Initial Loans purchased Bgrtieon
the Date of Incorporation and by the New Loans which it may subsequently purchase in
compliance with this Offering Circular.

IV.2.1.2 Description of the Securitised Loans

The Securitised Loans which will form part of the assets oftimelowill be composed
exclusively by loan claims owned by BBVA originating from bilateral loan facilities granted
non-financial companies with headquarters in Spain, and which comply with the Individual
Securitisation Requirements specified in section 1V.2.1.3 below.

Part of the Securitised Loans will be covered by a financing contract entered into between
BBVA and thelnstituto de Crédito Oficia{ICO) (the 1CO Facility "), which provides

for ICO to finance the amounts which BBVA may lend to PYMES (as defined in Annex
11 herein), provided that such lending complies with the requirements established in the
ICO Facility.

On the Incorporation Date, tl®ndowill purchase from BBVA the Initial Loans for an
amount equal to or slightly lower than the Maximum Amount.

For the purpose of renovating thendo’s assets, the Socied@estorawill purchase for
and on behalf of thEondg on each Payment Date during the Renewal Period (each of
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them, a Purchase Daté), New Loans to replace the amounts prepaid or repaid, by the
Obligors under the Securitised Loans during the preceding Calculation Period.

The maximum amount to be applicable by the Sociedad Gestora for the incorporation of
New Loans (theRenewal Amount) will be equal to the Principal Collection amount (as
defined in the List of Definitions attached as Annex 11) during the Calculation Period
ending on the relevant Purchase Date, plus the Principal Collection amount not applied
for the incorporation of New Loans on the preceding Purchase Date. For this purpose, the
part of the Principal Collection amount not applied on the acquisition of New Loans will
remain in the Collection Account until the following Purchase Date.

“Renewal Period means the period of time between the Settlement Date and the earliest
of the following: (a) the tenth Payment Date, (b) the Payment Date on which the aggregate
unrecovered Losses as from the Settlement Date plus sixty percent (60%) of the Delinquent
Amounts (as defined in Annex 11 herein) exceeds one percent (1%) of the Maximum
Amount of the Securitised Loans, (c) the date on which BBVA is declared bankrupt or
goes into temporary receivership, (d) the date on which the rating of BBVAs long term
unsecured and unsubordinated debt assigned by any of the Rating Agencies falls below
BBB, and (e) the Payment Date on which a Deficiency of the Renewal Amount occurs.
For this purpose, the date referred in (a) above is a Payment Date (falling within the
Renewal Period) on which the New Loans will be acquired and the dates referred to in (b)
to (e) above will be deemed to fall out of the Renewal Period and, therefore, no acquisition
of New Loans will take place on such dates.

A Deficiency of the Renewal Amount will occur where the difference between the Renewal
Amount on a Payment Date and the principal outstanding on the loans offered by BBVA
which comply with the Securitisation Requirements exceeds five percent (5%) of such
Renewal Amount.

IV.2.1.3 Securitisation Requirements
Individual Securitisation Requirements

Each one of the Securitised Loans must individually comply with the following
requirements (thelfidividual Securitisation Requirements’):

() itshall be a bilateral loan granted by an entity of the BBVA group to a company (or
individual) with headquarters in Spain;

(i) it shall be denominated and payable exclusively in pesetas or in Euros;

(ii) it shall be secured by means of a personal guarantee or by a mortgage or pledge;
(iv) it shall accrue interest at a fixed rate or at a floating rate;

(v) it shall have a maturity date no later than 31 December 2015;

(vi) thatin the case of Securitised Loan subject to financing biyngtiéuto de Crédito
Oficial, such Securitised Loan shall comply with the conditions established in the
agreements entered into between BBVA and the said entity;

(vii) that, the Obligor shall be up to date in its payment obligations under the Securitised
Loan at the time for its transfer to the Fondo;

(viii) it shall have been originated in the ordinary course of business of the lender;
(ix) BBVA shall hold its ownership free of charges and claims;

(x) itmust have complied with BBVA's Credit Approval Policy at the time it was granted;
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(xi) it shall be a loan in respect of which BBVA has not received any notice of counter
claim or set-off prior to it its transfer to titendag

(xii) payments by the Obligor will not be subject to any withholding tax;

(xiii) no essential provision or section of the loan will have been waived, amended or
modified in any way, except where this is in accordance with BBVAs Collection
Policy (as defined in the List of Definitions contained in Annexe 8);

(xiv) there will be no impediment for its transfer to the Fondo;

(xv) it will be valid and binding payment obligation of the Obligor, enforceable in
accordance with its terms (except in cases where, as a result of insolvency
proceedings, this enforceability restricted);

(xvi) the Obligor will not be in an insolvency situation at the time of its transfer to the
Fondag

(xvii) it shall be governed by Spanish law; and

(xviii)it shall be documented in a public deed or in a document witnessed by an official
stockbroker, BBVA keeping, as the case may be, the original of the public deed or
a copy of such document.

Global Securitisation Requirements

In addition, the portfolio of Securitised Loans must collectively comply on the Incorporation
Date and after each purchase of New Loans blyeheowith the following requirements
(the “Global Securitisation Requirements, and together with the Individual Requirement

of Securitisation, theSecuritisation Requirements):

(i) the average weighted final maturity for the Securitised Loans will not be greater
than six (6) years;

(i)  The average weighted duration for the Securitised Loans will not be greater than
thirty three (33) months;

(i) the percentage of the Principal Amount Outstanding of the mortgage-backed
Securitised Loans over the total Principal Amount Outstanding will not be less than
forty percent (40 %);

(iv) the percentage of the Principal Amount Outstanding of the Securitised Loans having
the benefit of the financing of the ICO Facility over the total Principal Amount
Outstanding will not be less than forty percent (40 %);

(v) the portfolio of Securitised Loans will comply with the requirements set out in the
Ministerial Order of 28 May 1999;

(vi) there will be no Obligor whose representation in the portfolio of Securitised Loans
is greater than one and a half percent (1.5 %) of the total Principal Amount
Outstanding;

(vii) the aggregate Principal Amount Outstanding corresponding to the six (6) Obligors
with the highest representation in Principal Amount Outstanding portfolio of
Securitised Loans will not be greater six percent (6 %) of the total Principal Amount
Outstanding;

(viii) the aggregate Principal Amount Outstanding corresponding to Obligors performing
the same economic activity will not be greater than twenty-five percent (25 %) of
the total Principal Amount Outstanding;
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(ix) the aggregate Principal Amount Outstanding corresponding to the Obligors belonging
to the three (3) sectors of economic activity with the greatest representation in the
portfolio of Securitised Loans will not be greater than forty percent (40 %) of the
total Principal Amount Outstanding; and

(x) the aggregate Principal Amount Outstanding corresponding to the Obligors of the
three (3) Autonomous Communities with the greatest representation in the portfolio
of Securitised Loans will not be greater than fifty percent (50 %) of the total Principal
Amount Outstanding.

IV.2.1.4. The Initial Loans

The Initial Loans arise from loans granted by either Banco Bilbao Vizcaya, S.A., or by a
credit entity belonging at the time of the granting of the loan to the Banco Bilbao Vizcaya
Group (currently Banco Bilbao Vizcaya Argentaria Group) and further merged into Banco
Bilbao Vizcaya Argentaria, S.A. Details of the Initial Loans shall be recorded on the Deed
of Incorporation, together with a description of the main terms of each one of them.

The Initial Loans have to comply with all the Individual Securitisation Requirements.

The Initial Loans will be transferred to tRendoon the Incorporation Date pursuant to

the Mortgage Loans Sale and Transfer Master Agreement and to the Non-Mortgage Loans
Sale and Transfer Master Agreement described in section IV.2.2 below. The purchase
price of the Initial Loans will be equal to the aggregate Principal Amount Outstanding on
the Incorporation Date (theritial Price ”).

TheFondowill pay the Initial Price on the Settlement Date.

Certain information is provided below in relation to a portfolio of loans (hereinafter, the
“Selected Portfolid and the ‘Selected Loan¥ selected as at 31 October 2000 from the
whole portfolio of loans owned by BBVA which comply with the Individual Securitisation
Requirements. The Selected Portfolio allows for verification of the Global Securitisation
Requirements and is helpful to show the characteristics that the portfolio of Initial Loans
is expected to have on the Incorporation Date.

As at 31 October 2000, the Selected Portfolio has the following characteristics:

(i) the average weighted final maturity of the Selected Loans is 60 months;
(i the averaged weighted duration of the Selected Loans is thirty three (33) months;

(i) the percentage of the Principal Amount Outstanding of the Selected Loans secured
by means of a mortgage over the aggregate Principal Amount Outstanding is 40.3%
percent.;

(iv) the percentage of the Principal Amount Outstanding of the Selected Loans that
benefit from financing under the ICO Facility over the aggregate Principal Amount
Outstanding is 41.7% percent:

(v) it complies with the requirements set out in the Ministerial Order of 28 May 1999;

(vi) the Principal Amount Outstanding corresponding to the Obligor with the highest
representation in the Selected Portfolio is zero point eighty nine per cent (0.89%) of
the aggregate Principal Amount Outstanding;

(vii) the aggregate Principal Amount Outstanding corresponding to the six (6) Obligors
with the highest representation in the Selected Portfolio is three point thirty two
percent (3.32%) of the aggregate Principal Amount Outstanding;

(vii) the aggregate Principal Amount Outstanding corresponding to Obligors from the
same economic sector is twenty four percent (24%) of the aggregate Principal
Amount Outstanding;
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(ix) the aggregate Principal Amount Outstanding corresponding to the Obligors belonging
to the three (3) sectors of economic activity with the greatest representation in the
Selected Portfolio is thirty eight point four percent (38.4%) of the aggregate Principal
Amount Outstanding; and

(x) the aggregate Principal Amount Outstanding corresponding to the Obligors of the
three (3) Autonomous Communities with the greatest representation in the Selected
Portfolio is forty seven percent (47%) of the aggregate Principal Amount
Outstanding.

The following tables set out the Selected Portfolio in relation to different parameters.

GEOGRAPHIC DISTRIBUTION OF THE SELECTED PORTFOLIO

Autonomous Region Loans % Loans Outstanding % Principal
Outstanding Outstanding
ANDALUCIA 618 10.0% 94,079,614 10.49
ARAGON 292 4.7% 29,853,480 3.3%
ASTURIAS 68 1.1% 10,635,931 1.2%
BALEARES 123 2.0% 23,910,527 2.7%
CANARIAS 233 3.8% 84,965,469 9.4%
CANTABRIA 53 0.9% 8,900,298 1.0%
CASTILLA- LA MANCHA 205 3.3% 30,427,986 3.4%
CASTILLA- LEON 281 4.6% 41,655,342 4.6%
CATALUNA 2073 33.6% 183,436,948 20.4%
COMUNIDAD VALENCIANA 442 7.2% 84,656,535 9.4%
EXTREMADURA 131 2.1% 8,262,163 0.9%
GALICIA 119 1.9% 23,561,866 2.6%
LARIOJA 75 1.2% 12,745,564 1.4%
MADRID 572 9.3% 130,762,572 14.59
MURCIA 92 1.5% 13,455,076 1.5%
NAVARRA 63 1.0% 10,521,729 1.2%
PAIS VASCO 723 11.7% 108,902,500 12.19

6,163 100.0% 900,733,597 100.00}[0

DISTRIBUTION OF SELECTED PORTFOLIO BY TYPE OF FACILITY

Security Loans % Loans Outstanding % Principal
Outstanding Outstanding

Mortgage 1,185 19.2% 362,636,052 40.3%

Others* 4,978 80.8% 538,097,546 59.7%

6,163 100.0% 900,733,597 100.0%

*  Audited figures are available in relation to Selected Loans which are not secured by
way of a mortgage. In the sample selected by the auditors, and representative of the
whole securitisation portfolio, two percent (2 %) of the loans were backed by pledges
of shares represented in book entry form or participations in Investment Funds; one
percent (1 %) of the loans were backed by pledges of fixed-term deposits in BBVA,
and the rest benefited from third party guarantees.
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DISTRIBUTION OF THE SELECTED PORTFOLIO BY SECTOR OF
ECONOMIC ACTIVITY

SECTOR Loans % Loans Outstanding % Principal
Outstanding Outstanding
Construction 795 12.9% 215,927,038 24.09
Corporate Equipment and Services 457 7.4% 70,275,601 7.8%
Steel/lron 374 6.1% 59,966,579 6.7%
Restaurants 107 1.7% 56,688,315 6.3%
Agriculture 447 7.3% 52,873,187 5.9%
Road transportation 469 7.6% 49,521,194 5.5%
Retailers 409 6.6% 49,235,452 5.5%
Industrial Machinery 322 5.2% 41,201,065 4.69%
House Furniture 206 3.3% 35,360,725 3.9%
Chemicals/Plastics 221 3.6% 32,181,285 3.6%
Food 222 3.6% 32,143,744 3.6%
Others * 2,134 34.6% 205,359,412 22.8%

6,163 100.0% 900,733,597 100.0%

*  Distribution by sector of economic activity provided by BBVA according to the
classification by sectors attached hereto as Annex 10. Point “Others” includes 15
sectors with an aggregate representation less than 3% on the Selected Portfolio balance.

DISTRIBUTION OF SELECTED PORTFOLIO
BY TYPE OF FACILITY

Type of Loan Loans % Loans Outstanding % Principal
Outstanding Outstanding

ICO Facility 3,870 62.8% 375,852,842 41.7%
Others 2,293 37.2% 524,880,755 58.3%

6,163 100.0% 900,733,597 100.0°}F)

DISTRIBUTION OF THE SELECTED
PORTFOLIO BY PRINCIPAL OUTSTANDING

Amount Borrowed Loans % Loans Outstanding % Principal

(in Euros) Outstanding Outstanding
0-30.000 1,925 31.2% 33,816,288 3.89
30.001-60.000 1,357 22.0% 72,959,421 8.19
60.001-180.000 1,690 27.4% 208,970,195 23.2%
180.001-300.000 534 8.7% 122,498,679 13.69
300.001-600.000 385 6.2% 172,940,851 19.29
More than 600.000 272 4.4% 289,548,163 32.19

6,163 100.0% 900,733,597 100.0%
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DISTRIBUTION THE SELECTED PORTFOLIO
BY YEAR OF MATURITY

Year of Maturity Loans % Loans Outstanding % Principal
Outstanding Outstanding

2000-2002 1,254 20.3% 130,791,422 14.5%
2003-2004 2,238 36.3% 245,608,743 27.3%
2006-2007 2,107 34.2% 356,217,594 39.5%
2008-2012 496 8.0% 139,545,851 15.59
2013-2015 68 1.1% 28,569,986 3.2%

6,163 100.0% 900,733,597 100.0%

DISTRIBUTION OF THE SELECTED PORTFOLIO BY AGE

Age of Loan Loans % Loans Outstanding % Principal
Outstanding Outstanding
<1 year 2,582 28.9% 334,172,165 37.1%
> 1 year y< 2 years 2,144 27.9% 254,907,608 28.3%
> 2 years y< 3 years 553 17.2% 136,010,773 15.19
> 3 years y< 4 years 543 12.3% 90,974,093 10.19
> 4 years y< 5 years 203 7.0% 53,143,282 5.9%
> 5 years 138 6.7% 31,525,676 3.5%

6,163 100.0% 900,733,597 100.0%

DISTRIBUTION OF THE SELECTED PORTFOLIO
BY REFERENCE RATE

Reference Rate Loans % Loans Outstanding % Principal
Outstanding Outstanding
EURIBOR 3 M 875 14.2% 166,637,895 18.59
EURIBOR 6 M 2,659 43.1% 339,714,554 37.7%
EURIBOR 1Y 1,192 19.3% 219,727,913 24.4%
MIBOR 1Y 1,022 16.6% 77,718,529 8.69
FIXED 220 3.6% 46,118,203 5.1%
OTHER 195 3.2% 50,816,503 5.6%
TOTAL 6,163 100.0% 900,733,597 100.00}[0

OTHER ASPECTS OF THE SELECTED PORTFOLIO
Risk concentration

The Selected Portfolio reflects both the profile of the customers in the Spanish market.
Consequently, the Selected Portfolio is significantly diversified between the different
Spanish regions as well as between the different economic sectors. It should be noticec
that in the portfolio which was initially securitised the Construction sector had the largest
presence, representing twenty-four percent (24%) therein. This representation is in line
with this sector’s greater contribution to the Spanish economy.
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There are no significant individual concentrations, given that there are no Obligor's
representation in the securitisation portfolio is greater than one an a half percent (1,5%)
therein.

Expected renewal of the Securitised Loans

In accordance with the historic performance of the Selected Portfolio, a material TACP is
not relevant.

Pursuant to the ordinary amortisation profile of the Selected Portfolio and the assumption
that the Renewal Period ends on 27 July 2003, the aggregate principal amount of the New
Loans to be acquired by tlndowill be six hundred and thirty-seven millions five
hundred and thirty-four thousand three hundred and twenty-eight comma seventy three
(637,534,328.73) Euros, this is seventy point eighty four per cent (70.84 %) of the Initial
Principal Amount Outstanding.

Historical Delinquent

In 15 of 6,163 loans included in the Selected Portfolio a delay greater than ninety (90)
days in their payments have occurred. It means that 0.26 % of such loans, representing a
0.24% of the Principal Amount Outstanding of the Selected Portfolio, has been sometime
in an irregular situation. To the date of the selection (31 October 2000), all the loans in the
Selected Portfolio were not in default.

IV.2.1.5 The New Loans

On each Purchase Date during the Renewal Perioddbiedad Gestordor and on

behalf of theFondg will purchase from BBVA New Loans to replace the amounts which
have been prepaid or repaid by the Obligors under the Securitised Loans during the
preceding Calculation Period for the purpose of renovating the assetd-ohtte The

New Loans must comply with all the Securitisation Requirements.

The transfer to theondoof each New Loan will take place in the form provided by in the
Mortgage Loans Sale Transfer and Master Agreement or in the Non-Mortgage Loans Sale
and Transfer Master Agreement (described in 1V.2.2 below), depending on whether the
New Loan is or is not a mortgage-backed loan. The purchase price of the New Loans will
be equal to the aggregate Principal Amount Outstanding of the New Loans in the relevant
Purchase Date (hereinafter, therite”).

The Fondowill pay BBVA the on the relevant Purchase Date.

Upon each acquisition of New Loans, tBeciedad Gestorahall send to the CMNV a
document, also undersigned by BBVA, containing:

(a) a description of the principal characteristics of the New Loans acquired; and

(b) a representation by tHeociedad Gestorghat the New Loans comply with the
Securitisation Requirements.

The Sociedad Gestoraas joined the CNMV Cifradoc System for the purpose of the
telematic communication of information about the New Loans, which shall be made in
electronic form following the format of the document shown in Annex 9.Sdwedad
Gestoras representation in relation to the compliance by the New Loans with the
Securitisation Requirements shall also be communicated via the Cifradoc system.

IV.2.2 Securitised Loans Sale and Transfer Agreements

On the Incorporation Date, tl8ociedad Gestordor and on behalf of thEondq shall enter into
the following agreements with BBVA:
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(i) anagreement for the transfer of loan claims, formalised in a private documeMdtitgege
Loans Sale and Transfer Master Agreemeri}, pursuant to théondowill acquire from
BBVA the mortgage-backed Securitised Loans;

(i) anagreement for the transfer of loan claims, formalised in a public deedl@iheMortgage
Loans Sale ad Transfer Master Agreemeri}, pursuant to théondo will acquire from
BBVA the Securitised Loans not secured by way of mortgage.

IV.2.2.1 Purpose
The purpose of the Securitised Loans Sale and Transfer Agreements is:

(i) the transfer by BBVA to the Fondo of the Initial Loans on the Incorporation Date;
and;

(i) the establishment of BBVA's obligation to sell New Loans that may be selected by
the Sociedad Gestora, in accordance with 1V.2.2.2 below, under the terms and
conditions established in the Securitised Loans Sale and Transfer Agreements.

IV. 2.2.2 Procedure for the acquisition of New Loans

The procedure to be followed for the selection of New Loans which may be purchased by
the Sociedad Gestorduring the Renewal Period is the following:

(@) Every three months, on the eighth Business Day prior to each Purchase Date (the
“Offer Dates’), BBVA will send to theSociedad Gestorhy electronic system an
electronic file with details of all eventual New Loans owned by it.

BBVA will represent and warrant to tt@ociedad Gestorthhat such eventual New
Loans comply with all the Individual Securitisation Requirements referred to in
section IV.2.1.3 above.

(b) TheSociedadsestora will select New Loans randomly from those offered in the
electronic file by BBVA, for an amount as close as possible to the amount which
has been repaid or prepaid by the Obligors under the Securitised Loans during the
preceding Calculation Period. This random selection must comply with the Global
Securitisation Requirements referred to in section IV.2.1.3 above.

The Sociedad Gestorwill provide BBVA with an electronic file containing a list
of all New Loans selected by it.

(c) Oneach Purchase Date during the Renewal Period, BBVA a8d¢helad Gestora
will formalise, for and on behalf of tindq the transfer of the New Loans selected
by theSociedad Gestorin the form provided for in section 1V.2.2.3 below.

IV.2.2.3 Terms and conditions of the transfer of the Securitised Loans

Each transfer of the Securitised Loans under the Securitised Loans Sale and Transfel
Agreements will be subject to the following terms and conditions:

()  The transfer of each Securitised Loan shall encompass the aggregate Principal
Amount Outstanding on the Incorporation Date (in the case of the Initial Loans) or
on the relevant Purchase Date (in the case of the New Loans), and interest pending
to be liquidated.

The purchase price of each Subordinated Loan will be equal to 100 per cent of its
Principal Amount Outstanding on the Incorporation Date (in the case of the Initial
Loans) or on the relevant Purchase Date (in the case of the New Loans).

(i)  The transfer of the Securitised Loans to Hwndoshall be full and unconditional
and for the entire residual period until their maturity.
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(i) The transfer of the Securitised Loans will comprise that of any and all forms of

(iv)

(v)

security or personal guarantees which may have been granted as security for each
Securitised Loan (hereinafter, tH@darantees) and of the ancillary rights therein.
However, the effectiveness of the transfer of any mortgages shall be conditional
upon the registration of the transfer of the relevant Securitised Loan in the Property
Registry.

The transfer of those Securitised Loans not secured by way of mortgage shall be
formalised in a public deed.

The transfer of those Securitised Loans secured by way of mortgage shall be
formalised in a private document. However, if (a) an Obligor defaults under such a
Securitised Loan and such default is continuing after nine (9) months have elapsed
or if (b) any amount owed by an Obligor under such a Securitised Loan is declared
to be a Loss, or (c) if, on the opinion of Beciedad Gestorat is advisable for the
defence of the rights of the bondholders and other creditors diaheéq the
Sociedad Gestoraand BBVA shall immediately proceed to formalise the transfer

of such relevant Loan in a public deed and register this with the Property Registry.

Moreover, if the rating of the long term unsecured and unsubordinated debt of BBVA
assigned by any of the Rating Agencies falls below BBBStweedad Gestorand

BBVA shall immediately proceed to formalise the transfer of all mortgage-backed
Securitised Loans then owned by f#endoin a public deed and register this with
the Property Registry.

All costs and taxes arising from the formalisation in public deed and registration
with the Property Registry of the transfer of such mortgage-backed Securitised
Loans shall borne by BBVA. To this effect, BBVA shall open an escrow account on
the Settlement Date for and on behalf of Heedoand shall deposit therein the
amount necessary to pay for such costs and taxesSddiedad Gestorwill be

entitled to dispose of the funds in this account for the purpose of paying, not being
subject to the order of priority of payments, such costs and taxes (if any and not
being paid directly by BBVA), BBVA being entitled to be returned the remaining
credit balance. Prior to the acquisition of the mortgage-backed New Loans, the
Sociedad Gestorahall check the amount deposited in such account in order to
confirm that such amount is sufficient for paying the aforementioned costs and
taxes and, if this is not the case, shall require BBVA to deposit the amount necessary
to this effect prior or simultaneously to such acquisition. If the rating of the long
term unsecured and unsubordinated debt of BBVA assigned by any of the Rating
Agencies falls below Al+ or F1+, tt8ociedad Gestorshall, within the period of

one (1) month from the date on which acknowledge such circunstance, cancel the
restricted account and transfer the amounts deposits therein into an account opened
to this effects in a credit entity which rating of the long term unsecured and
unsubordinated debt assigned by the Rating Agencies do not fall bellow A1+ and
F1+. Prior consent of the Rating Agencies, the restricted account can be substituted
by a pledge granted by BBVA over fixed interest securities negotiable in an official
market securing the obligation to pay all the costs and expenses incurred as a
consequence of raising to public deed and recording in the relevant Land Registry
the assignment of the mortgage-backed New Loans.

Prior to the date on which assignment of a non mortgage-backed Securitised Loan
is notified to the relevant Obligor or a mortgage-backed Securitised Loan is recorded
at the relevant Land Registry, as the case may be, BBVA shall take by its own and
on behalf of thé&ondoall judicial actions (including, as the case may be, enforcement

of Guarantees) in order for the Obligors to satisfy their payment obligations under
the relevant Securitised Loans. Once notice is delivered or mortgage-backed
Securitised Loans is recorded at the Land Register, as the case may be, such actions
will be taken by thé&ociedad Gestorgor its representatives duly appointed by the
Sociedad Gestortop this effects) on behalf of th®nda
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(vi) Inthe eventthat any of the Securitised Loans does not comply with the Securitisation
Requirements on the date of its transfer to Rbadg the party aware of this
circumstance shall give written notice to the other. Within five (5) Business Days,
both parties shall remedy this circumstance, and should it not be possible, they
shall replace the relevant Securitised Loan for anothers with an equal or lower
Principal Amount Outstanding, the selection of which shall be made in the form
provided for in subsections (a) and (b) of section 1V.2.2.2 above.

The replacement shall take place by the simultaneous cancellation of the transfer of
the defective Securitised Loan(s) and the transfer t&dnelo of the Securitised

Loan for which it is to be replaced. Such transfer shall be effected with the same
formalities established for each purchase of New LoanSdtiedad Gestotaaving

the obligation to send to the CNMV through the Cifradoc system a representation
that the new Securitised Loan(s) complies with the Securitisation Requirements as
well as information on its characteristics. BBVA shall payRtedoany Unpaid
Amounts and Losses relating to the Securitised Loan by crediting the Operating
Account. Moreover, in the event that the Principal Amount Outstanding of the new
Securitised Loan(s) is less than that of the replaced Securitised Loan, BBVA shall
pay theFondothe difference (together with interest accrued on such difference) by
crediting the Operating Account.

In the event that such replacement does not take place within the referred period of
five (5) Business Days, tl@ociedad Gestorshall cancel the transfer of the defective
Securitised Loan, in which case BBVA shall reimburse its Principal Amount
Outstanding as well as any Unpaid Amount and any Losses relating to it by crediting
the Operating Account.

(vii) BBVA shall be liable to thédcondofor any damages thieondomay suffer as the
result of the exercise by any Obligor of a right of set-off against BBVA BBVA shall
pay theFondoan amount equal to that which has been set off by the Obligor plus,
if applicable, the interest accrued on such amount between the date in which the
right of set off was exercised (inclusive) and the date of payment by BBVA to the
Fondo(exclusive) calculated at a rate equivalent to that set out in the corresponding
Securitised Loan.

(viii) BBVA will not undertake any obligation to repurchase the Securitised Loans, except
as provided in sections 1V.2.2.3.(iv) and (vi) above.

IV.2.2.4 Repurchase Right

TheFondowill grant a repurchase right to BBVA (hereinafter, tReepurchase Right)
over the whole Securitised Loans if any of the following circumstances occur:

(i) if, at any time, the Principal Amount Outstanding of the Securitised Loans is equal
or less than twenty percent (20%) of the Maximum Amount of the Securitised Loans;

(i) if there is a change in the applicable laws or regulations which would have an
adverse effect on the efficiency of the transaction in relation to BBVAs capital
requirements; or

(i)  if the rating of the short-term unsecured and unsubordinated debt of BBVA assigned
by any of the Rating Agencies falls below A1+ or F1+.

The amount which BBVA shall pay tlkendoas a result of the exercise of the Repurchase
Right will be equal to the sum of the repurchase price of each Securitised Loan which will
be:

(@) for Securitised Loans without Unpaid Amounts or Losses: its Principal Amount
Outstanding on the Payment Date on which the Right of Repurchase is exercised
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(together with interest accrued up to such date); and

(b) for Securitised Loans which have Unpaid Amounts and/or Losses: the price
designated taking into account the expectations of recovery by a third party agreed
by BBVA and theSociedad Gestorand approved by the Rating Agencies.

Once the Repurchase Right has been exercised, BBVA will become the legal holder of the
Securitised Loans and will be entitled to receive interest and any other amounts payable
thereunder.

The exercise of the Repurchase Right (which, shall always take place on a Payment Date
and over all of the Securitised Loans) shall be subject to:

(@) the prior obtention by BBVA of all administrative consents and authorisations
required;

(b) BBVA giving 30 days prior notice in writing to ti8®ciedad Gestorand the CNMV,
and

(c) the price BBVA pays theondobeing sufficient for th&ondoto pay the principal
outstanding on the Bonds (excluding any Allocated Losses) as well as interest accrued
thereon up to the Payment Date.

The exercise of the Repurchase Right by BBVA shall causkotidoto be determined
and liquidated in accordance with Section I11.9 of this Offering Circular.

IV.2.3 Actions in the event of default under the Securitised Loans

The Fondo shall, through thé&ociedad Gestorabe able to exercise declarative actianc{on
declarativg against the Obligors who fail to comply with their payment obligations under the
Securitised Loans. Such action should be exercised through the procedures for the relevant ordinary
trial (juicio declarativo ordinariy which corresponds to the amount of the claim.

Should article 1435 of the Law of Civil Procedurey de Enjuiciamiento Ciyibe applicable, the
Fondoshall, through thé&ociedad Gestorabe able to take executive acti@cgion ejecutiva

under article 1429.1° or 1429.6° of said Law of Civil Procedure against the Obligors who fail to
comply with their payment obligations under the Securitised Loans transferred in a public document.

The Fondoshall, through th&ociedad Gestorde able to take action to enforce the Guarantees
prior registration in the case of mortgage-backed Securitised Loans, of their transfers with the
Property Registry. Such action should be exercised through the procedures set out in the Spanish
civil and procedural laws or, in the case of mortgage-backed Securitised Loans, in the Mortgage
Law.

The Bondholders and the other creditors ofRbedoshall not be able to take direct action against
the Obligors who have failed to comply with their payment obligationsStlceedad Gestoraas
representative of tfeondowhich owns the Securitised Loans, being the appropriate person to take
such action.

The Bondholders and the other creditors offbadoshall not be able to take any action against
theFondoor theSociedadsestorain the event of non-payment of the Bonds as a consequence of
the non-payment of a Securitised Loan by the corresponding Obligor or in the event of a counterpart
under the agreements entered into bySbeiedad Gestortor and on behalf of thEondofailing

to complied its obligations under the relevant agreement. The Bondholders and the other creditors
of theFondoshall not be able to take any actions againsSthmedad Gestorather than those

arising from the non-performance of its duties. Such actions shall be heard in the relevant ordinary
trial (juicio declarativg corresponding to the amount of the claim.
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IV.3. Servicing of the Securitised Loans incorporated into thé&ondo. Substitution

BBVA will service and manage the Securitised Loans incorporated infetit® in accordance with the
subsection of Article 2.2 b) of the Royal Decree. The mandate in favour of BBVA for the servicing of these
Securitised Loans will be revocable.

The Sociedad Gestorwill be in charge of the financial management of fbedq in accordance hereof,
notwithstanding the services provided by BBVA, in its capacity as Servicer, pursuant to the Servicing
Agreement.

IV.3.1 Servicing Agreement
IV.3.1.1 Service of Collections

BBVA will accept the mandate received from ®eciedad Gestordor and on behalf of
theFondq to service and collect the Securitised Loans incorporated into the assets of the
Fondo (hereinafter, the Servicing Duties), pursuant to a servicing agreement which

will be entered into by BBVA and thif@ociedad Gestoracting for and on behalf of the
Fondo (hereinafter, theServicing Agreement).

BBVA, as servicer of the Securitised Loans, will send to, and receive from, the Obligors
any type of communications whatsoever which may be required, forwarding the same to
theSociedad Gestords a servicer of the Securitised Loans, BBVA shall never be entitled
to in renegotiate the terms and conditions of the Securitised Loans with the Obligors.

IV.3.1.2 Diligence of the Servicer. Collection Policy.

BBVA will service the Securitised Loans incorporated intoRtedowith the diligence

of a prudent business maordenado comercianfeas if such Securitised loans were its
own. BBVA will carry out the Management Duties in accordance with the Collection
Policy of BBVA which is attached hereto as Annex 8 (hereinafterGb#éction Policy’).

Any madification of the Collection Palicy in relation to the Securitised Loans shall be
communicated to the Rating Agencies and to the CNMV in order to make such modification
available to the general public, where appropriate, as a material fact or by means of the
verification and registration of a supplement to this Offering Circular.

IV.3.1.3 Management Duties

BBVA shall accept the mandate received from3beiedadsestora for and on behalf of
the Fondqg to perform the Duties related to the Securitised Loans. In particular, BBVA
shall:

(i)  perform the Management Duties in relation to the Securitised Loans according to
the Collection Policy and not to introduce any changes to the Collection Policy in
relation to the Securitised Loans without first notifying8oeiedadsestora so as
to enable the latter to take the necessary steps to reach an agreement with the Ratin
Agencies and communicate the proposed changes to the CNMV to be released to
the public;

(i)  service the Securitised Loans, dedicating the same time and attention and applying
the same level of skill, care and diligence which would be dedicated and applied in
the servicing of its own loans;

(i) custody the Securitised Loans purchased byRtwedoso that they are separately
identifiable from other assets the collection of which is serviced by BBVA, and so
that it is possible to independently identify them as held on account®btiedad
Gestorafor and on behalf of thEondg

(iv) use their best endeavours to ensure that the amounts owed by the Obligors are collecte
in accordance to the contractual terms and conditions of the Securitised Loans;
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(v) torelease, according to its usual practice, the mortgage Guarantees upon termination
of the relevant Securitised Loans;

(vi) in the event of non-payment of the Securitised Loans, take all actions which it
would normally take in relation to loans from its own portfolio for the collection of
the defaulting amounts (including taking any legal actions) and, without prejudice
to its right of reimbursement from tk®ndg have the obligation to advance the
amounts necessary for the performance of such actions;

(vii) inform the Sociedad Gestoraf the payment requirements, claims, legal decisions
and any other circumstances affecting the collection of the amounts owed to the
Fondoby the Obligors, and provide the Sociedad Gestora with all the documentation
required to initiate legal proceedings if so required;

(viii) in relation to Securitised Loans with floating interest rate, calculate such rate and
comply with the communications and notifications provided for in the relevant
agreements;

(ix) custody all documents and electronic registers in relation to the Securitised Loans,
and not to abandon their possession or control without the prior written consent of
theSociedad Gestoraxcept where a document is required to initiate proceedings
to claim under a Securitised Loan or by any relevant authority;

(x) enable the access, at all times, of$loeiedad Gestorar the auditors of theondo
(if so authorised by it) to all documents and electronic registers relating to the
Securitised Loans;

(xi) send theSociedad Gestormformation periodically in relation to the compliance
by the Obligors of their obligations under each one of the Securitised Loans,
providing details of delinquency and actions in the event of delays, as well as in
relation to the modifications in such Securitised Loans that had been previously
authorised by th8ociedad Gestora

(xii) prepare and send the Sociedad Gestora additional information which it may
reasonably demand in relation to the Securitised Loans;

(xiii) if the rating of its short term unsecured and unsubordinated debt assigned by any of
the Rating Agencies falls below Al or F1, (unless performance by the Servicer of
its obligations is properly secured or otherwise agreed with the Rating Agencies),
notify each one of the Obligors that their payment obligations under the Securitised
Loans will only be discharged if the relevant payment is made into the Collection
Account.

(xiv) duly observe the instructions of tB®ciedad Gestora

In the case of a default of an Obligor under a Securitised Loan, BBVA, as Servicer,
shall take all necessary actions (including bringing any relevant claims on behalf of
theFondg in order for the Obligors to satisfy their payment obligations under the
Securitised Loans and shall enforce the Guarantees.

In the event that (a) BBVA fails to comply with its obligations as Servicer referred
to in the paragraph above, or (b) BBVA ceases to be the Servicer, or (c) BBVA is
declared in suspension of payments or bankruptcy or subject to administrative
intervention, BBVA will provide th&ociedad Gestoraith such documentation as

may be necessary for taking the relevant actions for the collection of the Securitised
Loans. To this effect, BBVA shall provide the relevant certification reflecting the
amount owed by each of the Obligors andSbeiedad Gestordor and on behalf

of the Fondq shall notify the Obligors that the payment obligations under the
Securitised Loans shall only be discharged if they are paid into the Operating
Account.
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IV.3.1.4 Term

BBVA will carry out the Servicing Duties until (i) the Securitised Loans have been fully
redeemed, (ii) all of BBVA's obligations in relation to the Securitised Loans have been
cancelled, or (iii) the liquidation of ttfeondohas concluded, all of this without prejudice

to any possible revocation of its mandate pursuant to the Servicing Agreement and Section
IV.3.1.12 of this Offering Circular.

IV.3.1.5 Deputy Servicer

BBVA will have the capacity to entrust any third party whose short-term unsecured and
unsubordinated debt has a rating assigned by the Rating Agencies no lower than F3 anc
A3 or any subsidiary of BBVA (theDeputy Servicer'), with all or certain Management
Duties which it has undertaken to perform, providing that the Deputy Servicer waives any
future claims for liability against tigociedad Gestorand that such delegation is approved

by theSociedad GestoraThe choice of such third party shall remain at the discretion of
BBVA, subject to the above-mentioned criteria. In any case, the delegation of any Servicing
Duty: (i) may not entail any additional cost or expense charged ottt (i) must be
legally feasible and (iii) must not lead to a downgrade of the rating of any Series of Bonds.
In accordance with Article 262 of the Commercial Code, BBVA will not be exonerated or
released from any of its obligations and liability under the Servicing Agreement and the
relevant legislation.

IV.3.1.6 Banco Bilbao Vizcaya Argentaria, S.A’s liability

BBVA will undertake to service the Securitised Loans with the diligence of a prudent
business man, performing the Management Duties relating to the Securitised Loans as if
they were its own assets and will be liable to Sloeiedad Gestorfor any loss which

could arise as a result of its negligence.

If BBVA fails to comply with its obligations under the Servicing AgreementSiieiedad
Gestoramay undertake or require BBVA to fulfil such obligations.

IV.3.1.7 Indemnity

BBVA will indemnify the Fondg through itsSociedad Gestordor any damage, loss or
costs it incurs as a result of a breach of BBVA's obligations in relation to the servicing of
the Securitised Loans or of any wilful misconduct or negligence in the performance of its
Management Duties.

IV.3.1.8 Consideration

BBVA shall receive for the performance of its Management Duties a periodic fee equal to
0.005 % quarterly of the principal amount outstanding on the Bonds at the beginning of
each Calculation Period ( th&é&rvicing Feé). The Servicing Fee shall be satisfied in
arrears on each Payment Date.

If the Available Funds in a Payment Date are not sufficient to pay fully the relevant Servicing
Fee, the unpaid amounts shall be added without any penalty to the amounts payable on the
next Payment Date.

Similarly, on each Payment Date BBVA will have the right to be reimbursed all the duly
justified extraordinary costs incurred in relation to the servicing of the Securitised Loans.
Such costs shall be paid in accordance with section V.6.1.2 herein.

IV.3.1.9 Absence of guarantees

BBVA will in no event guarantee, whether directly or indirectly, the successful outcome
of the transaction.
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IV.3.1.10Receipt and payment of collections

BBVA, as Servicer, will receive, on behalf of thendg any amounts paid by the Obligors

in relation to the Securitised Loans, both for principal as well as interests, fees or for any
other applicable item and it will deposit such amounts in the Operating Accounts. Likewise,
BBVA will deposit in the Operating Account any amounts prepaid by the Obligors under
the Securitised Loans.

IV.3.1.11 Information

BBVA must inform theSociedad Gestoran a monthly basis of the level of compliance
on the part of the Obligors of their obligations under the Securitised Loans.

IV.3.1.12 Early Termination of the Servicing Agreement

In the event that BBVA is (i) declared in suspension of payments or bankrupt or subject to
administrative intervention, (ii) the rating of its short-term unsecured and unsubordinated
debt assigned by any of the Rating Agencies falls below A3 or F3, or (iii) BBVA breaches
its obligations under the Servicing AgreementSbeiedad Gestonmaust (unless otherwise
agreed with the Rating Agencies) notify the Obligors of the transfer of Securitised Loans
and find another servicer whose short-term unsecured and unsubordinated debt has a rating
assigned by any of the Rating Agencies no lower than A3 or F3 to replace BBVA within a
maximum term of one (1) month as from the time wherSihgedad Gestorhecomes
aware of the relevant event. If tBeciedad Gestortails to find a new servicer with such

a credit rating within a month, ti8ociedad Gestorshall directly perform the Management
Duties and will consequently be responsible for the servicing of the Securitised Loans.
During such one-month period, BBVA shall continue to perform the Management Duties
on the understanding that, if this is not legally possibleStiuéedad Gestorshall directly
perform the Management Duties while it finds a new servicer with the credit rating required
herein.

In the event that th8ociedad Gestorahall directly perform the management of the
Securitised Loans, the Administration Fee shall be increase in an amount equal to the
Management Fee accrued during the period performing such obligations.

IV.3.2 Financial Administration of the Fondo

IV.3.3

TheSociedad Gestoran the performance of the activities within the scope of its corporate object,
will carry out the administration and management oRinelds assets as provided in section I11.7

Substitution

During the Renewal Period, the amount of the Securitised Loans prepaid or repaid by the Obligors
shall be substituted by New Loans.

After the expiry of the Renewal Period, no substitution will take place in the event of payment of
the Securitised Loans incorporated into fomda
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V. ECONOMIC AND FINANCIAL INFORMATION ABOUT THE  FONDO

V.1 Economic and financial structure of theFondo

V.1.1  Structure of the assets and liabilities of the Fondo

Throughout the life span of th&ndq its assets will be made up of:

(i)
(ii)

(iii)

(iv)

the Securitised Loans (described in Chapter IV of this Offering Circular);

the from time to time balance of the Operating Account (described in section V.1.2.1 of this
Offering Circular;

the from time to time balance of the Cash Collateral Account (described in section V.1.2.2 of
this Offering Circular) and the CCA Eligible Investments in whichSloeiedad Gestora

may invest the aforementioned balance (also described in section V.1.2.2 of this Offering
Circular);

the unamortised amount of the Set-up Expenses.

Throughout the life span of th&ndq its liabilities will be made up of:

0)
(i)
(iii)

(iv)

the Bonds issued pursuant to the Issue (described in Chapter Il of this Offering Circular);
the Set-up Expenses Loan (described in Section V.2.1 of this Offering Circular);

the amounts outstanding, at any given time, under the Subordinated Facility (described in
section V.2.2 hereof); and

the amounts outstanding, at any given time, under the Advance Payment Facility (described
in section V.2.3 hereof)

The initial asset and liability structure of thendois shown in the following chart:

BALANCE (Euros)
ASSETS LIABILITIES

Securitised Loans: 900,000,000 Series ACA Bonds: 641,500,000
Series ASA Bonds: 160,400,000

Series BCA Bonds: 20,100,000
Series BSABonds: 5,100,000
Series CCA Bonds: 14,400,000
Series CSA Bonds: 14,400,000
Series DCA Bonds: 4,000,000
Series DSA Bonds: 23,000,000
Series ESA Bonds: 17,100,000

Set-up
Expenses Loan: 1,657,278

Set-up

Expenses: 1,657,278
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V.1.2

Memorandum Accounts

Assets Liabilities
Amount available under Amount available under
the Subordinated Facility: the Subordinated Facility:
31,500,000 31,500,000
Amount available under the Advance: Amount available under the Advance:
Payment Facility: Payment Facility:
1,540,000 1,540,000

The net worth of th&ondoshall be zero at any given time.

The amount of the assets and liabilities of Fle@dowill decrease throughout its life as a
result of the payment of the Securitised Loans by the Obligors and of the resulting progressive
repayments by thBociedad Gestordor and on behalf of tHeondq of the outstanding Set-

up Expenses Loan, the Bonds and, if applicable, the amount outstanding under the
Subordinated Facility and the amount outstanding under the Advance Payment Facility.

The Sociedad Gestoraill execute, for and on behalf of thndq several agreements,

with the aim of neutralising the differences in interest rates and base rates between the
Securitised Loans included in tRendoand the Bonds or other liabilities of thendoand,

in general, transforming the financial characteristics of the Securitised Loans. These
agreements are, in addition to the Subordinated Facility Agreement (described in section
V.2.2 of this Offering Circular) and the Advance Payment Facility Agreement (described in
section V.2.3 of this Offering Circular), the Operating Account Agreement (described in
section V.4.1 of this Offering Circular), the Cash Collateral Account Agreement (described
in section V.4.2 of this Offering Circular) and the Swap Agreenf@escribed in section

V.4.3 of this Offering Circular).

The Accounts of the Fondo

As described in Section V.1.1 above, the assets ¢ith@éoshall also be made up of the from time
to time balance of the different accounts to be opened [Sotiedad Gestordor and on behalf of
theFondowith BBVA (hereinafter the Accounts). These accounts are: (i) the Operating Account
and (ii) the Cash Collateral Account.

The main features of these Accounts are set out below.
V.1.2.1 Operating Account

On the Date of Incorporation, tis®ciedad Gestoraill open an account (hereinafter, the
“Operating Account’), the main purpose of which will be:

(i) to receive all amounts (except for the Recoveries, as is defined in Annex 11)
transferred by the Servicer corresponding to any amounts paid by, or recovered
from, the Obligors (whether it be principal, interests, commissions, costs or any
other concept) related to any Securitised Loans, (hereinafterCtlections’);

(i)  to receive the Recoveries;

(i) toreceive and make the payments which must be made to the Counterparty pursuant
to the Swap Agreement;

(iv) to receive and make payments from, or to, the Cash Collateral Account;
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(v) to receive the amounts obtained from the enforcement of the State Guarantee;
(vi) to make all payments arising from the liabilities of Bmdg
(vii) to receive interest accrued on the balance of the Collection Account;

(viii) to receive, if applicable, any amounts required to be deducted or withheld from
interest accrued on the Bonds and payable bytmelo until such amounts are
paid to the relevant tax authorities; and

(ix) toreceive the amount available under the Advance Payment FacilitySibdedad
Gestoradrawdowns such amount as a consequence of the credit rating of BBVA's
short term unsecured and unsubordinated debt assigned by the Rating Agencies
falls below A1+ or F1+.

The Sociedad Gestordor follow-up and control purposes only during each Calculation
Period, will differentiate a sub-account for each of the following items:

(i)  Collections related to principal payments (hereinafter, Biatipal Collections”);
(i)  Recoveries corresponding to principal;

(i) Collections related to interest, commissions, fees or any item other than principal
(hereinafter, thelhterest Collections);

(iv) Recoveries corresponding to interest, commissions, expenses or any other item other
than principal.

V.1.2.2 Cash Collateral Account

The purpose of the Cash Collateral Account is to permikaneloto fulfil its payment

obligations derived from its liabilities (subject to the order of priority set out in Section
V.6.1.2 of this Offering Circular) in the event of one or more of the Securitised Loans
being declared as Losses or have Unpaid Interest Amounts being Delinquent Amounts.

The Cash Collateral Account shall be opened with BBVA, byStheiedad Gestordor
and on behalf of thEondo,on the Incorporation Date.

TheSociedad Gestoraill credit the Cash Collateral Account for the total amount available
under the Subordinated Facility in the event that the credit rating of BBVA's short term
unsecured and unsubordinated debt assigned by the Rating Agencies falls below Al+ or
F1+ and theSociedad Gestormust draw such amount in accordance with section V.2.3
hereof.

Throughout the life of theondqg theSociedad Gestordor and on behalf of theondg

will invest the daily balance of the Cash Collateral Account in financial instruments
denominated in Euros with a rating of, at least, A1+ and F+ and a residual maturity of no
greater than three (3) months and, in any event, not maturing after the immediately following
Payment Date, or in overnight deposits or term deposits of no more than three (3) months
and, in any event, not maturing after the immediately following Payment Date, in BBVA
or a credit entity whose short-term unsecured and unsubordinated debt has a credit rating
assigned by the Rating Agencies no lower than A1+ and F+ @I@A“Eligible
Investments)).

Interest accrued on the Cash Collateral Account and the financial return on the CCA Eligible
Investments will be credited on each Payment Date into the Cash Collateral Account.

V.1.3  Operational Procedure

The operational procedure to be followed3nciedad Gestoraith regard to the main payment
flows generated by the financial structure of Foedois described immediately below.
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V.1.3.1

V.1.3.2

V.1.3.3

Cash flows on the Settlement Date

On the Settlement Date, all proceeds from the Issue of Bonds and the amount of the Set-
up Expenses Loan shall be initially deposited in the Operating Account.

On the same date tB®ciedad Gestoraill charge the Operating Account in order to pay
BBVA, as Originator, the Initial Price and satisfy the Set-up Expenses.

Collections and Payments of the Securitised Loans after the Settlement Date

The Servicer shall deposit the amounts paid by, or recovered from, the Obligors in relation
to the Securitised Loans in the Collection Account.

Non-payment by the Obligors

In the event that any of the Obligors fails to pay any amounts due under a Securitised
Loan (hereinafter theUnpaid Amounts”), the Gestora shall proceed in the manner set
out below:

V.1.3.3.1 Non-payments of interest or other amounts (other than principal)

In the event that an Obligor fails to pay any amounts corresponding to interest,
commissions or any item other than principal (hereinafter,uingdid Interest
Amounts”) being such amounts recovered prior to its calculation as Delinquent
Amounts (as such term is defined in the List of Definitions attached as Annex
11), such amounts will be Interest Collections for this purposes and therefore
will be applied by thé&Sociedad Gestortb met the payment obligations of the
Fondounder the Swap Agreement.

If such Unpaid Interest Amounts are recovered later that their calculation as
Delinquent Amounts, such amounts shall be calculated as Recoveries (as such
term is defined in the List of Definitions attached as Annex 11) and will be applied
pursuant to the priority of payments set out on section V.6.1.2.1 hereof.

V.1.3.3.2 Non Payments of Principal

If an Obligor fails to pay any amounts corresponding to principal not being Losses
(hereinafter, theUnpaid Principal Amounts”) the Sociedad Gestoraill not

pay neither allocate such amounts to the Bonholders since such amounts are not
recovered or deemed as Losses, delaying the amortisation calendar initially
scheduled.

When an Unpaid Principal Amount becomes a Loss, the procedure shall be that
set out in section V.1.3.3.3 hereof.

V.1.3.3.3 Losses

An Unpaid Principal Amount shall be deemed to be a Loss, subject to accounting
and tax principles applied to tik®ndq when:

() the relevant Obligor has been declared bankrupt or insolvent; or

(ii) the Sociedad Gestorabased on the information provided by the Servicer,
deems that there are not reasonable expectations to recover such Unpaid
Amount.

Declaration as Losses of an amount due by an Obligor under a Securitised Loan
involves the declaration as Losses of the full amount of the relevant Securitised
Loan even is such Securitised Loan is not terminated.

-72-



In the event that, one or more Unpaid Principal Amounts are declared to be Losses
on a Payment Date, ti8ociedad Gestordor and on behalf of theondg shall

make an advance under the Subordinated Facility (or, as the case may be, agains
the Cash Collateral Amount) for an amount equal to the sum of the Loss Amounts
declared on such Payment Date (thess Amount’) and shall credit such amount

into the Operating Account in order to meet the payment obligations ledtide
payable from the Principal Distribution Amount, in the order of priority of
payments set out in section V.6.1.2.3 below.

In the event that the amount available under the Subordinated Facility (or, as
applicable, the balance in the Cash Collateral Account), once funded the Interest
Difference, if any, is less than the Loss Amount, the difference will be written off
on the Bonds in the following order:

1. Class E Bonds (Series ESA), on a pro rata basis;

2. Class D Bonds, (Series DSA and DCA) on a pro rata basis;

3. Class C Bonds, (Series CSA and CCA) on a pro rata basis;

4. Class B Bonds, (Series BCA and BSA) on a pro rata basis; and
5. Class A Bonds (Series ASA and ACA), on a pro rata basis.

As a result of the aforementioned allocation:

(i) the Bonds pertaining to Series ESA, DSA, CSA, BSA, ASA shall be deemed
provisionally to have been amortised for principal in an amount equal to that
which, within the corresponding Series, should be written off on each Bond
(hereinafter, theAllocated Amount”), pursuant to which the repayment of
principal and the accrual and payment of interest on such Allocated Amount
shall be suspended; and

(i) on the same Payment Date, tBeciedad Gestorahall enforce the State
Guarantee in an amount equal to the Allocated Amounts of the Bonds
pertaining to the Guaranteed Series (hereinafterGoaranteed Allocated
Amounts”) plus, if applicable, the excess of the interest accrued on the Bonds
of the Guaranteed Series over the Interest Distribution Amount available for
the payment thereof (on the understanding that interest will continue to be
accrued on the Guaranteed Allocated Amounts until the Payment Date on
which such Guaranteed Allocated Amounts are paid by the Fondo from the
amounts paid by the Kingdom of Spain under the State Guarantee).

If, subsequent to one or more allocations, Bo@do receives any amount
corresponding to a Loss, these amounts shall be considered Recoveries (as define
in the List of Definitions attached hereto as Annex 11) and shall be applied in
accordance with the order established in section V.6.1.2.1 hereof.

V.1.3.4 Recoveries
The Recoveries shall be credited to the Operating Account.

The Recoveries shall be used to fulfil the payment obligations &fath@opayable from
the Recoveries Distribution Amount (as defined in the List of Definitions in Annex 11) in
the order of priority set out in section V.6.1.2.1 of this Offering Circular.

V.1.3.5 Payment to the Bondholders and other creditors of the Fondo

On each Payment Date, tls®ciedad Gestoravill apply the Recoveries Distribution
Amount, the Interest Distribution Amount and the Principal Distribution Amount (as defined
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in the List of Definitions in Annex 11 of this Offering Circular) to fulfil the payment
obligations of thd~ondoin the order set out in section V.6.1.2 of this Offering Circular.

V.2 Financing of theFondo

The liabilities of theFondoare disclosed in section 111.2.2 of this Offering Circular. Hoadowill get

financing by means of: (i) the Issue of Bonds (described in Chapter Il of this Offering Circular), the Bonds

of the Guaranteed Series being guaranteed by the State Guarantee (described in section 11.15.2 hereof), (ii)
the Set-up Expenses Loan, (iii) the Subordinated Facility and (iv) the Advance Payment Facility.

The composition of the liabilities of tt@ndowill not change during the life of tH®nda The financing
through Bonds will exceed fifty percent (50%) of its liabilities, in accordance with Article 1 of the Royal

Decree.

Immediately below is a description of the credit and loan facilities agreements wh&tctedad Gestora
will execute for and on behalf of tk@nda

V.2.1

V.2.2

The Set-up Expenses Loan Agreement

Upon execution of the Deed of Incorporation, 8aciedad Gestordor and on behalf of the
Fondq shall enter into a loan agreement (hereinafter, $st-p Expenses Loan Agreement)”
with the following characteristics:

Lender:
BBVA
Amount and delivery:

One million six hundred and fifty seven thousand two hundred and seventy-eight (1,657,278) Euros.
The amount of the Set-up Expenses Loan Agreement shall be delivered by BBVA on the Incorporation
Date through its fund in the Collection Account.

Object

To pay for the Set-up Expenses of Hmmda

Maturity

The first of the following dates : (a) the twelfth Payment Date and (b) Termination Date.
Repayment

The Set-up Expenses Loan must be repaid blydheowithin the twelve (12) first Payment Dates
by means of ongoing quarterly repayments.

Interest

The Set-up Expenses Loan will accrue interest in favour of BBVA from day to day on the basis of
the actual number of days elapsed and a year of (360) days. Accrued interest shall be paid on each
Payment Date. The applicable interest rate will be equal to EURIBOR plus a spread of 0.10 % per
annum.

The Subordinated Facility Agreement

Upon execution of the Deed of Incorporation, B8eciedad Gestordor and on behalf of the
Fondq shall enter into a Subordinated Facility Agreement @ubbrdinated Facility Agreement)
with the following characteristics:

Lender

Although the initial lender under the Subordinated Facility Agreement will be BBVA, in the event
that the credit rating of the short-term unsecured and unsubordinated debt of BBVA assigned by
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any of the Rating Agencies falls below A1+ or F1+,Soeiedad Gestor@unless performance by
BBVA of its obligations under the Subordinated Facility Agreement is properly secured or otherwise
agreed with the Rating Agencies) shall: (a) replace BBVA, within one month, by another credit
entity whose short-term unsecured and unsubordinated debt has a credit rating assigned by tr
Rating Agencies no lower than A1+ or F1+ , or (b) withdraw the total amount available under the
Subordinated Facility.

Maximum Amount
The maximum amount available under the Subordinated Facility Agreement will be equal to:

(i) for each Calculation Period during the Renewal Period: 3.5% of the Maximum Amount of
the Securitised Loans;

(i)  for each of the Calculation Periods falling within the period between the Payment Date on
which the Renewal Period ends and the last of the following dates:

(@ thetenth Payment Date subsequent to the Payment Date on which the Renewal Period ends a

(b) the Payment Date on which the available amount under the Subordinated Facility (on the
understanding that the maximum amount should be calculated pursuant to this section (ii)
minus the drawdown amount) is equal or greater than five per cent (5%) of the Principal
Amount Outstanding of the Securitised Loans on such Payment Date

two and a half percent (2,5%) of the Maximum Amount of the Securitised Loans plus sixty per cent
(60%) of the outstanding (calculated on the Payment Date on which the relevant Calculation Perioc
commences) Delinquent Amounts in the Renewal Period (on the understanding that if, on any
Payment Date, prepayments exceed ten per cent (10%) of the Principal Amount Outstanding of the
Securitised Loans, then the maximum amount under the Subordinated Facility may be reducec
with the consent of the Rating Agencies); and

(i)  for each of the remaining Calculation Periods until the termination of the Fondo: sixty percent
(60 %) of the then outstanding Delinquent Amounts on the first Payment Date of the relevant
Calculation Period plus the highest of the following amounts:

(a) 2.5 % of the Principal Amount Outstanding of the Securitised Loans on the Payment Date
beginning the relevant Calculation Period, and

(b) the aggregate Principal Amount Outstanding corresponding to the three (3) Obligors with
the largest Principal Amount Outstanding on the Payment Date beginning the relevant
Calculation Period.

All of the above on the understanding that the maximum amount of the Subordinated Facility for
each Calculation Period shall never exceed the amount of the Subordinated Facility for the precedin
Calculation Period.

If the Sociedad Gestordraws the total amount available under the Subordinated Facility due to
the credit rating of BBVA's short term unsecured and unsubordinated debt assigned by the Rating
Agencies falls below A1+ or F1+, on each Payment Date, for and on behalffonithe should

repay the excess, if any, of the balance of the Cash Collateral Account (once applied the Available
Funds on such Payment Date) over the maximum amount of the Subordinated Facility applicable
on the immediately following Calculation Period.

Object
To allow theFondoto fund the Interest Difference (as defined in the bellow) and Losses.

“Interest Difference’ means, on each Payment Date, the excess (if any) of the interest to be paid to
the Bondholders on such Payment Date over the Swap Interest (as such term is defined in the Lis
of Definitions attached as Annex 11).

Maturity date

The Subordinated Facility Agreement shall expiry on the Termination Date.
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V.2.3

Repayment
The amounts drawn under the Subordinated Facility must be repaid fegritie

(@) oneach Payment Date, pursuant to the Principal Distribution Amount in accordance with the
priority of payments of théondoset out on section V.6.1.2.3 herein; and

(b)  onthe Termination Date, for the amount outstanding on such date and in accordance with the
priority of payments of thEondoset out on section V.6.1.2.3 herein.

Availability Fee and financial margin

BBVA shall be entitled to receive from tiendoas floating availability fee and financial margin,

a floating amount, aggregate to the termination offredq being equal to the positive, if any,
difference between the income and expenses oFdhdoon each accounting period, prior to
close-up its official accounts and minus the amount related to the negative amounts of previous
accounting periods that could be set off in order to rectify the accounting profit for the purpose of
the Corporate Tax, so that the financial margin (fie&ncial Margin ) of the Fondois extracted.
Without prejudice of its annual accrual, such Availability Fee shall be paid on the maturity date of
the Subordinated Facility in accordance with the order of priority of payments edtide

Subordination

The obligation to redeem the principal and to pay the Financial Margin will be subordinated to any
other payment obligations of tkendowhatsoever, present or future.

The Advance Payment Facility Agreement

Upon execution of the Deed of Incorporation, 8mciedad Gestorahall execute, for and on
behalf of thd~ondq a facility agreement (hereinafter, thfedtvance Payment Facility Agreemeri)
under the following terms and conditions:

Creditor

Although theSociedad Gestorahall initially enter into the Advance Payment Facility Agreement

with BBVA, in the event that the rating of the short-term unsecured and unsubordinated debt of
BBVA assigned by any of the Rating Agencies falls below A1+ or FSdleeedad Gestor@inless
performance by BBVA of its obligations is properly secured or otherwise agreed with the Rating
Agencies) will: (a) replace BBVA, within one (1) month, by another credit entity whose short-term
unsecured and unsubordinated debt has a credit rating assigned by the Rating Agencies no lower
than A1+ and F+, or (b) draw all amounts available under the Advance Payment Facility.

Amount

The maximum amount under the Advance Payment Facility for each Calculation Period shall be
equal to four percent (4%) of the aggregate principal amount outstanding on the Bonds of the
Series BCA, CCA and DCA on the Payment Date on which the relevant Calculation Period

commences.

If the Sociedad Gestordraws the total amount available under the Advance Payment Facility in
accordance with the preceding sub-section, on each Payment Dateibdad Gestordor and

on behalf of thé-ondq should repay the excess of such amount over the maximum amount of the
Advance Payment Facility applicable on the immediately following Calculation Period.

Object

To provide theFondowith the amounts required in order to pay the holders of the Bonds of the
Series BCA, CCA and DCA, the amounts which the Kingdom of Spain must pay under the State
Guarantee corresponding to interest accrued on such Bonds.

Maturity

The Advance Payment Facility Agreement shall expire on the Termination Date.
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Interest

The amounts drawn by tt&ociedad Gestordor and on behalf of thEondg pursuant to the
Advance Payment Facility Agreement, shall accrue daily interest in favour of BBVA from day to
day on the basis of the actual number of days elapsed and a year of (360) days. Accrued intere
shall be paid on each Payment Date. The applicable interest rate will be equal to EURIBOR plus &
spread of 0.10 % per annum.

Repayment

Amounts drawn under the Advance Payment Facility shall be repaid Bptiedad Gestordor

and on behalf of thEondg on each Payment Date from the amounts paid by the Kingdom of Spain
pursuant to the enforcement of the State Guarantee on the preceding Calculation Period related 1
interest accrued on Bonds of Series BCA, CCA and DCA.

V.3 Analysis and comments on how the possible variations in the prepayment and default ratios of the
Securitised Loans would effect thé-ondo's financial equilibrium.

V.3.1. Analysis of the prepayment ratio
A chart showing the life and maturity of the Bonds in relation for two different annual prepayment
ratios is contained in section 11.12 hereof.
V.3.2  Analysis of default
The chart set out below reflects the default ratios of the Securitised Loans which would affect each
Series of Bonds. Such calculations have been made assuming that EURIBOR is always annual 5¢
and that the recovery ratio is similar to the historical one.
Percentage of Delinquency
of the Securitised Loans Affected Series
0% - 7% -
7.1% - 10.8% ESA
10.9% - 16.8% ESA, DSA
16.9% - 23.2% ESA, DSA, CSA
23.3% - 28.8% ESA, DSA, CSA, BSA
More than 28.8% ESA, DSA, CSA, BSA, ASA
The above chart shows that, due to credit enhancement, defaults up to 7% are absorbed by tt
Subordinated Facility. However, if the default ratio exceeds 7%, Series ESA would be affected.
Series ASA would not be affected, unless the default ratio exceeds 28.8%. Historical default ratio
for the loan portfolio of the Corporate Banking Department of Banco Bilbao Vizcaya, S.A. (currently,
Banco Bilbao Vizcaya Argentaria, S.A.), which has been less than 3.28%, is shown in section VII.1
of this Offering Circular.
Guaranteed Series would never be affected since payments due to holders of Bonds of such Seri
are guaranteed by the Kingdom of Spain by virtue of the Guarantee State.
V.3.3  Income and expenses flows of the Fondo

The numerical diagram bellow shows the incomes and payments (in the order of priority of payments
set out in section V.6.1 hereof) to be made byRdredoduring its life.

Such diagram is based on the assumptions described in section 11.12.1 hereof and, in particular, on tt
assumption that the interest rate of the Bonds and the TACP are constant during the lifEoafithe
Therefore this numerical diagram is just for e exemplification purposes.

-77 -



69 E6E'€G9'0LT 000 T7'00¥7'90%'2C 06°'G¥.'€00°E € Lv2'EYe'GoT 000 000 L0190
66 8EV'0SY'CE 00[0 £818.6'9.L'C 8¢ 768'79€'E 88'G9S'8EE'9¢ BE Y2 V2 GOT 8T'T80'TET'V L0-InC
LO'€L2'ET8'GE 0g0 ¥2|v796'€2T'E 9e£'89€'06.° 8% 0776'868'T€ 0C'E€18'T8S'T6T €E€'GVS'68.L'Y L0-1dy
€2'168'€69'Th 0010 TE'DEQ'TEI'E ¥1'626'C9E'V 6/'GCT'669'EE %1,°€G.'08¥'€2C ¥8'810°/8S'S L0-uer
92'¢vS'TV8'Gh 00[0 6818T8'ITT v 0S'099'9T6't L$'€90'ET8'9E £G'6/8'6.T°LSC 66°'967'62¥'9 90-190
TL'126'2SE LY 00[0 GSIELT 0SS Y G’ TL0'L2v'S T6'92.9'GLE'LE DY7'E¥6'266°E62 6S'€28'67E L 90-InC
T6'620'v00'TS 000 L0[8EL'TTO'S /2'000296'S 19°982°'0€0'0F [€029'89E'TEE 19'2.6'¥82'6 90-1dy

0¥ #18€'688 'S 000 TT'970'929'S 86°0€¥'92.'9 2€/L06'987'Cy 86'906'86E'TLE 9E'SPT LYE'0T 90-uer
¥9'955'G28'T9 00]0 87'¥T6'20E'9 08'1S8'0EY'L Lg'/8.'160'8F 0E'¥T8'G88'ETY Y0’ 0vv'67S'TT S0-190
07'9.S'v96'T9 00/0 €T e0r'2¥8'9 YE'LYELL0'8 €4'928'vv0' Ly 19'T09'L.6'T9V T,'09S'GeL2T So-Inc
S6°67.L'SYE' Y9 000 0T|2e'v8e'L g’ T95'60L'8 2¥'99.'152'8y Dv"82¥'220°'60S L8'VS8'TE6'ET G0-1dv
GT'9T9'€90'v.L 0070 v¥'618°'222'8 6¥'£26'T2L'6 22/9/8'€90'95 d8'v6T .2 LSS 8L TSV '€EE'ST go-uer
06'66.'096'C. 001]0 02'pS8'1.6'8 LB'SEQ'EYS'OT v v0EChi'ES 70’ TLO'8EE'ETI 6€'605'699'9T 70-190
€8'95.'G98'08 00]0 Z8'GT8'TS9'6 99°',€9'€CE'TT Gi1'20£'068'6S 8/'G/€'08.'999 96'99.'99T'8T v0-INC
9/,'3T0'SYS'EL 00[0 0L'8¥8'TTE'0T 99'€0E'6ET CT 0%'098°'€60'TS £2'8.9'0,9'9¢. LV ETT'vy'6T 0-1dy
CCVEE'TL6'Y8 000 Z¢S'TP9'CSE'TT €8/GEQ'ELT'ET /8/9S0'G¥'09 g9'8eG'¥9.L'LLL 68'6£2'G56'0¢ 0-uer
L6°728'L10'88 00]o €T'#90'09T°2T 8 €GE'L60'VT 09'0¥'06.'T9 05'G65'602'8€8 ¥8'GEE'LEE'6C €0-190
¥6'981'92.°/8 00jo S¥'Qve'0v0'2T ¥8'GTS'GV6'ET ¥9'2EV'06.L'T9 00°000°'000°006 00°000°'00S'TE €0-InC
26'1¥8'005'/8 00[0 86'¢69°CT6'TT 6¢'9TL L6L°ET 9 2EY'06L'T9 DO000°000°006 00°000°00S'TE €0-1dy
/S°0£9'950'88 000 0S'0L0°€LT'CT EVLTT'E60'VT ¥9/2EY'06.L°T9 Q0°000°'000°006 00°000°00S°'TE €0-uer
GE'/T9'290'88 00]jo 9E'1€8'VLT'2T 8 €GE'L60'VT ¥9'2EV'06.L'T9 00°000°'000°006 00°'000°00S'TE 20190
L€d€2'€8L'/8 00]o 88'48¢'/¥0'CT ¥8'GTS'GV6'ET ¥9'2EV'06.L'T9 00°000°'000°006 00°000°00S'TE co-Int
¥£'488',05°/8 00[0 TV'9€L'6T6'TT 6¢°9TL L6L°ET 9 2EY'06L'T9 DO'000°000°006 00°000°00S'TE 20-idy
00'¥99°'€90'88 00D €6'gTT'08T'CT EMLTT'E60'VT ¥9'2EY'06L'T9 00°000°000'006 00°000°'00S'T€E co-uer
82'099'690'88 00]o 6.%/.8'18T'CT 8 €GE'L60'VT ¥9'2EV'06.L'T9 00°000°000°006 00°'000°00S'TE T0-190
6.°90€'92.°.8 00jo 1€ 42E'¥S02T €9'EVS'TEB'ET ¥9'2EV'06.L'T9 00°000°000°006 00°000°00S'TE TO-InC
¥8°L¢6'€6E°LTT 00[0 0S'72¢T1'08.°8T Y TLEEBT LT €6'vEY'0CY' 18 DO'000°000°006 00°000°00S'TE 10-1dv
umopmelq 1UN022Y Buipuelsino
Aljoe Bunesado pasiowy unowy nwi Aujoe
[exoL pareuiplogns (uswAed 10N dems ay1 uo suwWi [ediould [edioulid pareuiplogns areq
S0dd0D
%00°0 = dOV1L
sSodNn3

OdNO4 4H1 40 SMO'14 HSVO

-78 -



69°€6€£'€S9'0LT  0069¢'TT 000 nFo.o TVLET'S6EC 2'852'6T 06'Gv.L'€00'E BE L¥2'€¥2'q9T 000 ,0-190
6689 0SY'CE 9T’ TEG'6T 000 000 9/¢86'S0L'C T6 19’12 82'¥68'V9€'E 88'G9G'8£€'9¢ 000 L0-InC
L0'€/2'E€T8'GE 60°8%8°0C 0p0 000 881892610 L4 LVE'ET HE'89€°06.L'E 8¥7'076'868'T¢E 000 L0-1dy
€2'T6RB'E6I'TY ¥0'Evy'ee 000 000 L6'6/6'€8S'E 0g[LTY'SC #T'626'C9E'Y 6/.°'G2T'669'CE 000 L0-uer
9Z'e€NS'TY8'GY 66°L2L'vC 000 000 0S'0T0'090't 0%089°2¢2 05099916V /8'€90°ET8'9E 000 90-190
T, 136'2SE LY G9'896'GC 000 000 €epeB'EtY' v 89'892'0¢ $2'T.0°/2V'S T16'9/9'G/E'/E 000 90-InC
TS'G40'¥00'TS €v'288°/2 0p0 000 62]9€6'0S6't Gg'196'CE 1/'000296'S 19'982'0€0'0F 000 90-1dy
Ov'¥8E'688'S G6°8E8'6¢C 000 000 28'09€'0T9'S vE[9Y8'GE g86'0£¥'92.'9 2£°1,06'98Y 2y 000 90-uer
¥9°995'G28'T9 62°€96'TE 000 000 667T2'2eC'9 0460.°8¢ 08'¥S8'0EY'L L€°18/'T60'8Y 000 S0-190
092579619 88'L9E'VE 000 000 65029929 99'€08'TY %S .¥€'120'8 €1°928'v10'Ly 000 So-Inc
G6'6%7L'GVE' V9 21°0d.'9¢ 0p0 000 GT]292'20g’L €8'6EV'SY €7'795'60L'8 29921528y 000 G0-1dy

GT'STR'E90'V.L TL2EL'6E 000 000 €6'€0S'68T'8 08[8.T'6Y 6’ €26'T2L'6 22'9/8°€90'9S 000 Go-uer
06'66.'096'CL 06'SER'TY 000 Qo0 €€'ELS'088'8 96/6v€'CS LB'SEQ'EYS'0T v, ¥0E vy 'ES 000 70-190
€8'G4/'G98'08 20'809'vv 000 goo ¥/'9/0°'0G5'6 LO[TET LS 96'L€9'€2E'TT G7'20£'068'65 000 70-InC
9/,°2T0'GvS'EL €G6°209'LY 000 Q00 9G5'965°'€02'0T 09'6%79°09 99'€0E'6ET'CT 0t'098'€60°'TS 000 0-1dy

2evee(TL6'v8 €2°LST0S  S¥'90T'8ET 98'09.°T 06'9rE'L60'TT 80]042'G9 €Q'GEI'ELT'ET /8'950'Gv¥'09 000 v0-uer
16°T28/L1¥0'88 8V'6LT|ES  S¥'90T'SET TLT2S'E 19'99€'968'TT 18/688'89 VE'ESE L60' YT 0S'v0¥'06L'T9 000 €0-190
¥6'88T[92.°/8 00'692/9G  S'901T'8ET 1S'¢82'S €€'850°/9.'TT 0T[t2S'eL B GTS'GV6'ET 000 ¥9'2e¥'06.'T9 | €0-InC
26'179'005'/8 00'692/9G  S¥'90T'8ET EV'EVO'L 00°0SL'LE9'TT 0T'v2S'eL 62 9TL L6L°ET 000 ¥9'2EY'06.'T9 | €0-1dy
/S°029(950'88 00'69219S  S¥'90T'8ET 62'%08'8 19'99€'968'TT 0T|¥2S'EL €V LTT'E60'VT 000 ¥9'2EY'06L'T9 | €0-uer
GE'/T9[290'88 00692195  S¥'901'8ET YT'G9S'0T  19'99€'968'TT 0T/ ¥2S'EL YE'€GE'L60'1T 000 ¥9'2EV'06.'T9 | 20-190
1€'2€2[€8.'/8 00692195 S'901'8ET 00'92ECT  €€'850°L92°TT 0T[t2S'eL B GTS'GV6'ET 000 ¥9'2e¥'06.'T9 | 20-InC
¥€£'G88',0S°/8 00'692/9G  S¥'90T'8ET 98'980'PT  00°(0GL'LEQ'TT 0T'v2S'eL 62 9TL L6L°ET 000 ¥9'2EY'06L'T9 | 20-idy
00'%99{£90'88 00'6929S  S¥'90T'8ET CL'LV8'GT  19°99€'968'TT 0T|¥2S'EL €V LTT'E60'1T 000 ¥9'2E¥'06.'T9 | 20-uer
8/°099(690'88 00692195  S¥'901'SET /S'809°LT  19°99€'968'TT 0T/ ¥2S'EL YE'€GE'L60'1T 000 ¥9'2EY'06.'T9 | TO-100
6.°¢0€[9..'/8 00692195 S'901'8ET EV'69E'6T  €€°850°L92°TT 0T[t2S'eL EBEVSTEB'ET 000 ¥9'2e¥'06.'T9 | TO-INC
¥8°2267€6€LTT  00°692/9S  G¥'90T'8ET 62°0ST'TZ  29'T60'T6¥'8T 0T'2S'eL ar'TLE€6T LT 000 €6'VEY'02F'T8 | TO-IdyY

99 UOWY U0 | 1Salslu| UeoT] spuog ayp jo sueo

Buioinies +99) | sasusdx] sasuadx3 Junowy uolresnJowy MaN

[e10] Uommensiulwpy dn-1es dn-18s 1SJa)U| Spuog sasuadx3 19N demg fedioud 10 uonisinbay aleq
SO9vd
%00°'0=dJV.L
SOodNn4

OdNO4 4H1 40 SMO'14 HSVO

-79 -



90198.'62¢'2.LT goo ¥6'€09'601'C ¥2'822'62E'y 8¢ 756'0677'G9T 000 000 LO-uer
6T1°T00'G08'0F 00[0 €V18TT'898'C 6E'6S.'888'V L9 EVT'8Y0'EE 62 56°'067'G9T 98'€/Z'/IET'Y 90-190
Gge'9ce'evl'ey 00[0 TTv15'682'S 8¢'182'0TV'S G6°0S'€r0'SE D9'/60°6EG'86T Yy 1LY €96 90-InC
TL'J0E'9.V'8Y 000 gciezs'syL'e 86'9.8'756'G L¥',06°CLL'8E 19'825'285'€eC 06'G88'808'9 90-1dy
0£'9¢8°089'¢S 0010 Sy’ Tr.'e8e'y 81°2TT'62.9 99'1/6'G9S'Cy 80'9¢t'qGe'CLC 12°Ge0‘eL8'L 90-uer
20'¢92'G59'T9 00[0 96789'920'S S6'9TGCvy'L T1°090'98T'6¥ VL 0TY'126'VTE 11'989C20T'6 G0-190
¥S9'4106'G2E V9 00[0 9/°09€'G29’S €B'7.2'80T'8 S6'T.2'265°0S §8'0L7'L0T'¥9¢E LS€67'29€'0T So-Int
G9'6TE'686'89 000 2G1982'€Se'9 Gl '€86'6G.'8 8¢'670'9L6'€S D82V, 669 VTV 08'¥68°9TL'TT G0-1dvy
T,'9/8'GEV'08 00710 99'v8G°/TC L 9¢'606'€8.'6 69'6.EVEY'E 81'26.'GL9'89Y 0€'¥S.'20E'ET Go-uer
€€'985'8€9'28 0010 v,'1.ETS0'8 Z®'8T6'€E9'0T 87'682'€S6'€9 18'TLT'OTT'CES €5'985'T06'tT ¥70-120
6.°02€'0L2'C6 00j0 L€790'906'8 6/'262'SEV'TT €9'096°'0€6'C. $0'T9Y'€90'96S 509872/ 9T v0-InC
2/.'$28'G18'68 000 6019890826 8¢'9/2'8/2'CT 9¢'T98'9G.°/9 B9 T2V 766899 L0'28.'8T¥'8T ¥0-1dy
0.'G89'6EY' 0T 00D L6'T8L'0L0'TT OfLE9'9EE’ET 12[992'2€0'08 %6'¢82'TGL'9EL €1'885'6T¥'0C v0-uer
67'6/.V79'60T 0010 6697 /GT'CT T8'6S98°0L2'V'T 6/'0S5'9T2'c8 T12'6¥5'€82'9T8 2evey'189'8¢ €0-100
LT'8¥.'G/€'60T 0010 STAZA LKA T8 T206TT'VT 06'G8¥'9TZ'€8 (00°000°000'006 00°000°00S'TE eo-Inc
YT TI0¥'00T'60T 00[0 86'¢69'CT6'TT 9¢'CCC'TL6'ET 06'G81'9TZ'€8 D0'000°000°006 00'000°00S'TE €0-1dy
08'641'999'60T 00D 0S'0L0°€LT2T 0¥€29'99¢'tT 06/G877'9TC'E8 Q0°000°000°006 00°000°00S'TE €o-uer
1G'9/1°299'60T 0010 9c'1e8'VL1'2T T8'6S98°0L2'V'T 06'G8¥'9TZ'€8 (00°000°000'006 00°000°00S'TE ¢0-190
09'16.°28¢'60T 0070 88'g8¢'/¥0CT T8'TC0'6TT VT 06'G81'9TZ'€8 00°000°000°006 00'000°00S'TE co-Int
LS'¥yy'L0T'60T 00[0 TV'9eL'6T6'TT 9¢'C2C'TL6'ET 06'G81'9TZ'€8 D0'000°000°006 00'000°00S'TE 20-1dy
€2°€42'€99'60T 000 €6°grT'08T'CT 0¥€29'992'T 06/G81'9TC'c8 Q0°000°000°006 00°000°'00S'TE co-uer
69'9¢2'699'60T 0010 6.'%/.8'181°CT 00'998'0L2't'T 06'G81'9TZ'€8 00°000°000°006 00'000°00S'TE T0-190
2.°980'8.€'60T 0010 T€42€'¥S0°CT 192L2'L0T'vT 06'G81'9TZ'€8 00°000°000°006 00'000°00S'TE TO-InC
6S5°9¢€'99.'eeT 00[0 0S'T2T'08.°8T 91'282'6TC'LT 26'226'G9.'/8 DO'000°000°006 00°000°00S'TE T0-1dv
umopmelq UN022Y Buipueisino
wawAed Bunesado ayL pasiiowy unowy nwi Aujioe
[elol paleuiplogns 19N dems uo sisalau| redipuud redipuud paleuipiogns areqg
S0d4902
%00'0T=dOVL
sSodNn3

OdNO4 34H1 40 SMO'14 HSVO

-80 -



90'984'62¢'2.T 00'69¢'TT 000 000 vS'ye€'86€°C ze(8szet (A TAALTA S 4 62'756'061'G9T 000 L0-uerl
6T'TQ0'S08'0F  SS'EVS'61 000 000 6E1789°'G28'C 09068°C¢ 6E°6£.'888't LEEYT'8YO'EE 000 90-10
Ge'9geevL'ey S6'SEI'TC 000 000 Y0'96T'EVZ'E Zreer’se 82°'182'0TY'S G6°0EV'€V0'GE 000 90-InC
TL°L0€9.¥'8y  €T1'816'CC 000 000 €51r€0'869°c T9°0vS'Le 36'9.8'7S6'G L¥'106'CLL'8E 000 90-1dy
0€'828'089°'eS  1,.'988'v¢ 000 000 €2°'6£9'0EE G¥|STZ'0E grec1T'6eL9 99'7/6'59G'ZY 000 90-uer
20°292'SS9'19 LO'STP'LC 000 Qoo 85°0,9'996't T€666°CE 46°9TSChi'L TT°090'98T'6Y 000 G010
¥5°206'SCE Y9 LEVL'6C 000 000 GZ'68L'6SG'S v1',60°9¢ g€8'v/,2'80T'8 G6°'T.LZ'26G'0S 000 So-Inc
G9'61£'686'89 66°€00°ZE 000 000 0,]06%°'T8T'9 €9'T6L'6E 5/°€86'6S.'8 8€'6¥0'9.6°€S 000 Go-idy
TL'€/B'GEV'08  6L°C0L'VE 000 000 6E GET'6ET L 6Y9VL'EY 9¢°'606'€8L'6 69°6LEVEY'EI 000 G0-uer
£€'686'8€9'28  TS'V/B'LE 000 Qoo 0L'ECT'996°L €9[6.LE LY Zr'816°c€9'0T 8T°'682'€596'€9 000 ¥0-100
6.°02€0L2°€6  LTCLD'TY 000 aoo 8C'y9e'C18'8 26[0€9°CS 6)L'C6Z'EEY'TT €9'096'0€6°C. 000 vO-InC
ZL'€d8'GT8'68  CTL8TL'vY 000 000 9%1€T0'6.9'6 06°'€56°9S ge'9/2'8.2'Ct 92°'T98'9S.°L9 000 0-1dv
0,.°'G89°6EV'¥OT  95°90T8F  S¥'90T'8ET 98°'09.L'T 06°'€82'0¢8°0T 6T|V2S'29 9%°2€9°9eE’ET 12°992'2€0'08 000 v0-uer
67'6,L7¥9°'60T 8T'80T[CS  S¥'901'8ET T.°TeS'e £9°99€°968'TT 8€[99€°/9 TE'6S8'0L2'VT 6.°0S¥'9TZ'€8 000 €010
LT'8V.'GLE'60T 00°692[9S  S¥'90T'8ET AW A TAS €€'850°2L9.LTT 0T[¥2S'EL TB'TCO6TT VT 000 06°G8¥'912°€8 | €0-InC
YT TOY|00T'60T 00'69¢[9S5  S¥'90['8ET evEVO’L 00'0G.2L€9'TT 07'ves'eL 9ceee'1L6'eT 000 06'G87'912Z'€8 | €0-1dy

08'6.T'9G9'60T 00692¢PS  G¥'90T'8ET 62'%#08'8  19'99£'968'TT OT|¥es'eL 0%'€29'99¢'tT 000 06°'G8¥'9TZ'€8 | £0-uer

LS'9/.T€99'60T 00°692]9S  S¥'901'8ET YT'99G5'0T  29'99€'968'TT 0T[¥2S'€L TE'6S8'0L2' VT 000 06°'G8¥°'9TZ'€8 | 20-190
09°'T6L°Z8E'60T  00°692]9S  S¥'901'8ET 00'92€CT  €£'850°292°TT 0T[¥es'eL TB'TCO6TT VT 000 06°'S8¥'9TC'€8 | cO-InC
LSv¥yiL0T'60T 00°692[9S  S¥'90T'8ET 98'980°¢vT  00°0GL'.LE9'TT 07'ves'eL 9ceee'1L6'eT 000 06'G87'912'€8 | 20-1dy

£2'€CC'¢99'60T 00°69C29S  SP'90T'SET 2L ly8'ST  19'99£'968'TT OT|¥eS'eL 0¥'€29'99¢'vT 000 06°'G8¥'9TC'€8 | ¢0-uer

69°922'699'60T 00692{95  G¥'901'8ET LS'809°LT  1999€968'TT 0T[veS'e.  00'998'0LC'tT 000 06'G8¥'9TZ'€8 | TO-O
2/.'S80'BLE'60T 00692195  GP'901'8ET EV'6OE'6T  €£'850°L9L°TT 0T[t2S'eL 16'2/2°L0T'vT 000 06'G8¥'9TZ'€8 | TO-INC
6G°9¢€|G9.°€2T  0069¢[9S  SP'90T'SET 62°0ST'TC  L9160°T61'8T 0T'veS'€.  9T'¢8e'6TC LT 000 26'226'G9.°/8 | T0-ldvy

994 oWy Ueo 1SaI91U] Ue0T spuog ay} Jo Sue0T

BUIOINBS + 89} | Sasuadx3 sasuadx3 junowy uonesnowy MoN
[e10L uonensiuIwpy dn-18s dn-18s 1Sala)u| spuog sasuadx3g 10N dems [ediouid 10 uonisinbay areg

S0O9vd
%00°0T =dOV.L
SodNn3

SOdN4d NI SMO'1d HSVO

-81-




V.4  Description of the aims or objectives of the financial operations contracted by th8ociedad Gestora
on behalf of the Fondo for the purposes of managing the risk, providing for regular payments,
neutralising the differences in interest rates or, in general, transforming the financial characteristics
of all or part of the Securitised Loans.

The Sociedad Gestorwill arrange for and on behalf of tf®ndothe operations described immediately
below, with the aim of increasing the security and regularity with regard to the payment of the Bonds, of
neutralising the differences in interest rates between the Securitised Loans incorporatedramdaaad

the Bonds or other liabilities and, in general, of transforming the financial characteristics of the Securitised
Loans.

TheSociedad Gestoravith a view to ensuring compliance with the operational proceduresebitumset

out in this Offering Circular, in the Deed of Incorporation and in the regulations in force from time to time,
will be entitled to extend or amend the agreements which it has entered into for and on beh&atrdthe

to replace each of the counterparties of such agreements and even, if necessary, to enter into additional
agreements; all of the above subject to the legislation from time to time in force.

Specifically, theSociedad Gestordior and on behalf of theondq will enter into the following agreements:
(i) the Subordinated Facility Agreement;

(i)  the Advance Payment Facility Agreement;

(i) the Operating Account Agreement;

(iv) the Cash Collateral Account Agreement; and

(v) the Swap Agreement.

The main terms and conditions of the aforementioned agreements (except for the Subordinated Facility
Agreement and the Advance Payment Facility Agreement, described in Sections V.2.2, V.2.3 and V.2.4
respectively) are as follows.

V.4.1.  Operating Account Agreement

On the Date of Incorporation, t®ciedad Gestordor and on behalf of the Fondo, will enter into
an account opening agreement with BBVA (hereinafter, @getating Account Agreement)
with the following characteristics:

Object

Opening of the Operating Account and remuneration by BBVA of the balance existing in the
Operating Account.

Interest

The balance of the Operating Account will accrue interests on a daily basis, at a rate equal to

EURIBOR minus a spread of 0.10 % per annum, on the basis of the actual number of days elapsed
and a year of three hundred and sixty-five (365) days. Such interest shall be liquidated on each

Payment Date.

Expiry

The Operating Account Agreement will expire upon termination and, as the case may be, liquidation
of theFonda

Counterparty

Even though BBVA will be the initial counterparty of the Operating Account Agreement, this may
change throughout the life of tRenda In the event that the rating of the short-term unsecured and
unsubordinated debt of BBVA assigned by any of the Rating Agencies falls below A1+ or F1+, the
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V.4.2

V.4.3.

Sociedad Gestor@nless performance by BBVA of its obligations is properly secured or otherwise
agreed with the Rating Agencies) will: (i) open an account in Euros with a credit entity whose
short-term unsecured and unsubordinated debt has a credit rating assigned by the Rating Agencit
no lower than A1+ and F1+ (entering into the corresponding agreement with the aim of obtaining
the maximum remuneration for possible for the balances); (ii) transfer the existing balance in the
Operating Account to the new account; and (iii) cancel the Operating Account opened in BBVA. If
the credit rating of BBVA's short-term unsecured and unsubordinated debt assigned by the Rating
Agencies regains the A1+ and F1+ rating, $loeiedad Gestorahall transfer said amounts to an
account opened with BBVA.

Cash Collateral Account Agreement

On the Date of Incorporation, t®ciedad Gestordor and on behalf of the Fondo, will enter into
an account opening agreement with BBVA (hereinafter referred to aSdlsh ‘Collateral Account
Agreement’) with the following characteristics:

Object

Opening of the Cash Collateral Account and remuneration by BBVA of the balance existing at any
given time in the Cash Collateral Account.

Interest

The balance of the Cash Collateral Account will accrue interests on a daily basis, at a rate equal t
EURIBOR minus a spread of 0.10 % per annum, on the basis of the actual number of days elapse
and a year of three hundred and sixty-five (365) days. Such interest shall be liquidated on eaclt
Payment Date.

Expiry
The Cash Collateral Account Agreement will expire on the Termination Date.
Counterparty

Even though BBVA will be the initial counterparty under the Cash Collateral Account Agreement,
this circumstance may change through the life oFtthreda In the event that the rating of the short-

term unsecured and unsubordinated debt of BBVA assigned by any of the Rating Agencies falls
below A1+ or F1+, th&ociedad Gestor@nless performance by BBVA of its obligations is properly
secured or otherwise agreed with the Rating Agencies) will: (i) open an account in Euros with a
credit entity with a short-term unsecured and unsubordinated debt rating assigned by the Rating
Agencies no lower than A1+ and F1+ (entering into the corresponding agreement with the aim of
obtaining the maximum remuneration for the balance); (ii) transfer the existing balance in the Cash
Collateral Account to the new account; and (iii) cancel the Cash Collateral Account opened in
BBVA. If the credit rating of BBVA's short-term unsecured and unsubordinated debt assigned by
the Rating Agencies does not regain the A1+ and F1+ ratin§adtiedad Gestorahall transfer

said amounts to an account opened with BBVA.

Swap Agreement

It is foreseen that on the Date of Incorporation, Sbeiedad Gestordor and on behalf of the
Fondq will enter into swap agreement with BBVA (hereinafter, tBavap Agreement) with the
following characteristics:

Object

The Swap Agreement is aimed to hedge the interest rate and base rate risks which arise from tt
differences between the payment flows of the Securitised Loans and the payment flows derivec
from certain liabilities of th&onda
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Payment Dates

The payment dates under the Swap Agreement shall be each Payment Date.
Payment

On each Payment Date:

(@) theSociedad Gestordor and on behalf of theondg shall pay the Counterparty:

(i) the amount of all Interest Collections received by the Fondo during the Calculation Period
ending on such Payment Date, plus

(i)  the interest accrued on the balance of the Operating Account and the Cash Collateral Account
and the financial recoveries of the CCA Eligible Investments received IBptigoduring
the Calculation Period ending on such Payment Date; y

(b)  The Counterparty shall pay tRendoan amount equal to the sum of:

()  the amount of the payment which tRendois required to make on such Payment Date for
the repayment of the Set-up Expenses Loan (hereinafteiStbep*Principal Amount”);

(i)  the total amount of payments to be paid by Hmmdo on such Payment Date as interest
corresponding to principal of the Bonds equivalent to the Notional Amount (as defined in the
List of Definitions attached hereto as Annex 11), allocating the Notional Amount, for this
purpose, successfully and until its limit, amongst Class A, Class B, Class C, Class D and
Class E Bonds (hereinafter, such amount, wép Interest).

(i)  the total amount of payments which tRendois required to make on such Payment Date in
respect of interest accrued on the Set-up Expenses Loan, of interest accrued on the amount
outstanding under the Advance Payment Facility; and

(iv) the total amount of payments which fendois required to make on such Payment Date in
respect of the Administration Fees, Servicing Fees, the Paying Agency Fees and any other
fees and expenses incurred in the provision of services by third parties or other fees and
expenses.

Termination Date
The first of the following dates:

(@ 27 January 2019, or, if such date is not a Business Day, the first following day that is a
Business Day; and

(b) the Termination Date.

Although theSociedad Gestoraill initially enter into the Swap Agreement with BBVA (hereinatfter,

the “Counterparty”), in the event that the rating of the short-term unsecured and unsubordinated
debt of BBVA assigned by any of the Rating Agencies falls below Al+ or F1$othiedad Gestora

will replace BBVA with another credit entity whose short-term unsecured and unsubordinated debt
has a rating assigned by the Rating Agencies no lower than A1+ and F1+ (unless performance by
BBVA of its obligations is properly secured or otherwise agreed with the Rating Agencies).

V.5 Accounting principles used by thecondo

The Sociedad Gestordor and on behalf of thEondqg will assign revenues and costs on a timely basis in
accordance with the accounting principles generally accepted in Spain as set forth in the General Accounting
Plan, in particular, pursuant to the Royal Decree 1643/1990, of 20 December.

The financial year of the Fondo shall coincide with the calendar year. As an exception, the Fondo’s first
financial year shall commence on the Incorporation Date. The last financial year shall end on the Termination
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V.6

Date.

Set Up expenses shall be amortised during the period begining on the Incorporation Date and ending on :

December 2003.

Rules concerning the priority of payments to be made by theondo.

V.6.1

Ordinary rules of priority of the payments to be made by the Fondo

V.6.1.1 On the Settlement Date

The origin and application of the Available Funds on the Settlement Date shall be as
follows:

Origin

The Available Funds on the Settlement Date will comprise:
(@) The proceeds from the Issue.

(b)  The amount of the Set-up Expenses Loan.
Application.

The Available Funds on the Settlement Date shall be applied to the fulfillingfedrides
payments obligation in the following manner:

1. Payment of the Set-up Expenses offibada

2. Payment to BBVA of the Initial Principal Price of the Initial Loans

V.6.1.2. As from the Settlement Date until the total amortisation of the Bonds.

On each Payment Date, tBeciedad Gestoraill proceed successively to:

(i) to meetits payment obligations under the Swap Agreement, in accordance with the
provisions of section V.4.3 hereof;

(i) apply the Recoveries Distribution Amount, the Interest Distribution Amount and
the Principal Distribution Amount in the manner established in sections V.6.1.2.1,
V.6.1.2.2 and V.6.1.2.3 below; and

(i) once all payments to be made from the Recoveries Distribution Amount, the Interest
Distribution Amount and the Principal Distribution Amount have been satisfied, it
shall:

(@) enforce, if applicable, the Stakeiarantee;

(b) make an advance under the Advance Payment Facility for an amount equal
to that owed by the Kingdom of Spain under the State Guarantee
corresponding to the interest accrued on the Bonds of the BCA, CCA and
DCA Series and pay such amount to the holders of such Bonds; and

(c) apply the amounts paid by the Kingdom of Spain in the preceding Calculation
Period under the State Guarantee corresponding to the Allocated Loss written
off on the Bonds of the Guaranteed Series to amortise such Bonds and pay
the interest accrued and not satisfied of Series ACA with the amounts
corresponding to such interest paid by the Kingdom of Spain by virtue of the
State Guarantee during the preceding Calculation Period.
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V.6.1.2.1 Composition and distribution of the Recoveries Distribution Amount

On each Payment Date, the Recoveries Distribution Amount will comprise of the Recoveries
during the previous Calculation Period.

The Recoveries Distribution Amount will be applied to meet BFberdds payment
obligations in the following order:

1.

Payment of interest corresponding to the Allocated Losses written off on the Series
ASA Bonds, the accrual and payment of which had been suspended as per section
V.1.3.3.3, and repayment to the Kingdom of Spain of the interest corresponding to
the Allocated Losses written off on the Series ACA Bonds paid by the State under
the State Guarantee.

Payment of interest corresponding to the Allocated Losses written off on the Series
BSA Bonds, the accrual and payment of which had been suspended as per section
V.1.3.3.3. and repayment to the Kingdom of Spain of the interest corresponding to
the Allocated Loss written off on the Series BCA Bonds paid by the Kingdom of
Spain under the State Guarantee.

Payment of interest corresponding to the Allocated Losses written off on the Series
CSA Bonds, the accrual and payment of which had been suspended as per section
V.1.3. 3.3, and repayment to the Kingdom of Spain of the interest corresponding to
the Allocated Loss written off on the Series CCA Bonds paid by the Kingdom of
Spain under the State Guarantee.

Payment of interest corresponding to the Allocated Loss written off on the Series
DSA Bonds, the accrual and payment of which had been suspended as per section
V.1.3.3.3, and repayment to the Kingdom of Spain of the interest corresponding to
the Allocated Loss written off on the Series DCA Bonds paid by the Kingdom of
Spain under the State Guarantee.

Payment of interest corresponding to the Allocated Loss written off on the Series
ESA Bonds, the accrual and payment of which had been suspended as per section
V.1.3.3.3.

Accumulation to the Interest Distribution Amount.

When various items occupy the same position in the order of priority, payments
shall be made pro rata to the amount of each item.

V.6.1.2.2 Composition and distribution of the Interest Distribution Amount

The Interest Distribution Amount on each Payment Date will comprise:

(@)

(b)

(€)
(d)

The payment made by the Counterparty under the Swap Agreement, except for the
Swap Principal Amount.

The amount available under the Subordinated Facility (or the banlance of the Cash
Collateral Account, as the case may be) up to the limit of the Interest Difference.

The surplus Recoveries Distribution Amount.

The amounts paid by the Kingdom of Spain in the preceding Calculation Period
under the State Guarantee corresponding to the interest accrued on the Bonds of the
BCA, CCA and DCA Series.

The Interest Distribution Amount on each Payment Date will be applied to meet all of the
Fondo’spayment obligations in the following order:
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10.

Payment of thdondds ordinary and extraordinary expenses including the
Administration Fee and the Paying Agency Fee, and the remaining fees and expenses
incurred by théd=ondowith respect to services rendered by third parties incurred
(excluding the Servicing Fee).

Payment of the Servicing Fee.

Payment of the interest accrued on the principal outstanding under the Advance
Payment Facility and repayment of the principal outstanding under the Advance
Payment Facility.

Payment of the interests accrued on the principal outstanding under the Set-up
Expenses Loan.

Payment of the interest accrued on the Class A Bonds (Series ACA and ASA).
Payment of the interest accrued on the Class B Bonds (Series BCA and BSA).
Payment of the interest accrued on the Class C Bonds (Series CCA and CSA).
Payment of the interest accrued on the Class D Bonds (Series DCA and DSA).
Payment of the interest accrued on the Class E Bonds (Series ESA).

Accumulation to the Principal Distribution Amount.

When various items occupy the same position in the order of priority, payments shall be
made pro rata to the amount of each item.

V.6.1.2.3 Composition and distribution of the Principal Distribution Amount

The Principal Distribution Amount on each Payment Date will comprise:

(@)
(b)

()

(d)

The Principal Collections in the preceding Calculation Period.

The amount of the payment made by the Counterparty of the Swap Agreement
corresponding to the Swap Principal Amount.

The amount available under the Subordinated Facility (or, as applicable, the balance
of the Cash Collateral Account) up to the amount of the Loss Amount.

The surplus of the Interest Distribution Amount.

The Principal Distribution Amount on each Payment Date will be applied to meet all of
theFondo’spayment obligations in the following order:

1.
2.
3.

Repayment of the principal outstanding under the Set-up Expenses Loan.
Payment of the Price of the New Loans purchased on such Payment Date.

Payment of the Allocated Losses written off on the Series ASA Bonds in accordance
with the provisions of section V.1.3.3.3 and repayment to the Kingdom of Spain of
the Allocated Losses written off on the Series ACA Bonds which has paid by the
State pursuant to the State Guarantee up to the Available Principal for Amortisation
with the limit of the amount of the Recoveries Distribution Amount as Principal (as
such term is defined in the List of Definitions attached as Annex 11) not applied
previously (on the understanding that such limit shall not apply on the Payment
Date on which the Series ASA Bonds, excluding the Allocated Losses thereof, have
been fully amortised).

Amortisation of the Class A (Series ACA and ASA) Bonds up to the amount of the
Available Principal for Amortisation.
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5.

10.

11.

12.

13.

Payment of the Allocated Losses written off on the Series BSA Bonds in accordance
with the provisions of section V.1.3.3.3 and repayment to the Kingdom of Spain of
the Allocated Losses written off on the Series BCA Bonds which has paid by the
Kingdom of Spain pursuant to the State Guarantee up to the Available Principal for
Amortisation with the limit of the amount of the Recoveries Distribution Amount
as Principal not applied previously (on the understanding that such limit shall not
apply on the Payment Date on which the Series BSA Bonds, excluding the Allocated
Losses thereof, have been fully amortised)..

Amortisation of the Class B (Series BCA and BSA) Bonds up to the amount of the
Available Principal for Amortisation.

Payment of the Allocated Losses written off on the Series CSA Bonds in accordance
with the provisions of section V.1.3.3.3 and repayment to the Kingdom of Spain of
the Allocated Losses written off on the Series CCA Bonds which has paid by the
Kingdom of Spain pursuant to the State Guarantee up to the Available Principal for
Amortisation with the limit of to the amount of the Recoveries Distribution Amount
as Principal not applied previously (on the understanding that such limit shall not
apply on the Payment Date on which the Series CSA Bonds, excluding the Allocated
Losses thereof, have been fully amortised).

Amortisation of the Class C (Series CCA and CSA) Bonds up to the amount of the
Available Principal for Amortisation.

Payment of the Allocated Losses written off on the Series DSA Bonds in accordance
with the provisions of section V.1.3.3.3 and repayment to the Kingdom of Spain of
the Allocated Losses written off on the Series DCA Bonds which has paid by the
Kingdom of Spain pursuant to the State Guarantee up to the Available Principal for
Amortisation with the limit of to the amount of the Recoveries Distribution Amount
as Principal not applied previously (on the understanding that such limit shall not
apply on the Payment Date on which the Series DSA Bonds, excluding the Allocated
Losses thereof, have been fully amortised).

Amortisation of the Class D (Series DCA and DSA) Bonds up to the amount of the
Available Principal for Amortisation.

Payment of the Allocated Losses written off on the Series ESA Bonds up to the
Available Principal for Amortisation with the limit of the amount of the Recoveries
Distribution Amount not applied previously (on the understanding that such limit
shall not apply on the Payment Date on which the Series ESA Bonds, excluding the
Allocated Losses thereof, have been fully amortised).

Amortisation of the Class E (Series ESA) Bonds up to the amount of the Available
Principal for Amortisation.

Repayment of the Subordinated Facility up to the amount of the Recoveries
Distributions Amounts not applied previously and payment of any other amount
owned by BBVA not included in the preceding paragraphs.

When various items occupy the same position in the order of priority, payments shall be
made pro rata to the amount of each item.
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VI.1

VI.2

VI.3

V1.4

VI.5

VI. INFORMATION ABOUT THE SOCIEDAD GESTORA

EUROPEA DE TITULIZACION, S.A., Sociedad Gestora de Fondos de Titulizacionsstiedad gestora
which constitutes the Fondo de Titulizaciéon de Activos BBVA-2 FTPYME ICO.

Corporate name and registered address

The registered address of theciedad Gestoria “EUROPEA DE TITULIZACION, S.A., Sociedad Gestora

de Fondos de Titulizacion”. Its registered address is located at calle Lagasca, number 120, Madrid. It hold
C.1.F. (Fiscal Identification Code) number A-80514466, and C.N.A.E. (National Classification of Economic
Activities) 0074.

Incorporation and registration at the Mercantile Registry. Administrative Authorisations.

EUROPEA DE TITULIZACION, Sociedad Gestora de Fondos de Titulizacion, S.A. was incorporated as a
Sociedad Gestorde Fondos de Titulizacion Hipotecatig virtue of a public deed executed on 19 January
1993, before Mr Roberto Blanquer Uberos, Notary in Madrid, under number 117 of his official records, as
per the authorisation of the Ministry of Finance and Economy, issued by virtue of the Ministerial Order
dated 17 December 1992, further to the report issued IGatmésion Nacional del Mercado de Valorése
conversion of this entity into®ociedad Gestora de Fondos de Titulizacion de Actirssauthorised by the
Ministry of Finance and Economy on 4 October 1999 pursuant to the single Transitional Provision of the
Royal Decree. It is registered with the Mercantile Registry of Madrid in Tome 5.461, Book O, Folio 49,
Section 8, Page M-89335, entry number 1 of the Companies Book, and the Special Re§stéedades
Gestoras de Fondos de Titulizacigraintained by the aforementioned Commission, under number 2.

EUROPEA DE TITULIZACION, S.A., Sociedad Gestora de Fondos de Titulizacion, was incorporated for
an indefinite term, notwithstanding any event which may give rise to the winding-up thereof, established by
law or the Articles of Association.

Corporate Object
Article 2 of theSociedad GestoisArticles of Association:

“The corporate object of the Company is exclusively to promote, administer and legally represent both
fondos de titulizacién de activos and fondos de titulizacién hipotecaria. Moreover, pursuant to the applicable
legislation, it will (as a manager of the business of third parties) represent and defend the interests of the
holders of the securities issued by the Fondos that it administers and of the other creditors of those Fondos'

Location where the documents relating to theSociedad Gestorenay be accessed

TheSociedad GestoigArticles of Association, accounting and financial statements, or any other document
indicated in this Offering Circular, may be accessed at its registered address, calle Lagasca, number 12
Madrid.

Share Capital
VI.5.1 Par value subscribed and paid up share capital

The share capital of EUROPEA DHTULIZACION, S.A., Sociedad Gestora de Fondos de
Titulizacion, fully paid-up, amounts to THREE HUNDRED MILLION PESETAS (300,000,000.-
Ptas.), represented by 1,250 Series A registered shares each with a par value of 45,950 pesetas,
1,250 Series B registered shares each with a par value of 194.050 pesetas.

VI.5.2 Classes of shares

All the shares are of the same class and confer identical voting and economic rights.
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VI.5.3 Evolution of the share capital over the last three years
The share capital has not changed over the last three years.
V1.6 Details regarding shareholdings
VI.6.1 Existence or not of shareholdings in other companies
There are no shareholdings in any other companies.
VI.6.2 Group of companies to which the Company belongs

For the purposes of Article 42 of the Commercial Code, BBV TITULIZACION, S.A., Sociedad
Gestora déondas de Titulizacién, belongs to the BBVA Group.

VI.6.3 Owners of significant shareholdings

The share capital of EUROPEA DE TITULIZACION, Sociedad Gestora de Fondos de Titulizacion,
S.A. is held by the following companies, with an indication of their corresponding participation

stake:

Name of the shareholder company Participation stake

Banco Bilbao Vizcaya Argentaria, S.A. 82.97 %
J.P. Morgan Espaiia, S.A. 4.00 %
Caja de Ahorros del Mediterraneo 1.53 %
Bankinter, S.A. 1.53 %
Barclays Bank, S.A. 1.53%
Citibank Espafia, S.A. 1.53%
Deutsche Bank Credit, S.A. 0.77 %
Deutsche Bank, S.A.E. 0.77 %
Banco Atlantico, S.A. 0.77 %
Banco Cooperativo Espariol, S.A. 0.77 %
Banco Pastor, S.A. 0.77 %
Banco de la Pequeia y Mediana Empresa, S.A. 0.77 %
Banco Urquijo, S.A. 0.77 %
BNP Espafia, S.A. 0.77 %
Caja de Ahorros y Monte de Piedad de Madrid 0.38 %
Caja de Ahorros de Salamanca y Soria, Caja Duero 0.38 %

100.00 %
VI.7 Corporate Bodies

Pursuant this entity’s Articles of Association, the management and control thereof corresponds to the General
Shareholders Meeting and the Board of Directors. The capacities and authorities of these bodies are those
which correspond to them in accordance withLtéye de Sociedades Andnimeaasd in Law 19/1992, dated

7 July, in relation to corporate object.

The Board of Directors comprises the following persons:

e President Ms Rosario Martin Gutierrez de Cabiedes
e Vice-president Mr José Antonio Alvarez Alvarez
e Members: Mr José Manuel Aguirre Larizgoitia

Mr Alvaro Badiola Guerra
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Mr Alberto Charro Pastor

Mr Vicente Esparza Olcina

Ms Ana Fernandez Manrique

Ms Carmen Pérez de Muniain

Mr Jesus del Pino Duran

Mr Antonio Uguina Zamorano

Mr David Pérez Renovales (for and on behalf of Bankinter, S.A.)

Mr José Maria Castellén Leal (for and on behalf of Barclays Bank, S.A.)
Mr José Miguel Raboso Diaz (for and on behalf of Citibank Espafia, S.A.)
Mr Jorge Saenz de Miera (for and on behalf of Deutsche Bank Credit, S.A.)
Mr Xabier Tintoré Belil (for and on behalf of J.P. Morgan Espafia, S.A.)
Mr Arnaud Tellier

Mr Mario Masia Vicente (General Manager)

¢ Non-director
Secretary: Ms Belén Rico Arévalo

e Legal Counsel: Mr Ernesto Anton Azcoiti

There is also a Delegated Committee formed by Ms Rosario Martin Gutiérrez de Cabiedes, Mr José Antoni
Alvarez Alvarez, Mr Antonio Uguina Zamorano, Mr. Carmen Pérez de Muniain and Mr Mario Masia Vicente
(General Manager).

VI.8 Joint interest in the Company of the persons indicated in VI.7

VI.9

The persons referred to in section VI.7. above do not hold or represent, either directly or indirectly any shar:
or obligation, except for those persons who has been explicitly indicated to be acting for and on behalf of :
shareholder company and only in his/her capacity under said representation.

Lenders of the Sociedad Gestorm excess of 10%

It has not received any loans from any person or entity whatsoever.

VI1.10 Indication of whether the Sociedad Gestoras subject to any insolvency proceedings, or whether

significant court action or claims exist that may affect, in the future, its capacity to perform the
management and administration of theFondo as set out in this Offering Circular

The Sociedad Gestorig not subject to any insolvency proceedings and no court action or claims currently
exist that might affect, in the future, its capacity to perform the management and administration of the
Fondoas set out in this Offering Circular.
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VII. RECENT DEVELOPMENT AND PROSPECTS FOR THE FONDO

VII.1 Historical development of the Corporate Banking Portfolio of BBVA, regards late payments and
recovering payments.

The following table indicates the accumulated delinquency and the recovery of delinquent amounts in the
loan portfolios of the Corporate Banking Department of BBVA which were originated in each of the years
specified. These portfolios are made up of loans which originated in the past and with a similar scheme to
the portfolio to be securitised. It is possible to infer the expected losses in respect of the Securitised Loans
during the life span of thEeondofrom the losses sustained by such portfolios through the life thereof.

The data set forth below have been updated to 31 May 2000, as a result of which it should be emphasised
that, although no change is foreseen for the portfolio originated in 1994 and 1995 (due to the fact that, at
present, the corresponding amounts are almost fully repaid) and that it is expected that recoveries in relation
to the portfolios originated in 1996 increase more than delinquency, the delinquency and recovery figures
for the portfolios originating in the subsequent years may vary considerably.

Similar portfolios originated in the past
Originating Aggregate Aggregate Net
in year Delinquency Recoveries Loss
1994 5.20% 66.14% 1.76%
1995 3.32% 47.66% 1.74%
1996 2.41% 44.13% 1.35%
1997 1.15% 39.12% 0.70%
1998 0.66% 52.80% 0.31%
1999 0.16% 5.41% 0.15%

The graph provided below indicates the trend of the delinquency percentage over time in respect of such
portfolios until the accumulated rate (indicated in the table above) is reached.

Delinquency Trend of Similar Portfolios originated
in the past.
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As it may be deduced from the graph above, the delinquency ratio is considerably lower in portfolios of
more recent origination. This is mainly due to two factors, the favourable business cycle enjoyed by the
Spanish economy in recent years, and the steady improvement, since 1995, of the risk monitoring systen
put in place by BBVA which, as indicated by the data, has led to an improvement of the credit rating of the
portfolio. Therefore, the securitised portfolio, as in the case of recently originated portfolios, is expected to
generate considerably lower losses than those brought about by portfolios originated in the past.

VII.2 Risks

In particular, the prospects for thRendodepend on the evolution of specific risk factors. Below is a summary

of certain factors which prospective investors should consider before deciding to purchase the Bonds. Th
following information is not complete and prospective investors should consider all the information contained
in this Offering Circular.

VII.2.1 Risks inherent to the Securitised Loans
Performance of the Securitised Loans

The collectibility of the Securitised Loans is subject to credit, liquidity, interest rate and other risks
and will generally fluctuate in response to, among other things, market interest rates, genera
economic conditions, the financial performance of the Obligors and other similar factors. If, subject
to the order of priority for payments set out in section V.6.1.2 of this Offering Circular, the funds
available to pay the holders of a particular Series of Bonds were not sufficient to pay all the amounts
due, then Bondholders of such Series would bear their proportionate percentage of such insufficienc
and any resulting loss.

However, the holders of Bonds of the Guaranteed Series are protected from such risk by virtue o
the State Guarantee.

VII.2.2 Structural risks
No recourse to parties other than the Fondo

The Bonds are liabilities of tH®@ndoalone. In particular, the Bonds do not constitute any liability,
debt or other obligation of any kind of BBVA, tiS®ciedad Gestoraor any of their respective
affiliates. None of such entities guarantees the Bondholders the payment thereof.

Reliance on creditworthiness of BBVA.

BBVA will perform a number of roles in the transaction, including lender under the Loan for Set-up
Expenses, depository of the Accounts of Boado, Counterparty to the Swap Agreement, the
Advance Payment Facility Agreement and the Subordinated Facility Agreement, Servicer and Paying
Agent. As a result, Bondholders rely not only on the creditworthiness of the Obligors, but also on
the creditworthiness of BBVA under the various roles BBVA assumes in the transaction. In the
event that BBVA's creditworthiness declines, the roles initially assumed by BBVA will have to be
transferred to other suitable counterparties with sufficient rating, or elsertiemay be terminated

early if no suitable counterparty can be found.

Reliance on BBVA's servicing standards

BBVA will agree to service the Securitised Loans in accordance with the servicing standards
described in Annex 8 of this Offering Circular and will be required to exercise the same care and
apply the same policies that it exercises in servicing for its own account other facilities comparable
to the Securitised Loans. Therefore,ardois relying on the compliance by BBVA of its customary

loan maintenance and collection policies in relation to the servicing, collection, enforcement and
administration of the Securitised Loans.

Effects of Subordination

With respect to investors holding Bonds of one or several Series of subordinated Bonds, paymen
of the principal on the subordinated Bond will not commence until the final principal payment on
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VII.2.3

the more senior Series of Bonds. In addition, if the Interest Distribution Amount on a Payment Date
is insufficient to cover the interest accrued on all the Bonds, the interest accrued on the senior
Bonds will be paid first. If delinquencies and losses in relation to the Securitised Loans increase, a
permanent delay and/or reduction in principal and interest payments on the subordinated Bonds
might take place.

However, the holders of Bonds of the Guaranteed Series are protected form such risk by virtue of
the State Guarantee.

Credit enhancement

Although credit enhancement has been provided with respect to each Series of Bonds, the amount
available is limited. If the amount available under any credit enhancement in relation to a Series of
Bonds is exhausted to zero (0), BBVA shall have no obligation to fund such deficiency and the
Bondholders of the affected Series will bear directly the credit and other risks associated with their
investment in thé&onda

However, the holders of Bonds of the Guaranteed Series are protected from such risk by virtue of
the State Guarantee.

Risks in relation to the Bonds
Payment and maturity

The Securitised Loans may be repaid at any time. As a result, there is no certainty about the final
Payment Date of any Series of Bonds.

Significance of the ratings

Any rating assigned to the Bonds of a Series by the Rating Agencies will reflect such Rating
Agency’s assessment of the likelihood that the Bondholders of such Series will receive the payments
of interest and principal required to be made based on the value of the Securitised Loans and the
availability of credit enhancement with respect of such Series. However, any such rating will not
address the likelihood that the principal of the Bonds of such Series will be paid on a scheduled
date. The rating is not a recommendation to purchase, hold or sell Bonds of such series , and such
rating will not comment as to the marketability of such Bonds, any market price or suitability for a
particular investor. There is no assurance that any rating will remain for any given period of time or
that any rating will not be lowered or withdrawn entirely by a Rating Agency if, in such rating
Agency’s judgement, circumstances so warrant.

Limited liquidity

Without prejudice to the fact that the Bonds are to be traded dvetoado AIAF de Renta Fija
there is currently no liquid secondary market for the Bonds.
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Annex 1

Certificates of the resolutions passed by:

(A) the Delegated Board of the Board of Directors of$Sbeiedad Gestorapproving the incorporation of the
Fondoand the Issue of the nine Series of Boraisl

(B) the Permanent Delegated Board of Banco Bilbao Vizcaya Argentaria, S.A. approving the transfer of the
Securitised Loans to tifeonda
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Certificate of the resolution passed by the Delegated Board of the Board of
Directors of the Sociedad Gestorapproving the incorporation of the Fondo and
the Issue of the Nine Series of Bonds
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Certificate of the resolution passed by the Permanent Delegated Board of Banco
Bilbao Vizcaya Argentaria, S.A. approving the transfer of the Securitised Loans to
the Fondo.
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Annex 2

Report produced by Arthur Andersen y Cia., S. Com regarding the Selected Loans
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Annex 3
Letters from Standard & Poor’s Esparia, S.A.

and Fitch Ratings Espafia, S.A.U.
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Annex 4

Representation by Banco Bilbao Vizcaya Argentaria, S.A. as the Originator
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Annex 5

Representation by the Managers
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Annex 6
Information on the financial performance of theFondo

INFORMATION PREPARED PERIODICALLY FOR THE DELIVERY THEREOF,
ON A QUARTERLY BASIS, TO THE RATING AGENCIES AND THE CNMV
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FONDO DE TITULIZACION DE ACTIVOS BBVA-2 FTPYME ICO
PERIODICAL INFORMATION REGARDING THE FINANCIAL PERFORMANCE OF THE FONDO

Information on [ ], in accordance with section 111.7.3 of the Offering Circular relating to the Issue.
1. Information relating to the Bonds (for each Bond)
Class A Class B Class C Class D Class E

l.a | Principal
Outstanding

1.b | %Principal
Outstanding

2 Interest
accrued and paid

3 Interest accrued
and unpaid

4 Repayments
due and paid

5 Repayment Deficit

2. Information relating to the Securitised Loans

1. Principal Amount Outstanding of Loans

2. Principal Collections

3. Interest accrued on the Loans
4, Interest Collections
5. Defaults

6. Recoveries

7. (a) Losses
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Information relating to prepayment of the Securitised Loans

(b) Months Month 1 Month 2 Month 3 Quarter

Prepayments

Annual prepayment rate

The historic annual prepayment rate is [ ]. Assuming such a rate, the current estimates of the average
life and maturity of each of the Series of Bonds are as follows:

Historic annual prepayment rate [ ] %

Class Average Life Maturity

ACA

ASA

BSA

CCA

CSA

DCA

DSA

ESA

Information relating to the economic and financial position of theé=ondo.

State of Origin and Application of Funds

ORIGIN OF FUNDS

TOTAL ORIGIN OF FUNDS
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(C) APPLICATION OF FUNDS

TOTAL APPLICATION OF FUNDS
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Annex 7

Credit Approval Policy

The Initial Loans originate from the loan portfolio recorded in the Balance Sheet of the Corporate Banking
Department of Banco Bilbao Vizcaya, S.A. (hereinafB8Y”) and therefore were granted in accordance with the
said company’s credit approval policy in force in all its branch offices in Spain.

Any New Loans which are incorporated into Bendoin the future will originate from the loan portfolio executed
by the Corporate Banking Department of Banco Bilbao Vizcaya Argentaria, S.A. and will have been granted in
accordance with the new Entity’s credit approval policy.

BBV’s credit approval policy is maintained in BBVA. This policy for credit approval and risk control in respect
of Corporate Banking was introduced in 1994 — date on which the Corporate Banking Department separated from
Commercial Banking - and is subject to annual review.

The credit approval policy in BBVA is described below:

1.

General principles of Credit Risk Management in BBVA.

The credit risk is actively managed in BBVA during the whole operation with a clear distribution of
responsibilities during the different phases of treatment of the same: analysis, approval, monitoring and, if
applicable, management of recovered amounts.

An efficient delegation system in the taking of decisions together with a strict application of the risk analysis
criteria imposed by the Central Risk Departments render compatible both the rapid response required in the
daily management of the business and the principles involving independence in said analysis.

Analysis and approval of operations.

The procedure for the approval of loans is initiated in the branch office. Following an analysis of the
characteristics of each operation and of the risk to be assumed in respect of each of the clients, the relevant
proposals are studied and, where appropriate, the loan is approved.

The analysis carried out at any level in the decision making chain will revise the exact documentation and
will follow the analysis techniques set forth in the formalities required and, adequately documented, by
BBV'’s Risk Control Central Unit.

Delegation system.

The procedure for analysis and approval is based on a delegation system which ensures that each unit takes
decisions within the authorities assigned thereto. In this way, the amount of delegation defines the maximum
risk which any unit may assume with a client or group of clients.

The execution of this delegation system implies that all those operations which due to the amount, type or
maturity fall outside the authorities corresponding to their level, are referred to the immediately higher
authority.

All decisions which are taken exercising the level of assigned delegation have to be recorded so that they
can be authorised by means of the periodic reviews of the analysis and approval procedure.

The delegation of authorisations to allow operations does not free the delegating Unit from its responsibility
vis-a-vis the final economic results of the operation.

Units which intervene in the credit approval procedure.

The internal bodies which intervene in the analysis and approval of the credit risk are as follows, bearing in
mind their corresponding delegation level:
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Delegation scheme in BBVA for Corporate Banking clients

WHOLESALE BANKING BBVA GROUP
AREA Group Standing
SMES Banking Manager | __| _ Committee
(Up to 500 MM pta) X (More than 30,000 MM ptal)
) I T
. ! Board Operations
Regional Manager : Committee
(Up to 500 MM pta) ! (Up to 30,000 MM pta)
T : T
Branch Manager ! Central Risk Unit
*) | Committee
! (Up to 6,000 MM pta)
T : T
| Credit Risk Unit Areas
Account Manager t- - P Committee
) (Up to 3,000 MM pta)

(*) The amount of delegation varies from 20 to 250 MM pta, with an average of 75 MM
(**) The amount of delegation changes from person to person

A great part of the operations proposed in the Corporate Banking Sector are confined to the level of Branch Offic
or Regional Department. However, for operations in which the amount exceeds the aforementioned authoritie
the proposals have to be forwarded to higher authorities, as set forth in the previous graph.

Branch Office

The Risk Committee of each branch office is authorised to approve loans or credits up to the amount allocate
in its level of authorities. In this regard, the branch office does not have the authority to approve operation:
for a period above three years, and the amount of the delegation at branch level varies from twenty milliol
(20,000,000) to two hundred and fifty million (250,000,000) pesetas, the average being some seventy-five
million pesetas (75,000,000 ptas).

Regional Department

For operations with amounts exceeding the corresponding level of delegation, the Risk Committee for the
branch offices prepares a recommendation which is sent to its Regional Department.

The amount delegated to the Regional Department may reach up to five hundred million pesetas (500,000, 0(
ptas). The team of analysts corresponding to this level will be responsible for analysing the Proposal, studyin
the recommendation and, where appropriate, approving the same if this falls within its jurisdiction.

Any operations which exceed one thousand five hundred million pesetas (1,500,000,000 Ptas.) should t
forwarded to the centralised bodies within the BBVA group for analysis. These bodies are as follows,
according to their level of delegation:

Risk Control Central Unit

This unit analyses and manages the risk for each of the operations, both in terms of the individual risks of th
operation and in terms of global portfolio risks. It has the power to approve loans or credit facilities which do
not exceed three thousand million pesetas (3,000,000,000 Ptas).
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Internally, the Risk Control Central Unit is structured around twelve departments or business areas which
are specialised in different sectors of the economy for larger companies or institutions: (i) food, drink and
tobacco, (ii) basic industries, (iii) manufacturing industries, (iv) chemical and textile industries, (v) the real
estate sector, (vi) tourism, transportation and commerce, (vii) public sector, (viii) financial institutions, (ix)
country-risk, (x) construction, (xi) services and (xii) project financing. For smaller companies, the Unit is
structured around four geographical areas.

Operations Technical Committee.

This Committee is empowered to approve any operations which do not exceed six thousand million pesetas
(6,000,000,000 Ptas).

Operations Committee

This Committee has the power to approve operations not exceeding thirty thousand million pesetas
(30,000,000,000 Ptas).

Permanent Delegated Committee.

This Committee is empowered to approve operations above thirty thousand million pesetas (30,000,000,000
Ptas).

Approval by any of the bodies mentioned above requires a favourable report from each of the lower bodies.
Risk Monitoring.

The BBVA Group has a monitoring system which manages the risk during the whole operation, in order to
detect sufficiently in advance any sign which could imply a deterioration in the creditworthiness. Therefore
the main aim of said monitoring is to ensure foresight.

This need to manage the risk beyond the authorisation of the operation is due to the changing nature of the
economic and financial position of the client, the economic context and other variables which may determine
the creditworthiness thereof.

Alarm system

The main tool used in the BBVA Group to carry out an effective monitoring of the risk is based on a computerised
alarm system. This system enables the information to be processed actively, in this way facilitating an active

response to any eventuality which could deteriorate the creditworthiness.

The system automatically classifies the clients as those: without signals, minor signals, moderate signals, major

signals and very major signals.

Regional Department
Evaluation carried out by the Monitoring
Department

Central Unit for Credit Branch office

Rating Risks ’ Constant evaluation

. Special Situations
Audit Department Risk Information Centre
Client evaluation pertaining to the Banco

de Espana

Status of the Operation
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Structuring of the monitoring processes.

The identification process for problematic situations involving credit risk is implemented in the following manner:
A.  Monitoring of the creditworthiness:

. Monitoring of clients.

Clients with outstanding payments, refinanced operations, historical delinquency, etc.

. Monitoring of products.

High level of non-payment of commercial bills, exceeded credit limits, drawee concentration risk, etc.

. Monitoring of branch offices.

Monitoring of those units with poorer indicators of the creditworthiness, review of compliance with the level of
delegation in the approval of operations, etc.

B.  Control of the process for the risk approval:

. Review of the quality of the analysis of clients and operations.

. Review of files and documentation.

. Review of the use of the delegation.

. Review of the correct recording of the operations.

. Control of the time from the presentation of the proposal until a decision is taken.

The role of each unit in the monitoring of the risk.

A. Branch Office

. Constant contact with the clients and collection of data.
. Evaluation of clients (Client Monitoring System).
. Adoption of corrective measures.

B. Regional Department

This department has a special unit to monitor the risk. Its role entails the:

. Monitoring of clients, branch offices and products. Particularly those with alarms.

. Co-ordination and participation in the Risk Control Committee (monthly minimum).

. Rating of clients.

. Proposal of actions to improve the creditworthiness and verification of the correct compliance therewith.

C. Corporate Banking Department

. Participating in the Risk Monitoring Committees.
. Proposal and control of special measures.
. Collection, processing and distribution of information for the monitoring of the risk.

D. Risk Control Central Unit.

. Validation of the monitoring processes.

. Participation in the design and development of the processes and tools for the approval and monitoring ¢
the risk.

. Co-operation with the Audit Department.

Monitoring of the indicators of the creditworthiness by sector and geographical area.
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Annex 8

Securitised Loans

The Collection Policy relating to the Securitised Loans is divided into three different stages on a timely basis:

DELAYED PAYMENT WHICH IS PENDING CONFIRMATION (DabD+10)

This is the period of time from the due date (D) until ten (10) days after this first day. During this period, the
amount pending repayment is entered in a transitory account.

During this phase, the office shall contact the client in order to reach an amicable agreement in relation to the
delayed payment. At the same time, the progress of the affected transaction will be monitorised by the other
units (Alarm System).

Office can contact the Legal Department at any time.
CONFIRMED DELINQUENCY (D+10aD+90)

The period between ten (10) days after the date when payment is due and ninety (90) days the aforementioned
date.

During this period, if there is a credit balance in the client’s account, this account may be debited in the
necessary amount and applied to the payment of the amounts due, according to the order of priority set out
in for each loan.

At this time, amicable attempts to obtain repayment will be intensified and periodic contacts will be set up
with each of the offices entrusted with the administration of these loans.

DELINQUENCY

Ninety (90) days after the date when a payment is due, as per the guidelines of the Banco de Espafa, the
amount owed by the debtor will be entered in the accounts and registered as “Delinfdoest” (

From this point, the Legal Department will begin an individual examination of each of the loans and credit
facilities, for the purposes of designing a strategy, together with the person responsible for such loans and
credit facilities, aimed at obtaining payment from the debtor. Without prejudice to the initiation of the relevant
proceedings, whether declarative or executive, along with the enforcement of any mortgage or pledges
which may be held, attempts will be made to pursue any possibility of receiving payment extra-judicially.

LOSS

A loan which is delinquent will be written-off either (i) automatically after thirty-six (36) months have
elapsed from the date on which it went into delinquency (or six (6) years in the event of mortgage loans) or
(i) at the request of the legal department once the client has become bankrupt.

In the event that payment of the amounts owed by the client is made, this will be entered in the Profit and
Loss account.
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Annex 9

Form of notice to the CNMV

Representation of Sociedad Gestola

Mr. [ ], in my capacity of | ] of hame of the Sociedad Gesthrduly empowered to this effects, acting the
former in the name and on behalf of FONDO DE TITULIZACION DE ACTIVOS BBVA - 2 FTPYME ICO
(hereinafter, theFondao”) and in compliance with article 2.2.c) 2° of Royal Decree 926/1998, 14 M&pruios

de Titulizacion de ActivasndSociedades Gestoras de Fondos de Titulizacion,

REPRESENTS

That on the Purchase Date [ ], feendohas purchased from Banco Bilbao Vizcaya Argentaria, S.A., [ ]
New Loans, being its aggregate principal amount equal to [] EUR.

That on this date we have noticed to @mmisién Nacional del Mercado de Valo@sletailed list of the New
Loans purchased and its characteristics thourgh the appropiate informatic file to such end.

That the New Loans incorporated to mndocomply with the Individual Securitisation Requirements set foth on
the Incorporation Deed of tHeonda

That the New Loans incorporated to Bendq including the New Loans purchased on the Purchase Date mentioned
above, comply, in aggregate, with the Global Securitisation Requirements set forth on the Incorporation Deed ¢
the Fondo.

- 111 -



Annex 10

Classification by Sectors

1. Aerospace & Defence

2. Air transport

3. Automotive

4, Beverage & Tobacco

5. Radio & Television

6. Brokers, Dealers & Investment houses
7. Building & Development

8. Business equipment & services
9. Cable & satellite television

10. Chemicals & plastics

11. Clothing/textiles

12. Conglomerates

13. Containers & glass products
14. Cosmetics/toiletries

15. Drugs

16. Ecological services & equipment
17. Electronics/electrical

18. Equipment leasing

19. Farming/agriculture

20. Financial intermediaries

21. Food/drug retailers

22. Food products

23. Food service

24. Forest products

25. Health care

26. Home furnishings

27. Lodging & casinos

28. Industrial equipment

29. Insurance

30. Leisure goods/activities/movies
31. Non-ferrous metals/minerals
32. Oil &gas

33. Publishing

34. Rail industries

35. Retailers (except food & drug)
36. Steel

37. Surface transport

38. Telecommunications

39. Utilities

Other
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Annex 11

List of Definitions List of Definitions

For clarity purposes the definitions listed bellow are ordered according to the English capitalised terms included i
this English translation of the Folleto Informativo and not according to the Spanish capitalised terms included ir
the Spanish Folleto Informativo.

A

Accounts - Cuentasmeans, collectively, the Operating Account and the Cash Collateral Account.

Administration Fee - Comision de Administracién:means the fee that tRendowill pay theSociedad Gestora
for its administration and representation services.

Advance Payment Facility - Linea de Antinciposmeans the facility granted by BBVA to tRendq pursuant to
the Advance Payment Facility Agreement.

Advance Payment Facility Agreement - Contrato de Linea de Anticiposneans the credit facility agreement
between th&ociedad Gestordor and on behalf of theondg and BBVA, as described in section V.2.4. of this
Offering Circular.

Allocated Loss - Importe Imputado: means the excess of Losses over the amount available under the Subordinatec
Facility (or, as applicable over the credit balance of the Cash Collateral Account) on a Payment Date that has |
written off on each Bond within the relevant Series pursuant to section V.1.3.3.3 of this Offering Circular.

Available Funds - Fondos Disponiblesmeans, (i) on the Settlement Date, the sum of the amounts listed in points
(a) to (b) in section V.6.1.1 of this Offering Circular and (ii) on each Payment Date, the sum of the Interest Distributior
Amount, the Principal Distribution Amount and the Recoveries Distribution Amount.

Available Principal for Amortisation - Principal Disponible para Amortizacion: means on each Payment Date

the sum of: (a) the Principal Collections on the preceding Calculation Period, (b) the amount available under th
Subordinated Facility (or the balance of the Cash Collateral Account, as the case may be) up to the Losses, and
the excess of the Recoveries Distribution Amount for Principal not previously applied, being such amount equal t
the less of the following: (i) the excess over the Interest Distribution Amount and (ii) the Recoveries Distribution
Amount for Principal.

B
BBVA: means Banco Bilbao Vizcaya Argentaria, S.A.

Bonds - Bonos:means the debt securities (grouped in eight Series ACA, ASA, BCA, BSA, CCA, CSA, DCA,
DSA and ESA) issued by thenda

Business Day - Dia Habilmeans any day excluding Saturday, Sunday or National Holidays in Madrid on which
TARGET (Trans-European Automated Real-Time Gross-Settlement Express Transfer System) operates normall

C

Calculation Period - Periodo de Célculomeans each of the successive periods of time into which the Issue is
divided in order to calculate the Interest Rate for each Series of Bonds.

Cash Collateral Account - Cuenta de Reservaneans account number 0182-3009-56-0013000013 opened in
the name of th€ondoat BBVA.

Cash Collateral Account Agreement - Contrato de Apertura de la Cuenta de Reserveneans the account
opening agreement between ®eciedad Gestordor and on behalf of thEondg and BBVA as described in
section V.4.2 of this Offering Circular.
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CCA Eligible Investments - Inversiones de Reservaneans the financial instruments denominated in Euros
with a short-term credit rating assigned by the Rating Agencies no lower than A1+ and F1+ and a residual maturity
of no more than three months and, in any event, maturing prior the following Payment Date, and/or the overnight
or term deposits of no more than three (3) months in BBVA and, in any event, maturing prior the immediately
following Payment Date, in BBVA or another credit entity whose short-term unsecured and unsubordinated debt
has a credit rating assigned by the Rating Agencies no lower than A1+ and F1+, in wBmtid¢dad Gestordor

and on behalf of thBondqg will invest the daily balance of the Cash Collateral Account.

Class - Claseimeans each of the classes of Bonds (A, B, C, D and E) in which the nine Series of Bonds are
grouped for the amortisation thereof.

CNMV: means the National Securities Market Commission in S@aim{sion Nacional del Mercado de Valores

Collections - Cobros:means any amounts received byfbadofrom the Servicer corresponding to any amounts

paid by the Obligors voluntarily or obligatorily, whether on or after maturity (except the Recoveries), under any
category of payments (albeit principal, interest, commission, expenses or any other) by reason of the Securitised
Loans.

Collection Policy - Politica de Cobrosmeans BBVA's collection policy in relation to the Securitised Loans that
is attached to this Offering Circular as Annex 8.

Counterparty - Contrapartida: means the counterparty of the Swap Agreement.

Credit Approval Policy - Politica de Concesion de Créditomeans BBVA's credit approval policy that is attached
to this Offering Circular as Annex 7.

D

Deed of Incorporation - Escritura de Constitucion:means the deed for the incorporation offbedoand the
Issue of Bonds.

Deficiency of the Renewal Amount - Insuficiencia del Importe de Renovaciomeans the situation that happens

on a Payment Date where the difference between the relevant Renewal Amount and the Principal Amount Outstanding
of the loans claims being offered by BBVA which meet the Securitisation Requirements exceeds five percent (5%)
of the relevant Renewal Amount.

Delinquent Amounts - Cantidades Morosasimeans the from time to time Unpaid Amounts, which have remained
unpaid for more than ninety (90) days from its maturity or the amount of those Securitised Loans provisioned as
doubtful in relation to its insolvency risk pursuant to Circular 4/1991,14 June (or any other rule replacing such
Circular), passed by Bank of Spain and the general policy of privionment of Banco de Espafia and the Collection
Policy of BBVA.

Deputy Manager - Gestor Delegadomeans a third party whose short-term unsecured and unsubordinated debt
has a credit rating assigned by the Rating Agencies no lower than A3 and F3 or any subsidiary of BBVA to whom
BBVA may delegate the performance of the Servicing Duties.

E

EURIBOR: Means the reference rate, calculated by BRIDGE System as mandated iyeB8tjon Bancaire

de I'Union Europeenkfor three (3) month (or five (5) months for the first Calculation Period) deposits in Euros
which appears Reuters Page EURIBOR and on Telerate Page 248 (or on any other page which may replace the
former in the future) at 11:00 a.m. (Central European Time) on the day that is two Business Days preceding the
commencement of the relevant Calculation Period. If EURIBOR cannot be thus determined, EURIBOR shall be
determined by reference to the rates at which the Reference Banks are offering deposits in Euros around 11:00 a.m.
(Central European Time) on the day that is two (2) Business Days preceding the commencement of the relevant
Calculation Period to prime banks in the Euro-zone interbank market for three (3) months (or five (5) months for
the first Calculation Period) commencing on that day. BBVA, in its capacity as Paying Agent, shall request from
the principal office in the Euro-zone of each Reference Bank a quotation for such rate. If more than one quotation
is obtained, the reference interest rate for the Calculation period shall be the arithmetic mean of the quotations.
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F

Fitch: means Fitch Ratings Espafia, S.A.U.

Financial Margin - Margen Financiero: the floating fee that BBVA is entitled to receive under the Subordinated
Facility Agreement.

Fixing Date - Fecha de Fijacibn:means any of the Business Days comprised in the Book-building Period on
which theSociedad Gestordetermines the Margin applicable to each Series of Bonds.

Fondo - Fondo: means Fondo de Titulizacion de Activos BBVA-2 FTPYME ICO
G

Guarantees - Garantiasmeans any personal guarantee or security which secures compliance by the Obligors of
their obligations under the Securitised Loans.

Global Securitisation Requirements - Requisitos Globales de Titulizacibnmeans the requirements which
must be met collectivelly by the portfolio of Securitised Loans on the Incorporation Datd~ofith@and further
to each acquisition of New Loans, as described in section 1V.2.1.3 hereof.

Guaranteed Allocated Losses - Importes Imputados Avaladosieans Allocated Losses corresponding to Bonds
pertaining to the Guaranteed Series.

Guaranteed Series Series Avaladasmeans, collectively, the Series ACA, CCA and DCA.
I

ICO: means “Instituto de Crédito Oficial”, the Spanish Official Credit Institute.

ICO Line - Linea ICO: the financing provided by the ICO to BB\Arespect of the facilities granted by the latter
to PYMES (SME) in accordance with the financing agreement between BBVA and ICO.

Incorporation Date - Fecha de Constitucionmeans the date on which the Deed of Incorporation dfdheois
executed.

Incorporation Fee - Comision de ConstituciGnmeans the remuneration that ®eciedad Gestoraill receive
from theFondoon the Settlement Date as consideration for structuring and incorporatirgrtie.

Individual Securitisation Requirements - Requisitos Individuales de Titulizacibnmeans the requirements
which must be met individually by each of the Securitised Loans in order to be included in the assEtsaiche
as described in section 1V.2.1.3 hereof.

Initial Loans - Préstamos Iniciales:means the Securitised Loans which will be purchased blgaghdofrom
BBVA on the Incorporation Date.

Initial Price - Precio Inicial: means, for each Initial Loan, an amount equal to the Principal Amount Outstanding
thereon on the Incorporation Date.

Interest Collections - Cobros de Interesesneans the Collections corresponding to amounts paid by the Obligors
corresponding to interest, fees, expenses or any item other than principal for the Securitised Loans.

Interest Difference - Diferencia de Interesesmeans on each Payment Date the excess, if any of the interest
payable to the bondholders on such Payment Date over the Swap Interest.

Interest Distribution Amount - Intereses Disponibles:means on each Payment Date the sufa)dhe payment

made by the Swap Counterparty excluding the Swap Principal Amount, (b) the amount available under thi
Subordianted Facility (or, as the case may be, the balance of the Cash Collateral Account) up to the Unpaid Intere
Amounts, (c) the surplus Recoveries Distribution Amount, and (d) the amounts paid by the Kingdom of Spain ir
the preceding Calculation Period under the State Guarantee corresponding to the interest accrued on the Bond:
the BCA, CCA and DCA Series.
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Interest Price - Precio por Interesesmeans, for each New Loan, an amount equal to the portion of interest
accrued thereon as from its last interest payment date (inclusive) up to the corresponding Purchase Date (exclusive).

Interest Rate - Tipo de Interés:means the interest rate applicable to each Series of Bonds, which is the result of
adding the margin applicable to each Series of Bonds to the EURIBOR, as described in section 11.1.6.1 of this
Offering Circular.

Issue - Emisién:means the issue of eight Series of Bonds issued otidoin accordance with Chapter Il of
this Offering Circular.

L

Liquidity Difference - Diferencia de Liquidez: means, on each Payment Date, the excess of the Unpaid Interest
Amounts over the amount available under the Liquidity Facility.

Losses - Cantidades Fallidasmeans the Unpaid Amounts (i) for which the relevant Obligor has been declared
bankrupt or (ii) that th&ociedad Gestordbased on the information provided by the Servicer, deems it cannot
reasonably expect to recover, and subject to tax and accounting rule$-ofidae

M

Margin - Margen: means the margin applicable to each Series of Bonds which, together with EURIBOR, shall
determine the Interest Rate for each Series of Bonds in a given Calculation Period.

Maximum Amount - Importe Maximo: means the maximum principal outstanding amount of the Securitised
Loans, equal to nominal value of the Issue, nine hundred millions Euros (900,060,000

Mortgage Loans Sale and Transfer Master Agreement €ontrato Marco de Compraventa de Préstamos
Hipotecarios: means the sale and purchase agreement entered intoSxcibdad Gestordor and on behalf of
theFonda and BBVA, executed in the form of a private document, pursuant to whi€ornldeshall acquire the
mortgage-backed Securitised Loans.

N

New Loans - Nuevo Préstamosneans the Securitised Loans which Sueiedad Gestorahall purchase from
BBVA during the Renewal Period, in order to renovate the assets Efilde

Non-Mortgage Loans Sale and Transfer Master Agreement - Contrato Marco de Compraventa de Préstamos
No Hipotecarios:means the sale and purchase agreement entered intoSnctedad Gestordor and on behalf
of the Fondqg and BBVA, executed in the form of a public deed, pursuant to whicFotigo shall acquire the
Securitised Loans which are not mortgage-backed loans.

Nominal Amount - Importe Nocional: means for each Payment Date, an amount equal to (i) the Principal
Outstanding Amount of the Securitised Loans on the inmediate preceding Payment Date (or the Incorporation
Date, as the case may be), plus (ii) the Principal Collections not invested in the acquisition of New Loans and
deposited in the Operating Account on the preceding Payment Date, minus (iii) the aggregate Principal Outstanding
Amount on the preceding Payment Date (or the Incorporation Date, as the case may be) of the Securitised Loans
with Deliquent Amounts on the relevante Payment Date.

O

Obligor - Deudor Cedido: means individual(s) or corporation(s) who at any given time are (a) borrower(s) in
each of the Securitised Loans.

Offer Date - Fecha de Ofertameans the eighth Business Day before each Purchase Date.

Offering Circular - Folleto Informativo: means this complete Offering Circular on the incorporation of the
Fondoand the Issue of nine Series of Bonds, verified and registered in the official registers of the CNMV on 28
November 2000.
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Operating Account - Cuenta de Cobrosmeans account number 0182-3009-52-0013000006 opened in the name
of theFondq at BBVA.

Originator - Cedente: means Banco Bilbao Vizcaya, S.A. as originator of the Securitised Loans which are
incorporated into the assets of ffenda

P

Paying Agency Agreement - Contrato de Agencia de Pagoreans the paying agency agreement in relation to
the Issue between BBB and tBeciedad Gestortor and on behalf of thEonda

Paying Agency Fee - Comision del Agente de Pagoseans the remuneration that the Paying Agent will receive
from theFondofor performing the obligations arising from the Paying Agency Agreement.

Paying Agent - Agente de Pagosneans BBVA in its condition as paying agent of the Issue

Payment Date - Fecha de Pagoneans 27 January, 27 April, 27 July and 27 October of each year during the life
of the Fondo (except 27 January 2001), or, if such day is not a Business Day, the first following day that is a
Business Day.

Principal Amount Outstanding - Saldo Vivo: means, in relation to each loan at any given time, the principal
outstanding plus the principal past-due and unpaid, excluding, if applicable, the Losses in relation thereto.

Principal Collections - Cobros de Principal:means the Collections corresponding to amounts paid by the Obligors
corresponding to principal of the Securitised Loans.

Principal Distribution Amount - Principal Disponible: means, on each Payment Date, the sum of (a) the Principal
Collections in the previous Calculation Period; (b) the portion of the payment made by the Swap Counterpart
corresponding to the Swap Principal Amount, (c) the amount available under the Subordinated Facility (or, a
applicable, the balance of the Cash Collateral Account), up to the amount of the Principal Loss Amount, and (d) tf
surplus Interest Distribution Amount.

Principal Loss Amount - Importe de Principal Fallido: means, on each Payment Date, the sum of the Principal
Losses in respect of the Securitised Loans which are declared as such on said Date.

Price - Precio:means, for each New Loan, an amount equal to the Principal Amount Outstanding thereon on the
relevant Purchase Date.

Purchase Date - Fecha de Compraneans each Payment Date during the Renewal Period

PYME (SME) - PYME: means the economic unit, being either an individual or a legal entity, which meets the
following requirements at the time its application is made:

(@) the entity employs less than 250 workers;

(b) the entity does not have an annual turnover above 40,000,000 Euros or a general balance exceeding 27,000,
Euros; and

(c) lessthan 25 % of the entity’s share capital or voting rights is owned by other entities which do not meet th
above requirements, unless they are public holding companies, venture capital companies or institutions
investors and provided that these companies do not individually or collectively exercise any control over the
relevant entity.

R

Rating Agencies - Agencias de Calificaciormeans, collectively, Standard & Poor’'s Espafia, S.A. and Fitch
Ratings Espafa, S.A.U.

Recoveries - Cantidades Recuperadasieans any Unpaid Interest Amount being Delinguent Amounts and Losses
which, in both cases, have been paid to, or recovered [§othedad Gestordor and on behalf of theondo(net
of recovery expenses).
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Recoveries Distribution Amount - Recuperaciones Disponibles: means, for each Payment Date, the
Recoveries during the previous Calculation Period.

Recoveries Distribution Amount for Principal - Recuperaciones Disponibles por Principalneans on each
Payment Date the Recoveries on the preceding Calculation Period corresponding to recoveries of Losses.

Reference Banks - Bancos de Referenciareans four large banks in the Euro-zone interbank market selected by
BBVA in its capacity as Paying Agent.

Refinanced Amount - Importe Refinanciado means an amount equal to the principal of each Liquidity Advance
made previously to replace any Unpaid Interest Amounts which have not been recovered or declared on such
Payment Date.

Renewal Amount - Importe de Renovacionmeans the maximum amount that 8exiedad Gestormay apply
on each Purchase Date to purchase New Loans.

Renewal Period - Periodo de Renovaciomeans the period of time between the Settlement Date and the earliest

of the following dates: (a) the tenth Payment Date, (b) the Payment Date on which the aggregate unrecovered
Losses as from the Settlement Date plus sixty percent (60 %) of the Delinquent Amounts exceeds one percent (1
%) of the Maximum Amount of the Securitised Loans, (c) the date on which BBVA is declared to be bankrupt or in
temporary receivership, (d) the date on which the rating of BBVA's short-term unsecured and unsubordinated debt
assigned by any of the Rating Agencies falls below BBB, and (e) the Payment Date on which a Deficiency of the
Renewal Amount occurs.

Right of Repurchase - Derecho de Recompraneans the right to repurchase the Securitised Loans granted to
BBVA in the Securitised Loans Sale and Transfer Agreements .

Royal Decree - Real Decretaneans Royal Decree 926/1998, of 14 May, which regulat&stites de Titulizacion
de ActivosandSociedades Gestoras de Fondos de Titulizacién.

Royal Decree 116/1992 - Real Decreto 116/198#ans Royal Decree 116/1992, of 14 February, on representation
of securities in book entry form and settlement and clearing of securities market transactions.

S

S&P: means Standard & Poor’s Espafia, S.A.
SCLV: meansSistema de Compensacion y Liquidacién de Valores, S.A.

Securitised Loans - Préstamos Titulizadosneans the loan claims included in fmdoand which arise from
bilateral loans granted to non financial entities with headquarters in Spain.

Securitised Loans Sale and Transfer Agreements - Contratos de Compraventa de Préstamos Titulizados:
means, collectively, the Mortgage Loans Sale and Transfer Master Agreement and the Non-Mortgage Loans Sale
and Transfer Master Agreement.

Securitisation Requirements - Requisitos de Titulizacibnmeans, collectively, the Individual Securitisation
Requirements and the Global Securitisation Requirements.

Selected Loans - Préstamos Seleccionadoseans the loans comprised in the Selected Portfolio.

Selected Portfolio - Cartera Seleccionadaneans the loan portfolio selected as at 31 October 2000 from all the
loans owned by BBVA which meet the Individual Securitisation Requirements, certain information on which is
disclosed in Chapter IV herein.

Series - Serie:means each of the Series of the Bonds (ACA, ASA, BSA, CCA, CSA, DCA, DSA and ESA) issued
pursuant to the Issue, all Bonds pertaining to the same Series holding the same rights.

Servicer - Gestor de Cobrosmeans the counterparty of the Servicing Agreement, which will be BBVA at the
time when thd=ondois constituted.
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Servicing Agreement - Contrato de Administracion y Gestién de los Préstamos Titulizadomeans the
agreement for the administration and collection of the Securitised Loans entered into by BBVASwleatiad
Gestora for and on behalf of theondq as described in section 1V.3.1 of this Offering Circular.

Servicing Duties - Funciones de Gestiomeans services consisting of the administration, servicing and collection
of the Securitised Loans included in the assets draheg which arise from the Servicing Agreement between
BBVA and theSociedad Gestora

Servicing Fee - Comisién del Gestormeans the remuneration that the Servicer will receive frofRdhdofor
performing the Servicing Duties.

Set-up Expenses - Gastos de Constituciomeans certain expenses incurred in setting upaheaq referred to
in Section 11.14 of the Offering Circular.

Set Up Expenses Loan - Préstamo para Gastos de Constitucidmeans the loan granted by BBVA to fado
pursuant to the Set-up Expenses Loan Agreement.

Set-up Expenses Loan Agreement - Contrato de Préstamo para Gastos de Constitucidreans the loan
agreement between ti8ociedad Gestordor and on behalf of theondg and BBVA, as described in section
V.2.2 of this Offering Circular.

Settlement Date - Fecha de Desembolsmeans 5 December 2000.

Sociedad GestoraSociedad Gestorameans EUROPEA DE TITULIZACION, S.A., Sociedad Gestora de Fondos
de Titulizacion.

State Guarantee - Aval -means theguarantee issudaly the Kingdom of Spain by virtue of Ministerial Order
dated 29 November 2000, pursuant to which the Kingdom of Spain irrevocably and unconditionally guarantees th
full payment of the obligations of tHeondoin respect of the Bonds of the Guaranteed Series.

Subordinated Facility - Linea de Crédito Subordinada:means the facility granted by BBVA to tfkendg
pursuant to the Subordinated Facility Agreement (the terms and conditions of which are described in section V.2
hereof).

Subordinated Facility Agreement - Contrato de Linea de Crédito Subordinadameans the facility agreement
between thé&Sociedad Gestordor and on behalf of theEondg and BBVA, as described in section V.2.3 of this
Offering Circular.

Subscription Period - Periodo de Suscripcionmeans the period described in section 11.19.3 of this Offering
Circular.

Swap Agreement - Contrato de Permutameans the swap agreement betweerstieedad Gestordor and on
behalf of theFondg and BBVA as described in section V.4.3. of this Offering Circular.

Swap Interest - Interés Permutado:means the amount paid on each Payment Date by the Counterpart of the
Swap Agreement corresponding to the total amount of payments to be paiddogdben such Payment Date as
interest corresponding to Bonds backed by the Notional Amount.

Swap Principal Amount - Principal Permutado: means the amount paid on each Payment Date by the Counterparty
to the Swap Agreement corresponding to the payments whi€lotid@is required to make on said Payment Date
in respect of repayment of the Set-up Expenses Loan.

T

Termination Date: means the date on which thendoexpiries pursuant to the provisions set out on sectio 111.9
hereof.

U

Underwriters - Entidades Aseguradoras y Colocadoras de Bonosieans, together, BBVA and Crédit Agricole
Indosuez, Sucursal en Espafia.
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Underwriting Agreement - Contrato de Aseguramiento y Colocacion de Bonosneans the underwriting
agreement between tBeciedad Gestordor and on behalf of tHeondq and BBVA and Crédit Agricole Indosuez,
Sucursal en Espafia as described in 11.19.13 of this Offering Circular.

Underwriting Fee - Comision de Aseguramiento y Colocaciérmeans the remuneration that the Underwriters
will receive from theFondofor complying with their obligations under the Underwriting Agreement.

Unpaid Amounts - Cantidades Impagadasmeans due and unpaid amounts owed by the Obligors under of the
Securitised Loans, to the extent that such amounts must not be deemed to be Losses.

Unpaid Interest Amounts - Cantidades de Intereses Impagadasgieans any Unpaid Amounts which correspond
to interest, commissions or any other item other than principal.

Unpaid Principal Amounts- Cantidades de Principal Impagadasmeans any Unpaid Amounts which correspond
to principal.
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