A LA COMISION NACIONAL DEL MERCADO DE VALORES (CNMV)

DON ENRIQUE SANCHEZ DEL VILLAR BOCETA, mayor de edad, de nacionalidad espafiola, con
domicilio profesional en Avenida de Andalucia 1Q-22007 Malaga y con D.N.l. nUmero
05.399.170-N, actualmente en vigorDpN PABLO GONzALEZ MARTIN, mayor de edad, de
nacionalidad espafiola, con domicilio profesional Aarenida de Andalucia 10-12, 29007
Malaga y con D.N.l. nUmero 25.105.962-J, actualment vigor, actuando ambos en nombre y
representacion d@NICAJA BANCO, S.A,, sociedad con domicilio en Avenida de Andalucia 10
12, 29007 Malaga, inscrita en el Registro MercatgiMalaga al tomo 4.952, folio 1, hoja MA-
111.580 y corC.I.F. numero A-9313905@a Sociedad), encontrandose ambos debidamente
apoderados al efecto, en relacion con el procedimige aprobacion y registro por la Comision
Nacional del Mercado de Valores del correspondieiui#eto informativo (el Folleto
Informativo) relativo a la oferta de suscripcion y admisiomegociacion de las acciones
ordinarias de la Sociedad,

CERTIFICAN

Que la version en soporte informético del Folletfoimativo que se adjunta a la presente,
coincide con la dltima version en papel del mismiespntada por escrito a la Comision
Nacional del Mercado de Valores, para su aprobaeidncorporacion al correspondiente
registro oficial.

Asimismo, se autoriza a la Comision Nacional detdddo de Valores para que haga publico el
mencionado Folleto Informativo en soporte inform@n su pagineeb.

Y para que asi conste, a los efectos oportunogdaxps la presente certificacion en Madrid, a
15 de junio de 2017.

Fdo.: D. Pablo Gonzalez Mar Fdo.: D. Enrique Sanchez del Villar Boceta
En nombre y representacion En nombre y representacion
Unicaja Banco, S.A. Unicaja Banco, S.A.
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UnicajaBanco

UNICAJA BANCO, S.A.

(A sociedad andnimancorporated under the laws of Spain)

Offering of 625,000,000 ordinary shares of Unicaj8anco, S.A.
Offer Price Range of €1.10 to €1.40 per Share

This is an initial offering (the Offering”) of 625,000,000 new ordinary shares with a nomiaue of €1 each (theNew Shares) of
Unicaja Banco, S.A. Unicaja Bancd' or the “Company’), a sociedad anénimarganized under the laws of Spain, by the Comgany
institutional investors inside and outside of thedtiom of Spain (Spain’), including a placement in the United States épsons who are
reasonably believed to be “qualified institutiobalyers” (“QIBs”) (as defined in Rule 144A Rule 144A’) under the U.S. Securities Act of
1933, as amended (th8é&curities Act)), in reliance on Rule 144A. The Offering outsitiee United States will be made in compliance with
Regulation S (Regulation S) under the Securities Act. The Offering in Spaiill only be addressed to professional investorthiwithe
meaning of Article 205.2 of Royal Legislative Deeré/2015, of October 23, approving the consolidated of the Spanish Securities
Market Law Real Decreto Legislativo 4/2015, de 23 de octulpa, el que se aprueba el Texto Refundido de ladelyMercado de
Valoreg (“LMV ).

In addition, the Company will grant an option te tStabilizing Managefas defined below), acting on behalf of the Manades defined
below), to subscribe for up to 62,500,000 additisteaares of the Company (representing 10% of thes Bhares) (the Over-allotment
Shares, and together with the New Shares, ti8hares) at the Offer Price (as defined below) to coveewallotments in the Offering, if
any, and short positions resulting from stabili@attransactions (theOver-allotment Option”). The Over-allotment Option is exercisable,
in whole or in part, by Morgan Stanley & Co. Intational plc as the stabilizing manager (tigtdbilizing Manager”) for a period of 30
calendar days from the date on which the Compamylmary shares commence trading on the Spanigtk &ochanges (as defined below).
Any Over-allotment Shares made available pursuanthe Over-allotment Option will ranRari passuin all respects with all of the
Company'’s ordinary shares, including with respeadlt dividends and other distributions declareddeor paid on the Company’s ordinary
shares, will be subscribed for on the same terrdscanditions as the New Shares being offered irtffering and will form a single class
for all purposes with all of the Company’s ordinahares.

An investment in the Shares involves a high degre# risk. See “Risk Factors” beginning on page 53 faa discussion
of certain matters that investors should consider por to making an investment in the Shares.

Prior to this Offering, there has been no publicketfor the Company’s ordinary shares. The Compaitiyapply to list its ordinary shares
on the Madrid, Barcelona, Bilbao and Valencia StBgkhanges (theSpanish Stock Exchangé$ and to have the ordinary shares quoted
on the Spanish Automated Quotation Syst&istéma de Interconexién Bursatil EspadoMercado Continud (“AQS”). We expect the
ordinary shares (including the Shares offered hgrebbe listed on the Spanish Stock Exchangesgaeted on the AQS on or about June
30, 2017 (Admission’) under the symbol “UNI".

The indicative offer price range at which ShareB ke offered in the Offering is between €1.10 ®&1d40 per Share (theJffer Price
Rang€’). The Offer Price Range, which is indicative amat binding, and has been determined by the Comter consultation with the
Joint Global Coordinators without reliance on ahiyd-party expert to assess the value of the Shareetermine the Offer Price Range.
The final price of the Shares offered in the Offgr{the ‘Offer Price”) will also be determined by the Company after dtation with the
Joint Global Coordinators upon finalization of theok-building period, which is expected to occurasrabout June 28, 2017, and will be
announced through publication of a relevant fascldisure ljecho relevanjeand, other than as described iB€heral Information—
Authorizations of the Offeririgno independent experts will be consulted in deteing the Offer Price.

Delivery of the Shares is expected to take pladeoimk-entry form against payment therefor in imraégly available funds on or about July
3, 2017 to investors’ securities accounts via tharBsh securities registration, clearance andese#tht systemSociedad de Gestién de los
Sistemas de Registro, Compensacion y Liquidacidvatteres, S.A.Unipersong{*lberclear”) and its participating entities.

This document (theProspectus) constitutes a prospectus for the purposes oé®ive 2003/71/EC of the European Parliament aritief
Council of the European Union (as amended, incigidiy Directive 2010/73/EU (the2010 PD Amending Directivé)) (the “Prospectus
Directive”) and has been prepared in accordance with, aciddas the information required by, Annexes lalid XXIl of Regulation (EC)
No. 809/2004 and the amendments thereto, inclu@immmission Delegated Regulation (EU) 486/2012, Cassion Delegated Regulation
(EU) 862/2012 and Commission Delegated Regulatifid) (2016/301 (the Prospectus Rule¥. This Prospectus has been approved as a
prospectus by the Spanish National Securities Ma@kenmission Comision Nacional del Mercado de Valoy¢SCNMV") in its capacity



as competent authority under the LMV and relevamiléementing measures in Spain. This document doesamstitute a prospectus within
the meaning of Section 10 of the Securities Act.

This Prospectus does not constitute an offer foosehe solicitation of an offer to buy any of tBlares in any jurisdiction or to any person
in which or to whom such offer or solicitation islawful.

The Shares have not been and will not be registanddr the Securities Act or the applicable seesriaws of any state or other jurisdiction
of the United States and may not be offered, sp&tjged or transferred within the United Statesepk pursuant to an applicable exemption
from, or in a transaction not subject to, the rgton requirements of the Securities Act. Foresaliption of certain restrictions about
eligible offerees and on transfer of the Shares,'Selling and Transfer Restrictions”

Joint Global Coordinators and Joint Bookrunn

Morgan Stanley UBS Investment Bank

Joint Bookrunnet

Citigroup Credit Suisse

Co-Lead Manages

Keefe, Bruyette &
Woods, a Stifel
Alantra Fidentiis Company

Financial Advisor to the Compa

Rothschild

Prospectus dated June 15, 2017.



IMPORTANT INFORMATION

YOU SHOULD READ THE ENTIRE PROSPECTUS AND, IN PARTICULAR, “RISK
FACTORS” BEGINNING ON PAGE 53 OF THIS PROSPECTUS WHEN CONSIDERING AN
INVESTMENT IN THE SHARES.

In this Prospectus,Group”, “we”", “us’, and “our” refers to the Company together with its consdlda
subsidiaries, unless the context otherwise requiespafiaDuerd refers to Banco de Caja Espafia de
Inversiones, Salamanca y Soria, S.A., unless theegbotherwise requires antlflicaja Bancd' or the
“Company’ refers to Unicaja Banco, S.A. as a standaloniyeninless the context otherwise requires.

None of Morgan Stanley & Co. International pldavigrgan Stanley’) or UBS Limited (‘UBS)
(together, the Joint Global Coordinators”), Citigroup Global Markets Limited and Credit Sse
Securities (Europe) Limited (together with the ddBtobal Coordinators, thelbint Bookrunners”) or
Alantra Capital Markets, S.V. S.A.U., Fidentiis Hegs, S.V., S.A. and Stifel Nicolaus Europe Lindite
(trading as Keefe, Bruyette & Woods) (th€d-Lead Managers and together with the Joint
Bookrunners, the Managers’) or Rothschild, S.A. (Rothschild”) (acting as financial advisor to the
Company) or any of their respective affiliates nmkay representation or warranty, express or implie
nor accepts any responsibility whatsoever, wittpees to the content of this document, including the
accuracy or completeness or verification of anghefinformation in it.

Apart from the responsibility and liabilities, ihg, which may be mandatorily imposed on them by the
regulatory regime in Spain, neither the ManagersRuathschild accept any responsibility whatsoewer f
the contents of this Prospectus nor for any ottegeient made or purported to be made by any af the
or on their behalf in connection with us or the r@saThe Managers accordingly disclaim all and any
liability whether arising in tort or contract oraththey might otherwise have in respect of thisspectus

or any such statement.

The information contained in this Prospectus isieate only as at the date of this Prospectus, désss

of the date of delivery of this Prospectus or aale ©f the Shares. Every significant new factor or
material mistake or inaccuracy relating to theiinfation included in this Prospectus which is capatil
affecting the assessment of the Company’s ordiglayes and which arises or is noted between the tim
when this Prospectus is approved and the time witagling on the Spanish Stock Exchanges of the
Company’s ordinary shares begins, shall be merdiame@ supplement to this Prospectus to be approved
and published in the same manner as this Prospkatuso obligation is assumed to publish additional
information other than general rules for issuantesupplements to this Prospectus or relevant fact
disclosurestechos relevantgs

No person has been authorized to give any infoonatr to make any representations other than those
contained in this Prospectus and, if given or madeh information or representations must not bede

on as having been authorized by us, Rothschilth@Managers and none of them or us accept liability
with respect to such information or representation.

The contents of this Prospectus are not to be a@tias investment, legal, financial or tax adviteu
should consult your own legal advisor, independerancial advisor, tax advisor or other advisors fo
legal, financial, tax or related advice regardingravestment in the Shares. Therefore, this Progpes

not intended to provide the basis of any creditotbrer valuation and shall not be considered as a
recommendation by any of us, the Managers, or #uiisors, that any recipient of this Prospectusikh
invest in, purchase or subscribe the Shares. Eaelstor or purchaser of the Shares should deterfoine
itself the relevance of the information containedhis document and its investment or purchaséef t
Shares shall be based upon such investigation, deeins necessary, including the assessment &f risk
involved and its own determination of the suitabibf any such investment, with particular referena

its own investment objectives and experience arydo#imer factors that may be relevant to such irorest
in connection with the purchase of the Shares.

The Offer Price Range is indicative and not bindiagd the Offer Price may be set within, above or
below the Offer Price Range. The Offer Price of $iiares will be determined upon the finalizatiomhef
book-building period (expected to be determinedoorabout June 28, 2017) and will be announced
through the publication of a relevant fact disctesghecho relevande Other than as described in
“General Information—Authorizations of the Offefingo independent experts will be consulted in
determining the Offer Price.



The contents of our websites do not form any phthis document. The distribution of this Prospsctu
and the offer or sale of the Shares in certairsglictions may be restricted by law and thereforsqres

into whose possession this Prospectus comes slimmfoldn themselves about and observe any such
restrictions, including those set out in the secti8elling and Transfer RestrictidhsAny failure to
comply with these restrictions may constitute dation of the securities laws of any such jurisidict

No action has been or will be taken in any jurigdic by us, the Managers or Rothschild that would
permit a public offering of the Shares or possessip distribution of a prospectus in any jurisdiati
where action for that purpose would be requireds Rrospectus may not be used for, or in connection
with, and does not constitute an offer to, or s@lion by, anyone in any jurisdiction in whichig
unlawful to make such an offer or solicitation. $ters into whose possession this Prospectus may come
are required by us, Rothschild and the Managermftem themselves about and to observe these
restrictions. Neither we, nor any of the ManagerRathschild accept any responsibility for any aian

by any person, whether or not such a person iosppctive purchaser of our Shares, of any of these
restrictions.

In connection with the Offering, each of the Marragend any of their respective affiliates actingaas
investor for its own account, may purchase Shamdsrathat capacity may retain, purchase, seléradf
otherwise deal with for its own account such Shaaey other ordinary shares or any securities ef th
Company or related investments and may offer drssehh Shares, ordinary shares, securities or other
investments otherwise than in connection with tlifer@g. Accordingly, references in this documemt t
the Shares being offered, placed or otherwise deiit should be read as including any offering,
placement or dealing with of such securities to Memnagers and any relevant affiliate acting in such
capacity. In addition, certain of the Managershwrirt affiliates may enter into financing arrangetsen
(including swaps) with investors in connection withiich such Managers or their respective affiliates
may from time to time acquire, hold or dispose béi®s or other ordinary shares. The Managers do not
intend to disclose the extent of any such investroetransactions otherwise than in accordance awith
legal or regulatory obligation to do so.

The Managers are acting exclusively for the Compamy no one else in connection with the Offering.
They will not regard any other person (whether or & recipient of this document) as their respectiv
customers in relation to the Offering and will roat responsible to anyone other than the Company for
providing the protections afforded to their respecttustomers nor for giving advice in relationthe
Offering or any transaction or arrangement refetoduerein.

NOTICE TO INVESTORS IN THE UNITED STATES

THE SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT OR WITH ANY SECURITIES REGULATORY AU THORITY OF ANY
STATE OR OTHER JURISDICTION IN THE UNITED STATES FO R OFFER OR SALE AS
PART OF THEIR DISTRIBUTION AND, SUBJECT TO CERTAIN EXCEPTIONS, MAY NOT
BE OFFERED OR SOLD, PLEDGED OR OTHERWISE TRANSFERRED IN THE UNITED
STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SE CURITIES ACT AND IN
COMPLIANCE WITH APPLICABLE STATE SECURITIES LAWS. T HE SHARES OFFERED
HEREBY ARE BEING OFFERED AND SOLD IN THE UNITED STA TES ONLY TO QIBS IN
RELIANCE ON RULE 144A AND OUTSIDE THE UNITED STATES IN OFFSHORE
TRANSACTIONS AS DEFINED IN, AND IN RELIANCE ON, REG ULATIONS.
PROSPECTIVE INVESTORS ARE HEREBY NOTIFIED THAT ANY SELLER OF THE
SHARES MAY BE RELYING ON THE EXEMPTION FROM THE PRO VISIONS OF
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 14 4A. THE SHARES ARE NOT
TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE RESTRICT IONS DESCRIBED
HEREIN. SEE “SELLING AND TRANSFER RESTRICTIONS.

THE SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION (THE “SEC”), ANY STATE SECURITIES
COMMISSION IN THE UNITED STATES OR ANY OTHER UNITED STATES REGULATORY
AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIE S PASSED UPON OR
ENDORSED THE MERITS OF THE OFFERING OR THE ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL



OFFENSE IN THE UNITED STATES. THIS DOCUMENT DOES NOT CONSTITUTE A
PROSPECTUS WITHIN THE MEANING OF SECTION 10 OF THE SECURITIES ACT.

NOTICE TO INVESTORS IN THE EEA

This Prospectus has been prepared on the basialtiufiers of the Shares will be made pursuardrio
exemption under the Prospectus Directive, as imphded in member states of the European Economic
Area (“EEA"), from the requirement to produce a prospectusofters of the Shares. Accordingly, any
person making or intending to make any offer of 8teares within the EEA should only do so in
circumstances in which no obligation arises for @@mpany, the Managers or any other person to
produce a prospectus for such offer. The Compauytik@ Managers have not authorized, nor do they
authorize, the making of any offer of the Sharesubh any financial intermediary other than offers
made by the Managers, which constitute the finalcgrnent of the Shares contemplated in this
Prospectus.

In relation to each member state of the EEA that in@plemented the Prospectus Directive (each, a
“Relevant Member Staté), with effect from and including the date on whithe Prospectus Directive is
implemented in that Relevant Member State, the aff@any Shares which are the subject of the Ofteri
contemplated by this Prospectus is not being madewall not be made to the public in that Relevant
Member State, other than: (a)to any legal entityictv is a “qualified investor” as defined in
Article 2(1)(e) of the Prospectus Directive; (b)feaver than 150 natural or legal persons (othen tha
qualified investors as defined in the Prospectusdiive) in any Relevant Member State; or (c) iy an
other circumstances falling within Article 3(2) thfe Prospectus Directive; provided that no suchraff
sale of the Shares shall require the Company tbgbué prospectus pursuant to the Prospectus Dieect
or supplement a prospectus pursuant to Articlef 1#8eoProspectus Directive.

For the purposes of this notice to investors inBR&, the expression amffer of the Share$ in relation

to the Shares in any Relevant Member State meansotihmunication in any form and by any means of
sufficient information on the terms of the offerdathe Shares to be offered so as to enable antanves
decide to purchase the Shares, as the same mayibd in that Relevant Member State by any measure
implementing the Prospectus Directive in that RetdWlember State.

Each purchaser of Shares in the Offering locatdaHinve member state of the EEA will be deemed to
have represented, acknowledged and agreed tteatigualified investor. The Company, the Managers
and their affiliates, and others will rely upon ttrath and accuracy of the foregoing representation
acknowledgment and agreement.

Exceptionally, in the case of Spain, the Offerinig anly be addressed to professional investorhiwit
the meaning of Article 205.2 of the LMV.

For the purposes of this Prospectus, the expre$Bimspectus Directivé means Directive 2003/71/EC
(and amendments thereto, including the 2010 PD AlingrDirective, to the extent implemented in each
Relevant Member State), and includes any relevapiementing measure in each Relevant Member
State of the EEA and the expressi@®10 PD Amending Directivé means Directive 2010/73/EU.

NOTICE TO INVESTORS IN THE UNITED KINGDOM

This Prospectus is for distribution only to, andliiected only at, qualified investors who: (i) @ersons
who have professional experience in matters rejaiininvestments falling within Article 19(5) oféh
Financial Services and Markets Act 2000 (FinanBi@motion) Order 2005, as amended (tREMA
Order™); (ii) are persons falling within Article 49(2)f@o (d) (high net worth companies, unincorporated
associations, etc.) of the FSMA Order; or (iii) ather persons to whom they may otherwise lawfo#y
communicated (all such persons, including qualifieeestors, together being referred to ealévant
persons).

In the United Kingdom, this Prospectus is direabetly at relevant persons and must not be acted on o
relied on by anyone who is not a relevant persorihé United Kingdom, any investment or investment



activity to which this Prospectus relates is awadaonly to relevant persons and will be engageohiry
with relevant persons.

NOTICE TO PROSPECTIVE INVESTORS IN CERTAIN OTHER CO UNTRIES
For information to investors in certain other coies, see Selling and Transfer Restrictichs
FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statemertigese forward-looking statements include matters
that are not historical facts, including the stagats under the headingSummary, “Risk Factory,
“Business “Operating and Financial RevieWSelected Financial and Operating Information inatén

to the Three Months Ended March 31, 20&fid elsewhere regarding future events or prospacbur
Strategy. Statements containing the words “tardetim”, “ambition”, “goal”, “objective”, “believe”,
“expect”, “intend”, “anticipate”, “will", “positiored”, “project”, “risk”, “plan”, “may”, “estimate” o, in
each case, their negative and words of similar mgaare forward-looking statements.

By their nature, forward-looking statements invohigks and uncertainties because they relate toteve
and depend on circumstances that may or may notroit the future. We caution you that
forward-looking statements are not guarantees tfrdéuperformance and that our actual financial
condition, results of operations and cash flows| te development of the industry in which we opsra
may differ materially from those made in or suggdsby the forward-looking statements contained in
this Prospectus. In addition, even if our financiahdition, results of operations and cash flows] the
development of the industry in which we operate eonsistent with the forward-looking statements
contained in this Prospectus, those results or logveents may not be indicative of results or
developments in subsequent periods.

The various factors and uncertainties describea@utRisk Factors could impact our ability to perform
our obligations or to realize revenue in accordasitie our expectations. If one or more of thesether
risks or uncertainties materialize, or if our ulgeg assumptions prove to be incorrect, actualltes
may vary materially from those projected. Any ford@ooking statements in this Prospectus reflect ou
current views with respect to future events andsafgiect to these and other risks, uncertainties an
assumptions relating to our operations, resultepafrations, growth strategy and liquidity. You ddou
specifically consider the risks and other factatsntified in this Prospectus, which could causeact
results to differ, before making an investment siea. Additional risks that we may currently deem
immaterial or that are not presently known coukbatause the forward-looking events discussedisn th
Prospectus not to occur. Readers should not pladeeureliance on any forward-looking statements.

These forward-looking statements speak only akeatlate of this Prospectus. Subject to any comtgnui
obligations under Spanish, U.S. federal and otlpglieable securities laws and regulations and by
applicable stock exchange regulations, we undertakebligation to publicly update or review any
forward-looking statement contained in this Profggcwhether as a result of new information, future
developments or otherwise.

This Prospectus does not include profit forecastrafit estimates as defined in section 13 of Anhef
Regulation (EC) No. 809/2004 for any period. Naestgent contained herein should be interpreted to
mean that earnings per share after Admission vatiessarily be greater or less than the historical
earnings or earnings per share of the Company.

AVAILABLE INFORMATION

For so long as any Shares are “restricted seclritiéthin the meaning of Rule 144(a)(3) under the
Securities Act, the Company will, during any periomd which the Company is neither subject to
Section 13 or Section 15(d) of the Securities ErgeaAct of 1934, as amended (tHexthange Act),

nor exempt from reporting pursuant to Rule 12g3-Z(ereunder, provide to any holder or beneficial
owner of such restricted securities or to any peospe purchaser of such restricted securitiesgdesed
by such holder or beneficial owner upon the requéstuch holder, beneficial owner or prospective
purchaser, the information required to be deliveoesuch person pursuant to Rule 144A(d)(4) unider t
Securities Act.
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SUMMARY

Summaries are made up of disclosure requirementsvikras ‘Elements. These Elements are
numbered in Sections A—E (A.1—E.7).

This summary contains all the Elements to be ireduich a summary for this type of securities and
company. Because some Elements are not requirdak taddressed, there may be gaps in the
numbering sequence of the Elements.

Even though an Element may be required to be ederi the summary because of the type of
securities and company, it is possible that nowuate information can be given regarding the
Element. In this case a short description of thenént is included in the summary with the notation
of “not applicable”.

Terms in capital letters and acronyms used in ghisimary are defined in section “Definitions and
Glossary of Selected Terms”.

Section A—Introduction and warnings

A.l Warning to THIS SUMMARY SHOULD BE READ AS AN INTRODUCTION TO
investors: THIS PROSPECTUS. ANY DECISION TO INVEST IN THE SHARES
OF UNICAJA BANCO, S.A. (THE “COMPANY”) SHOULD BE
BASED ON CONSIDERATION OF THIS PROSPECTUS AS A
WHOLE BY THE INVESTOR, INCLUDING IN PARTICULAR THE
RISK FACTORS.

Where a claim relating to the information containedin this Prospectus is
brought before a court, the plaintiff investor might, under the national
legislation of the member states of the European Uon, have to bear the
costs of translating this Prospectus before the laf proceedings are
initiated.

Under Spanish law, civil liability attaches only tlbose persons who haye
tabled the summary including any translation thiedaat only if the summary
is misleading, inaccurate or inconsistent when regether with the other
parts of this Prospectus or it does not providegwiead together with other
parts of this Prospectus, key information in ortieraid investors when
considering whether or not to invest in the Shares.

A.2 Subsequent Not applicable. The Company is not engaging angrfaml intermediaries foy
resale of| any resale of securities or final placement of 5&es requiring a prospecty
securities or| after publication of this document and has not wike consent for any sug
final placement resale or placement.

of securities
through
financial
intermediaries:

o wm

Section B — Issuer

B.1 Legal and The legal name of the issuer is Unicaja Banco, $e commercial name of
commercial the issuer is “Unicaja Banco”.
name:

We operate through a series of registered commeducads. In particular,
Unicaja Banco has registered on its behalf 281 dwand operates main
through the brand Unicaja Banco, whereas Espafialhas 267 registere
brands and primarily operates through EspafiaDu&ajaDuero and
CajaEspafia.

o<




B.2 Domicile  and| The Company is incorporated as a public limited pany (a sociedad
legal form: anonimaor S.A.) in Spain under the Spanish Companies Kchas its
registered office at Avenida de Andalucia 10-12)@Malaga, Andalucig

Spain. The Company is incorporated for an unlimigsch.
B.3 Key factors We are a Spanish retail bank based in Malaga thatfeunded on Decemb

relating to the
nature of the
issuer’s current
operations and
its principal
activities:

1, 2011, as a result of the segregation and tranéthe banking business

the former savings bank Monte de Piedad y Caja HerrAs de Rondd
Cédiz, Almeria, Malaga, Antequera y Jaén whichuim twas established i
1991 through the merger of several savings bankst @f which had ove
100 years of banking experience.

As at December 31, 2016, we had €57.2 billion tatslets (€60.3 billion an
€68.0 as at December 31, 2015 and 2014, respsgtigald stood as th
eighth largest Spanish bank (as per Spanish Camfigote of Savings Bank
and Asociacion Espafiola de Banca reported figuvés)are characterized |
a retail-based business model with a prudent comialeand risk-taking
approach, customer-oriented business model, mederak profile,
conservative balance sheet and strong capitaliguidity positions.

As at December 31, 2016, we served around 2.7amiliidividuals and 441
thousand SMEs, corporate customers and self-enpl@grsons with 3
primary focus on Andalucia and Castilla y Le6n wehare are a leadin
player with market shares of 10% by loans and 1$%eposits in Andalucig
and 15% by loans and 22% by deposits in Castillagn as at December 3
2016 (source: Bank of Spain and Company estimafespat December 31

2016, we had a loyal customer base with 88% ofdmosit-holding clients

having a deposit tenure of more than five years.

Through our 1,279-branch network in Spain acrossp@finces and twg
Autonomous Cities at December 31, 2016, of which B@&nches are locatg
in our Core Regions, and our online and telepham&kibg platforms, we
offer a comprehensive range of retail banking petg&l@nd services, with
special focus on primary residence mortgages, suaecounts, term deposi
and low-risk off-balance sheet products (mutuabfuand life savings). As &
December 31, 2016, we had 7,365 employees (7,947 8854 as a
December 31, 2015 and 2014, respectively).

Our retail focus is reflected by our simple balasbeet structure with o
retail business accounting for 69% of our loan fobdt and 88% of our
deposit base as at December 31, 2016. Core Custosmwsits made u
62.9% (this percentage is calculated using the Coitomer Deposits APM
of our total assets as at December 31, 2016. Thewfog sets forth 4
summary of certain key performance measures and sABMat or for the
periods indicated, as restated pursuant to Cir&ig14:

As at/for the year
ended December 31,

2016 2015 2014

Total @SSELS..ccivieiriieeeeeeee e €57.2 billion €60.3 billion €68.0 billion
Core Customer Deposits ........coceeveeverueesmmes €36.0 billion €37.5 hillion €35.8 billion
CUuStomEr loans .........ccveeveeeeeiiieceeeeeeee e €30.7 billion €33.1 billion €35.1 billion
LTD ratio .ocveeeveeeieceieeie et mee e 83% 82% 91%
Net Profit ... €135.1 €183.8 €447.5
million million million

56.1% 40.3% 43.4%

4.9% 6.7% 17.1%
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CET1 fully-loaded..........cccoeviiiniiiiieis 11.8% 11.1% 10.3%
CET1 phased-iN.......cccocoeoveiiiiiiineicienee 13.8% 12.8% 11.0%
5.2% 5.1% 4.8%

Leverage ratio fully-loaded

Key Strengths

A purely domestic retail bank in Spain with cleaeddership in its Home
Regions

We are a Spanish domestic bank focused on restibmiers. As at Decemb
31, 2016, we provided services to a total of 3.llioni customers with 829

>
D
of our branches located in our Home Regions. Wee hestraightforward
5

commercial approach, offering simple, customereariand low-risk product

with a special focus on primary residence mortgagesent accounts, term

deposits and low-risk off-balance sheet products.
Prudent and conservative balance sheet management

We believe we have a comparatively low risk profikhich is reflected by
what we regard as our (i) solid capitalization lsyéi) conservative balanc

sheet position; (iii) relatively high coverage oatilamong the highest in the
Spanish banking sector); (iv) lower-than-averagd estate exposure when

compared to our Peers (2.6% of our net portfolmanted for loans to re

estate developers and the construction sector Be@mber 31, 2016, whigh

was the second lowest among our Peers); (v) soguidity position; and (vi)

prudent growth strategy. Unicaja Banco has comiitytpassed all the stress

tests held since 2010 without any recourse to Side Our Texas Ratio
which is a measure of credit strength, was 94.1% tfe year ende
December 31, 2016, which compares favorably toahatr Peers, who haj
an average of 107% for the year ended Decembel@lf, and shows
steady improvement from 94.9% and 99.9% for thesyemded Decembe
31, 2015 and 2014, respectively (source: Compartg).d#&ollowing the
Offering, we expect our Texas Ratio to be approkéiya82% (based o

March 31, 2017 data and assuming full subscriptiothe Offering and that

the Over-allotment Option is exerzised in full).
Further earnings normalization potential

We believe that (i) a new lending business groithfall in the average cos
of term deposits and other levers from specifibiliges; (iii) the potential of
net fees and commissions; (iv) the recovery of cential dynamism by
EspafiaDuero; and (v) strong asset quality and ageelevels, should enab
us to gradually improve our profitability in theming years

Synergies’ extraction from EspafiaDuero integration

We believe that the restructuring can be carrigdroa manner that has littl
impact on our revenues, primarily because thereery limited custome
overlap between Unicaja Banco and EspafiaDuero lancdbacause we hay
targeted plans for customer migration and retention

Our Strategy

We believe that we have come out of the finandisisas a healthier an
stronger institution. Our successful trajectory Bengthened our convictig
with regard to our business model and the fivertess principles on which
relies:Rooted, Retail, Risk-averse, Responsibility and Retn.

Key Financial Targets

We aim to achieve sustainable profitability andehgargeted an RoE of ovg
8% by December 31, 2020 (it was 4.9% as at Dece@he2016). As at thg
date of this Prospectus, our other key targetsidechchieving: (i) CIR beloy
50% by December 31, 2020 (56.1% as at December@i6); (ii) CoR
below 30 bps by December 31, 2020 (25 bps as agrbleer 31, 2016); (iii
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NPA coverage over 62% by December 31, 2020 (55%t &ecember 31|




2016); (iv) NPL ratio of approximatel4% by December 1,2020(9.8% as a

December 31, 2016); (v) CET1 ratio on a fully-loddgasel 11l basis over

12% by 2020 (11.8% as at December 31, 2016); aijdcésh dividend
payout ratio of approximately 40% by 2020 (12.6% ftbe year ende
December 31, 2016).

Strategic Pillars & Key Levers

Our aim is to accelerate our business growth bgrbeying the strength of oul

business model in a still challenging interest eateironment. In order to d

9]
so, we have developed a strategic plan with siargil namely: i) targeted
]

business growth; ii) prudent risk managementefficiency, innovation ang
quality; iv) reduction and restructuring of non-ea@ssets and businesses

full integration of EspafaDuero; and vi) prudennaficial and capital

management.

These six pillars have been translated into thevidhg levers to achieve o
financial and operating targets:

= credit growth in more profitable segments;
* increasing fees and commissions revenues;

» realization of synergies arising from the full igtetion of
EspafiaDuero while maintaining strict cost control;

* maintaining a low cost of risk on the back of oighhprovisioning
levels and reduced NPL formation supported by aitipes
macroeconomic outlook;

= efforts to reduce our NPL portfolio and proactivammagement angd

disposal of foreclosed assets; and

= derive benefits from ancillary businesses which erpected tg
provide revenues diversification and benefits fr@aoope (i.e.,
insurance and card payments).

Credit growth in more profitable segments

We aim to increase credit volumes by capturing aedit “natural marke
share” (i.e., bringing our average loans marketestmaore in line with ou
average branches market share) mainly in our edgetgments: corporat
and SMEs and households (mainly via consumer leidin

Increasing fees and commissions revenues

We intend to increase our fees and commissionsitegeon the back of oy
strong penetration potential in non-banking progu@ur customer base h
traditionally been conservative and has had limépgetite for sophisticate
asset-gathering products (53% of our asset-gath@rnoducts were allocate
to monetary and guaranteed products as at DeceBthe2016) which,
combined with our prudent commercial approach, tresslated into limited
development of our asset-gathering business. Gignade market share i
mutual funds and life insurance (1.4% and 1.8%peetively, as at Decembg
31, 2016 (source: Inverco and ICEA)), was well felour nationwide
deposit market share of 3.6% as at December 316 Pfdurce: Compan
estimates), which suggests potential for growtlieéfcan achieve our “natur
market share” in mutual funds and life insuranceilar to our market shar
in deposits.

Realization of synergies arising from the full inggation of EspafiaDuero

We believe we have demonstrated our ability to cechur operating capaci
in recent years: from 2008 to 2016 we reduced ounber of branches an
employees by 40% and 37%, respectively. Howevehelieve there is roon
to deliver additional efficiency and productivitpigs through the overall re
sizing of the Group and the integration of Espaf@&bDunto our platform.
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Maintaining a low cost of risk on the back of ourigh provisioning levels
and reduced NPL formation supported by a positiveagroeconomic
outlook

We have achieved a marked decrease in CoR, foltpuiire significant
provisioning effort undertaken in recent years, amdexpect to maintain loy
levels of CoR (below 30 bps) over the period 2@12020 on the back of oy
high provisioning levels, our highly secured NPardbook (84% of which i$
secured) and our efforts to reduce NPAs.

5=

Efforts to reduce our NPL portfolio and proactive amagement and
disposal of foreclosed assets

D

Our Strategy also focuses on reinforcing active ageament of our non-cor
businesses and assets to allow us to focus on dsé strategic/core areg
Our main initiatives include: (i) the reduction afir NPL portfolio and (ii)
the active management and disposal of foreclossetsas

n

Benefit from ancillary businesses which are expattt®o provide revenue
diversification and benefits from scope (i.e., imamce and card payments)

Regarding our insurance business and as a redtle aftegration process of
EspafiaDuero, our intention is to operate under brand approach with
single partner for each of the life and non-lifgreents and, as at the date| of
this Prospectus, we are currently restructuringinsurance agreements.
that end, we have recently announced the termmatfoour bancassuranc
agreement with Aviva (Unicorp and Caja Espafia Vataj simultaneously
new agreement with Santa Lucia. Moreover, furtbehé terms of the Duer
Vida and Duero Pensiones Agreement, EspafiaDueeceeindn June 8, 201
into a sale and purchase agreement for the adquisif Mapfre's stake irj
Unién Duero Vida and Union Duero Pensiones at 100%e valuation set
by an independent expert chosen by both partiedlis\Wiower Watson
Espafia, S.A. (i.e., €141.7 million of which €128x8lion corresponded t)
100% of the valuation with the remainder €12.9 imillbeing a penalty)|
Upon such payment, the Duero Vida and Duero Peasidwmreement shal
also terminate.

-
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B.4a

A description of
the most
significant
recent trends
affecting the
issuer and the

The Company is not aware of any significant newdrifluencing the Group
and the industry in which it operates, notwithstagdthe risk factorg
described elsewhere in this summary.

industries in
which it
operates:
B.5 | Group As of December 31, 2016, the Group has 40 subgdjahe most significar
description: being EspafiaDuero.

—

The following table shows the Company and its mateubsidiaries prior to
the Offering:




\\",/AUnicaia

Fundacion Bancaria

Private investors

Institutional : 8.8%
86.7% 13.3%
Retail : 4.5%

| Agreed price: €61.7m

Private
investors

Treasury
shares

FROB

FROB CoCos: €604m

24% | 21.1% | 7.1%

Notes:
(1) The FROB is entitled to 21.1% share in Espaii@b, of which 12.57% is directly held al
at the date of this Prospectus and 8.57% is pensdéttiement under the Compensation
Mechanism.

At the date of this Prospectus, the issued shapgataof the Company

B.6 | Major . o . . ] .
shajlreholderS' consists of €922,802,121 divided into a singleeseof 922,802,121 ordinar
' shares in book-entry form, with a nominal valueEdfO0 each. All of these
shares are fully paid.
As at the date of this Prospectus, the Foundatfamdacion Bancaria
Unicaja) holds 86.7% of the Company’s share capital artthgaights and
therefore controls the Company.
The following table sets forth certain informatiosith respect to the
Company’'s ordinary shares and its shareholdersr o and after the
Offering.
Prior to the
Offering After the Offering
Number of
shares Number of
owned shares
(assuming owned (assuming
no exercise of full exercise of
Number of the the
shares Perc Over-allotment Per Over-allotment Percen
Owner owned ent Option) cent Option) t
Fundacién
fjance}”a 86.7 517
nicaja. - 8po,000,000 % 800,000,000 % 800,000,000 49.7%
Minority
sharehol
deré?
@ffree 13.3 48.3
float........ 122,802,121 % 747,802,121 % 810,302,121 50.3%
Total............ 100. 100. 100.0
922,802,121 0%  1,547,802,121 0% 1,610,302,121 %
Notes:
(1) As at March 31, 2017, there were 17,791 migashareholders in Unicaja Banco.
(2) The Company is not aware of any minority shatéer owning 3% or more of the share
capital of the Company.
L The selected financial information as of and fa ykears ended December
B.7 | Historical key

financial
information:

2016, 2015, 2014 and as of and for the three mamhked March 31, 201
presented below has been prepared in accordantéRRS-EU.

1. Consolidated income statement for the three ntoperiod ended March
31, 2017 and 2016

Three months

€ million unless otherwise stated ended March 31,

154
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2017 2016




Consolidated income statement data

Net interest INCOME.......ccoi it 145.0 134.8
GrOSS INCOME ...ttt emrmne e s e 280.6 346.6
Net operating income....... 94.7 1154
Operating profit before tax...........cc........ . 742 103.2
Profit/(Loss) from continuing operations ........cc.cccccceveerieeien. 50.7 73.5
) 50.8 735
PIOFIt oo e S
2. Consolidated income statement for the year end@tember 31, 2016
and 2015
For the year
ended December 3:
2016 2018
Consolidated income statement data € million
Net INtErest INCOME ......vcueuiiiecicie et 619.8 687.5
GrOSS INCOME......iiiiieiietiiteestee sttt m e 1,089.1 15749
Net operating iNCOME ..........ccoeveiiveeemmeme e sieeseenens 290.7 323.8
Operating profit before tax............cevemmmmeeeeesereeereenenns 191.0 217.0
Profit/(Loss) from continuing operations............c.cccecee.. 124.9 159.8
PrOFIt oot 135.1 183.8
Note:
1) This unaudited information is taken from oud80Annual Accounts.
3. Consolidated income statement for the year end@tember 31, 2015

and 2014

For the year
ended December 31,

2015Y 2014%

Consolidated income statement data € million

Net iNterest iINCOME ........oceiiiiiiieis e 687.5 718.7
Gross operating iNCOME ........cvevrveerrereememeseeenre e 15749 1,346.3
Profit/(Loss) from operating activities........cccccovevervevennne. 323.8 214.3
Profit/(Loss) before tax ........coceoeeiisceesmeeesieeieeie e 217.0 474.4
Profit/(Loss) from continuing operatior.............cccecvee.. 159.¢ 426.¢
Net profit for the year.........coooiiiiieeec e 183.8 447.5
Notes:
1) This audited information is taken from our 204Bnual Accounts.
2) On March 28, 2014, the Company completed tlyiadion of a controlling stake in
EspafiaDuero.

4. Consolidated balance sheet as at March 31, 28ad December 31, 2016

At
At March December
€ million unless otherwise stated 31, 31,
2017 2016
Assets
Cash and balances at central banks and other
AEMANG ...t cerem e 17036 861.7
Financial assets held for trading .............ceceeeevevevimmerenen, 59.5 78.3
Available-for-sale financial assets...........ceceevevevriveennene. 3,576.1 5,403.3
Loans and receivables ............ccccceueveveemmmeeeeeereesaseenenn, 33,369.4 31,643
Held-to-maturity inVeStMents..............ccceeceeereeerreverencnn 11,119.5 12,907.6
Hedging deriVatives............ccc.cvoueueeieemreeeeeree e 545.8 606.4
Investments in subsidiaries, joint ventures and
ASSOCIAES .....vvveveecree s e A 284.0 294.1
Tangible @SSets ........cociiiiiiiiie s e 1,422.4 1,437.8
INtangible asSets........cciieiiiiiiii e 0.8 0.8
Tax assets 2,539.5 2,585.7
Other assets 627.3 659.9




Non-current assets and disposal groups held for al.... 741.4 762.3

Total assets 55,989.3 57,240.8
Memorandum items
Financial guarantees given...........cccooeeveeeieeieeecec s, 1,043.1 1,065.8
Contingent COMMItMENES ........ccereiiiiricemmee e 3,592.8 2,901.8
At

At March December

€ million unless otherwise stated 31, 31,
2017 2016

Liabilities
Financial liabilities held for trading 31.6 50.8
Financial liabilities measured at amortized cost 5510.6 52,729.3
Hedging derivatives ................uuvvveeemmmmennennnnnnnns 34.1 49.9
Liabilities under insurance contracts.................. 4.0 4.0
Provisions 677.6 707.0
Tax liabilities 226.9 239.1
Other liabilities 255.0 277.4
Total Liabilities 52,839.8  54,057.7
Shareholders’ funds ..........coooovviiiiiiiieeee e 2,922.0 2,918.4
Accumulated other comprehensive incame........ 24.3 34.6
Minority interests (non-controlling interest)........ 203.2 230.0
Total equ|ty 3,1495 3,1831
Total liabilities and equity 55,989.3  57,240.8

5. Consolidated balance sheet as at December 316 20d 2015
At December 31,

2016 2018
Consolidated balance sheet data € million
Assets
oo PO e 862 1.991
Financial assets held for trading ............cccevvevecurvmmennene. 78 94
Available-for-sale financial assets...........coeveeeerrmennenn. 5,403 9,810
Loans and receivables 31,643 34,300
Held-to-maturity iNVeStMENtS.................coceemeereeerrveeenen. 12,908 7,240
Hedging deriVatiVES. .........cco..cueveevereeeeemeeeeeeeenesseeesseesenennees 606 738
Investments in subsidiaries, joint ventures and 294 359
INSuUrance or reiNSUranCe assets ............cooeeeeeerecerennns - 8
Tangible @SSetS ........cvcueveeceeeeeecee e, 1,438 1,491
INtANGIDIE ASSELS ......veveeeeeceeieeeeeeeeeeeee s sneees 1 1
TAX ASSELS ...veocveeeceeeeeeseeeeeseeesesssesssesses s s senannes 2,586 2,591
OthEr @SSELS ...vvvviiceee ettt mem e 660 836
Non-current assets and disposal groups held for sal..... 762 853
Total assets 57,241 60,312
Memorandum items
Financial guarantees given...............ccoceeeerervereerensennnnns 1,066 1,096
Contingent COMMItMENES ...........c.cov.veeoemmeeceeeeeereerennenn. 2,902 3,232
Notes:
1) This unaudited information is taken from oud80Annual Accounts.
At December 31,
2016 2018
Consolidated balance sheet data € million
Liabilities
Financial liabilities held for trading ...........c.ccceevevevevevenene. 51 125




Financial liabilities measured at amortized cost............. 52,729 55,577
Hedging deriVativVesS...........co.ooveveeieeemeeeveienennens 50 108
Liabilities under insurance Contracts...........ccc....cco.eu.... 4 31
PIOVISIONS .....eocvoveecveeee e eeeee e 707 748
Tax iADIlItIeS ........oeeceveeceeeeece e 239 295
Other HAIlItIES .......c.eueeeeereiereeeeeeeeseeeee e seenss 277 17
Total liabilities 54,058 57,056
Total equity 3,183 3,256
Total equity and total liabilities ...........ccceveereiiiicainene 57,241 60,312
Note:
1) This unaudited information is taken from oud80Annual Accounts.

6. Consolidated balance sheet as at December 3152d 2014
At December 31,

2015Y

2014%

Consolidated balance sheet data

€ million

Assets
Cash and balances at central banks ..........cccceeeveeieennc. 1,578 612
Financial assets held for trading ............cccceveevevervmmenene. 94 229
Available-for-sale financial assets...........ccoceeveeurreeennnnn. 9,810 12,503
Loans and receivables.............c.o.veeureeeeceeeesseeeseen, 34,712 37,671
Held-to-maturity iNVeStMENtS................cooeemeerveerrveeeenen. 7,240 9,640
Hedging deriVatiVes.............co.ovovereeieeenseeseeseessesseseesneseeseens 738 922
Non-current assets held for sale .............oeeerreeeeene. 853 931
INVESMENLS ... ere e en e neeeenane 359 424
Insurance contracts linked to pensions......................... 142 148
REINSUFANCE ASSELS ........oveieeieeeeceseeeeeeeseeseeeer e eeen s soeee 8 7
TaNGIDIE ASSELS ....voveeeeeeeeee e eemee e 1,491 1,386
INtANGIDIE ASSELS ...ttt sneees 1 2
TAX ASSELS ... eeeeeeeeeeeeeeeeeeee e ee e eeneeneseon 2,591 2,748
ONEE SSELS .....ooeeeeeeeceeeeeee e esmm et en s eer e mams e 694 729
Total assets 60,312 67,950
Memorandum items
Contingent exposures...... 1,096 1,358
Contingent commitments 3,232 3,402
Notes:
1) This audited information is taken from our 20%Bnual Accounts.
2) On March 28, 2014, the Company completed tlyiadion of a controlling stake in
EspafiaDuero.
At December 31,
2018Y 20149
Consolidated balance sheet data € million
Liabilities
Financial liabilities held for trading ...........c.ccoeeeviiiieiennen. 125 65
Financial liabilities at amortized cost.........cccccceeeeirevnreene. 55,577 63,008
Hedging deriVatiVes..........coceiiiiiiiiiiiceeee e e 108 57
Liabilities associated with non-current assets heléor sale - 13
Insurance contracts liabilities............cccocceveeeiiiierie e, 31 30
Provisions.........cccccceeeviiiens 748 724
Tax liabilities .... 295 534
Other iabilities .....c..eeoveeiieecee s 171 228
Total liabilities 57,056 64,658
TOtAl EQUILY ..ottt e 3,256 3,292
Total equity and total liabilities...........ccccewreerieiiimiieieee. 60,312 67,950
Notes:




1) This audited information is taken from our 2013nnual Accounts
2) On March 28, 2014, the Company completed thggiigition of a controlling stake if
EspafiaDuero.

B.8 | Selected key prg Not applicable. This Prospectus does not contaio farma financial
forma financial | information.
information:

B.9 | Profit forecast: | Not applicable. This Prospectus does not contaifitdorecasts or estimates.

B.10 | A description of | The audit reports corresponding to the 2016 AnrAedounts, the 201%
the nature of Annual Accounts and the 2014 Annual Accounts, asued by
any PricewaterhouseCoopers Auditores, S.L., are urfepdli
?hueagf:]%ziatu?enpsolrr: The report corresponding to the Consolidated Imtefinancial Statements
on the historical ::eamlrjli?éé)e considered as an audit exercise an@fdher no qualifications are
financial q '
information:

B.11 | Qualified Not applicable. In the opinion of the Company, Warking capital available
working capital: | to the Company is sufficient for the Company’s presequirements and, In

particular, is sufficient for at least the next lweemonths from the date of
this Prospectus.
Section C- Securities

C.1 | Type and class | The Company's ordinary shares have the ISIN cd&f®018090700(

of security: allocated by the Spanish National Agency for thelitzation of Securities
(Agencia Nacional de Codificacibn de Valores Mobitig), an entity
dependent upon the CNMV. It is expected that thinary shares will be
traded on the Spanish Stock Exchanges and quotédeoAQS under the
ticker symbol “UNI”.

C.2 | Currency of the | The Company’s ordinary shares are denominatedrim eu
securities issue:

C.3 | The number of | At the date of this Prospectus, our issued shamgtataconsists of
shares issued: | €922,802,121, divided into a single series of 922,821 ordinary shares,

with a nominal value of €1.00 each. Each ordin&wgrs entitles its holder to
one vote. All of our ordinary shares are fully strilzed and paid-up.

C.4 | Adescription of | The ordinary shares rangari passuin all respects with each other,
the rights including for voting purposes and for all distrilauts of our profits and
attached to the | proceeds from a liquidation.
securities: . . . .

The ordinary shares grant their owners the rigbtgasth in the bylaws angd
under Spanish corporate law, such as, among ottigtise right to attend
general shareholders’ meetings of the Company withright to speak
limited to holders of record of at least 1,000 oedy shares, (ii) the right to
vote in the shareholders’ meeting of the Compaiiiytt{e right to dividendg
proportional to their paid-up shareholding in then®any, (iv)the pret
emptive right to subscribe for newly-issued ordynahares in capital
increases with cash contributions, and (v) thetriglany remaining assets |n
proportion to their respective shareholdings updguidation of the
Company.

C.5 | Restrictionson | There are no restrictions on the free transfetsibiif the Company's

the free
transferability of

ordinary shares.

-10-



the securitie:

C.6

Admission:

The Company will request admission to listing aradling of the Shares @
the Spanish Stock Exchanges and on the AQS as agomossible
Admission to listing and trading is expected tcetpkace, in accordance wi

the envisaged timetable, on June 30, 2017. If therany delay in the

admission to listing and trading of the Shares be Spanish Stoc
Exchanges, the Company will publicly announce, w@iarelevant fact
disclosure Ifecho relevande such delay and a revised expected dat
Admission.

C.7

Dividend policy:

As at the date of this Prospectus no dividend pdiias been approved f
the Company, however, it is our intention to disite cash dividends in th
short term and to increase the distribution of cdisidends progressivel
from the 12.6% cash dividend payout ratio achiefedthe year ende
December 31, 2016 until a cash dividend payoub maftepproximately 409
is reached in 2020. However, there is no guarathe¢ we will pay
dividends in the future or regarding the level o§ auch dividends.

Holders of ordinary shares will be entitled to ieeduture dividends which
are declared on the basis set out in the bylaws.

For the years ended December 31, 2016, 2015 and 2@1paid cash
dividends in the amounts of €17 million, €19 mifliand €25 million,
respectively, representing €0.018, €0.022 and &08& ordinary share

respectively, and resulting in a cash dividend payatio of 12.6%, 10.3%

and 5.6%, respectively. Earnings per ordinary shere €0.154, €0.202 ar

€0.532 for the years ended December 31, 2016, 2042014, respectively]

Our future dividend policy and the amount of futdieidends we decide tp

pay will depend upon a number of factors, includibgt not limited to, ou

earnings, financial condition, regulatory restont our ability to distribute
dividends from our subsidiaries, and such othetofscas we may deem
relevant at the time. In addition, our ability taypdividends in the future

will depend on the continued satisfaction of cdpitguirements.

Any ordinary dividend payments that we may declartest be approved b
the general shareholders’ meeting upon proposal fhe Board of Director
once the relevant year’s results are made public.

Section D- Risks

D.1

Key information
on the key risks
that are specific
to the issuer or
its industry:

Investing in the Company's Shares involves a degfegsk. You should
carefully consider the risks and uncertainties desd below, together witl
the other information contained in this Prospectosfore making any
investment decision. Any of the following risks amtkcertainties could hav
a material adverse effect on the Company's busifisasicial condition ang
results of operations. The market price of the &hapuld decline due to ar
of these risks and uncertainties and you could klker a part of you
investment.

Specific Risks related to EspafiaDuero and the Resicturing Plan

= We face certain business combination risks related the
acquisition of EspafiaDuero.

»= |f we are unable to repay the CoCos FROB in fhlk, FROB or any
subsequent holder of the CoCos FROB may convertGb€os
FROB into ordinary shares in EspafaDuero and bectimes
majority shareholder of EspafiaDuero.

N
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» Qur failure to repay the CoCos FROB may limit otniligy to
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Specific Risks relating to the Group

Sector Risks

distribute dividend:

We may be subject to liability related to litigat® of former
EspafiaDuero hybrid securities holders.

The business and growth limitations set by the T&heet of]
EspafiaDuero or failure to comply with such Termesloeuld have
a material adverse effect on our business.

EspafiaDuero is subject to regulatory scrutiny anmdraindividual
entity must comply with regulatory capital and lidjty standards.

We are exposed to the risk that the current Spatazhassets
regime is challenged or modified in the future. tRarmore, in
relation to tax assets not guaranteed by the Spastée, we arg
exposed to the risk that we may fail to recovetaiertax assets g
have overstated their value.

Decisions relating to the removal of clauses whseh minimum
interest rates for mortgages in Spain may havgrafgiant impact
on our business.

The restructuring of joint ventures and distribotimgreements fo
our distribution of insurance products may resaltcontractual
claims or penalties and breaches of contracts.

We are subject to significant credit risk exposimeSpain, in
particular with certain counterparties and businesectors,
especially in the Spanish real estate market.

We face risks relating to disruptions, dislocatiorsdructural
challenges and volatility in financial markets as: exposed t
counterparty risk with the Spanish and foreign goreents.

We face the risks that we may be unable to suadgss#hplement
our Strategy, or achieve our business and finatenigéts.

We face risks relating to conditions in the SpanEtropean ang
global economies.

The current low interest rate environment has pasgure on ou
revenues as our business is particularly sensttivehanges ir
interest rates.

Solvency risk is inherent to our business.
Liquidity risk is inherent in our operations.

Operational risk is inherent to our business andparticular, we

face risks from failures of our information techogy systems of

internal management systems or processes.

We face increased competition from traditional aod-traditional
providers of banking services.

We are exposed to risks relating to the weaknesheoperceiveg
weakness of other financial institutions.

We are exposed to risks associated with cybercaingefraud.

We rely on third-party service providers and thpatty financial
products.

We may be unable to retain key members of our memagt team
and employee base or to attract new qualified eyepie
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We are subject to conduct and reputational risks¢buld result in
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fines, sanctions and reputational dge
Legal and Compliance Risks

= Our business is highly regulated and is subjestriss tests and
changes in laws and regulations and interpretaifasuch laws
and regulations.

= We are subject to risks related to banking sedtoegulations.
= We are subject to legal proceedings.
= We face risks relating to the implementation of #&®
= We are subject to data protection laws.
Other Risks

= Qur financial statements in conformity with EU-IFR&quire
the exercise of judgments and use of assumptictiestimates
which may be incorrect.

Key information = The Company's share price could be volatile andjestibto
on the key risks sudden and significant decline.
that are specific

to the securities: = Sales of ordinary shares after the Offering mayseaudecline in

the market price of the Company’s ordinary shares.
= Risk of overhang due to the Savings Banks Founulddio.

= We may not pay dividends on the Company’s ordirsaigres and,
as a result, investors’ only opportunity to achiavesturn on their
investment could be if the price of the shares egptes.

= If the PeCoCos are converted in the future, investoay suffer
losses due to dilution.

= We may in the future issue new shares or equitelinsecurities,
which may dilute investors’ interests.

= There is no established trading market for the Comgls
ordinary shares. There is no guarantee that adlionsirket for the
Company’s ordinary shares will develop.

= The Company's major shareholder will be able torezge
significant influence over us and we face cert@é@hks relating to
conflicts of interest between such major shareholaed the
Group and other minority shareholders.

* |t may be difficult for shareholders outside Spairserve process
on, or enforce foreign judgments against us ordectors.

= Shareholders in certain jurisdictions other thani$jr other EU
countries, including the United States, may noahle to exercise
their pre-emptive rights to acquire further shaseparticipate in
buy-backs.

= The Shares will not be freely transferable in thmétédl States.

= An investor whose currency is not the euro is eggoso
exchange rate fluctuations.

Section E- Offer

The total net The Company will issue 625,000,000 New SharesarGffering in exchang
proceeds and an for cash contributions and would raise net proceddietween approximatel
estimate of the | €659.6 million and approximately €841.5 million ngithe Offer Price
total expenses of Range, assuming (i) full subscription of the Nevai®is, and (ii) no exercis

-13-
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the issue

of the Ove-allotment Option, and after deducting underwritcanmission:
and other expenses in connection with the Offer.

If the Over-allotment Option is exercised in fuhe Company will issue th
Over-allotment Shares in exchange for cash coritaibs and would raisg
additional net proceeds of between approximatel.E6million and
approximately €84.1 million using the Offer Pricarige.

The commissions, fees and expenses that will belp@yy the Company i
connection with the Offering are expected to beraxipately €33.1 million.
Set forth below is a breakdown of the estimateushscosts for illustrative
purposes only, in each case excluding VAT wherdicgige:

Expenses € million
Underwriting COMmISSIONS............c..coooviierimmeceeiieininns 25.8

Base CoOmmISSION.........ccoeeeiiiiiiiiiii e 15.0

Discretionary COMMISSION ................ummmmnseennennnen. 10.7
Legal expenses and others (notary public, registr.

with the Commercial Registry, legal publishing, 7.0

legal and financial advice, audit and othéts)...........
Iberclearfee, Spanish Stock Exchange fee, CNI

T, ..ot 0.28
TOMAl oo 33.1
Notes

1) Assuming that (i) the Offer Price is the mid-paifithe Offer Price Range, €1.25 pe
New Share, (ii) all the New Shares have been untttew by each of the Managers
and the Over-allotment Option has been exercisefllinand (iii) the discretionary
commission is paid in full.

2) Assuming that the Offer Price is in the mid-poifthe Offer Price Range.

The expenses (including commissions) payable byGbmpany would
total approximately €33.1 million, which accounts &pproximately 3.859
(assuming that the Offer Price is the mid-pointgrof the Offer Price Rang
and that the Over-allotment Option is exerciseduif) and approximately
3.93% (assuming that the Offer Price is the midypprice of the Offer Pricg
Range and that no Over-allotment Option is exedgisé the total amount g
the Offering.

See E.7 of this Summary for details about expenbasged to investors b
the Company.

[}
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E.2

Reasons for the
Offering, use of
proceeds:

The Company expects to use the net proceeds fremsate of the Shares
the Offering as follows:

» to reinforce the capital position following full payment of the
CoCos FROB in an amount of €604 million;

» with any remaining funds, to fund the acquisitidrttee FROB stake
in EspafiaDuero for €62 million; and

» with any remaining funds, for general corporateppses.

In addition, the Offering is expected to provide Bompany with improve
access to public capital markets (including for tdelstruments) that coul
make it easier for the Company to obtain financaiglower costs. Thg¢
Admission of the Company’s ordinary shares purstarthe Offering will
also provide liquidity to the minority shareholde@rghe Company and enah
the Foundation to reduce its stake in the Companyeguired under th
Banking Foundations Law.

As at the date of this Prospectus, no decisiorbbas made as to the mani

7 = =
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in which the Group will repay the CoCos FROB or acquire the FRGiBake
in EspafiaDuero, both of which may be done by Uaidgqnco itself or
through EspafaDuero (in which case the Company dvoptovide
EspafiaDuero with the necessary funds).

E.3

A description of
the terms and
conditions of the
Offering:

The Offering consists in the offer of 625,000,008wWNShares, representir

40.4% of the Company’s post-Offering share cagaasuming no exercise of
the Over-allotment Option), of €1 nominal valueleao qualified investors
(as defined in Article 2(1)(e) of the Prospectusebiive) at the Offer Price.
In the case of Spain, the Offering will only be eek$ed to professional
investors within the meaning of Article 205.2 oethMV. The New Shareg

will rank pari passuin all respects with the rest of the existing 892,121
ordinary shares of the Company. In addition, th&i@fg may be increase
by up to 62,500,000 Over-allotment Shares.

The Company acts in its own name and on its behakspect of the New

Shares.

In connection with the Offering, the Company willagt an option to thg
Stabilizing Manager, on behalf of the Managers,ptochase the Over
allotment Shares, that is, up to 62,500,000 Shaepsesenting 10% of th
New Shares, at the Offer Price. The Over-allotni@ption is exercisable b
the Stabilizing Manager, on behalf of the Managenspne occasion in whol
or in part, only for the purpose of covering ovéiotments (if any), at any

time on or before the 80calendar day following the date of Admission. Th
period is expected to commence on June 30, 2012mthén July 29, 2017.

Any Over-allotment Shares made available pursuarthe¢ Over-allotmen
Option will rankpari passuin all respects with the Shares, including for
dividends and other distributions declared, madpaid on the Shares, wi
be purchased on the same terms and conditiong &htres being sold in th
Offering and will form a single class for all pugses with the Shares.

The Offering will be conducted through a book-bimfglprocess. During th
book-building period, which is expected to start &ume 15, 2017 (afte
registration of the Prospectus with the CNMV) amdi en June 28, 201
(both inclusive), the Managers will market the NeBhares amon
institutional investors in accordance with, andjsdbto, the selling an
transfer restrictions set forth in this Prospectasparticular, in the case ¢
Spain. the Shares will only be offered to profasalonvestors within the
meaning of Article 205.2 of the LMV. Investors msybmit their purchas
proposals during this period, indicating the taatount in euros that the
would be prepared to invest through purchases ol Mkhares and, i
applicable, the maximum purchase price at whicly theuld be interested i
acquiring them.

The indicative non-binding Offer Price Range withlihich subscription ol
purchase orders may be placed is €1.10 to €1.4Ghmare and the Compar
would raise net proceeds of between approximat€ly9% million and
approximately €841.5 million assuming (i) full sakiption of the New
Shares, and (ii) no exercise of the Over-allotn@pition, and after deductin
underwriting commissions and other expenses in exion with the
Offering. If the Over-allotment Option is exercisedfull, the Company will
issue the Over-allotment Shares in exchange fdr castributions and woul
raise additional net proceeds of between approeiynag66.0 million and
approximately €84.1 million using the Offer Pricarige.

The Offer Price will be determined by the Compamyl dhe Joint Globa|
Coordinators, upon the finalization of the bookkinig period (expected t
occur on or about June 28, 2017) and will be anoedrby the Compan
through the publication of a relevant fact disclesuhecho relevanie

reported to the CNMV no later than 11.59 p.m. CHT tbe date the
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Underwriting Agreement is executed (or any prioredar subsequent date
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it is previously reported to the CNMV).

Morgan Stanley & Co. International plc and UBS Liedi are acting as Join
Global Coordinators and Joint Bookrunners in thie@fg. Citigroup Global
Markets Limited and Credit Suisse Securities (Eaydpmited are acting a
additional Joint Bookrunners. Alantra Capital MaskeS.V. S.A.U., Fidentiis
Equities, S.V., S.A. and Stifel Nicolaus Europe ited (trading as Keefe,
Bruyette & Woods) are acting as Co-Lead Managelisofathem, jointly
referred to as the Managers).

Upon finalization of the book-building period (whidcs expected to occur g
or about June 28, 2017) the Company and the Masiaygect to enter int
the Underwriting Agreement, pursuant to which thankgers will agree,
severally but not jointly, to subscribe for or puoe investors for or, failing

which, to acquire, the Shares, and, if applicatile, Over-allotment Shares

on the basis set out below, subject to the satisfaof certain conditions se
out in the Underwriting Agreement and the Undelingit Agreement no

being terminated in accordance with its terms. Peecentage of Shares

which is expected to be underwritten by each Manisgset forth opposite it
name in the following table:

Percentage

Name of Shares

Morgan Stanley & Co. International plc.................. 34%
UBS LIMIted.....cceeiiiiiiiiiiieei ettt 34%
Citigroup Global Markets Limited.............ccommeeeenen. 10%
Credit Suisse Securities (Europe) Limited.............. 10%
Alantra Capital Markets, S.V. SAAU.....c.....oeeeernen, 4%
Fidentiis Equities, S.V., S.A. ...coiiiiiiiiiieeeieee, 4%
Stifel Nicolaus Europe Limited (trading as Kee 4%
Bruyette & WOoOdS) .........ccuvvviiiiiiiiiieiireeeiiieee e

TOAl .o 100%

Additionally, it is expected that Banco Santandé. Svill act as Agent Bank
of the Offering.

The Closing Date of the Offering ofetha de operacion bursétil espedia
expected to be on or about June 29, 2017. The Qompidl make public the
result of the Offering through a relevant fact tisare fiecho relevanje
reported to the CNMV on the Closing Date or thdofeing business day.
Under Spanish law, on the Closing Date, investasoime unconditionally

bound to pay for, and entitled to receive, the 8ballocated to them in the

Offering.

[2)
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In order to expedite the registration and listifighe Shares, it is expected that

the Joint Global Coordinators, in their capacitypeefunding banks, shall each

pay for 50% of the New Shares at the Offer Pricghoumt deduction of any
commissions and expenses, on June 29, 2017, tiserfution Date, acting in
the name and on behalf of the Managers, and eanladéa acting on behalf ¢

the final investors. Payment for the New Shareshigyprefunding banks is

expected to be made to the Company by 9:00 a.m. @Efhe Subscription
Date in its account opened with the Agent Bank.

Following receipt of the subscription funds dues @ompany shall declare the
share capital increase corresponding to the NeweSt@mplete and proceg¢d

=

to the granting of the corresponding capital inseedeed before a Spanish

Notary Public, for its subsequent registration with Commercial Registry af

Mélaga. Granting of the capital increase is, inoedance with the envisage

-16-

d



timetable, expected to take place on June 29, 201¥its registration with th
Commercial Registry on June 29, 2017. Followingistegtion, a notaria
testimony of the capital increase deed, duly regist, will be delivered to th
CNMV, Iberclear and the Madrid Stock Exchange hasléad stock exchang
for the listing of the Shares.

Following delivery of the registered capital incseanotarial testimony t
Iberclear, Iberclear will inform the Joint Globalo@dinators through th
relevant Iberclear members of the relevant redistradetails relating to th
New Shares temporarily allocated to them in acamdawith its pre-funding
obligations.

The Company will request admission to listing aradling of the Shares g
the Spanish Stock Exchanges and on the AQS asasopossible. Admissio
to listing and trading is expected to take place,accordance with th
envisaged timetable, on June 30, 2017. If theanyisdelay in the admissiq
to listing and trading of the Shares on the Spaditk Exchanges, th
Company will publicly announce, via a relevant fatisclosure lfecho
relevantg, such delay and a revised expected date of Admniss

Payment by the final investors for the Sharesuitiolg for the New Shareg

subscribed and paid for on the Closing Date byptiefunding banks, will be

made no later than 9:30 a.m. CET on the secondil¥adsiness day after th
Closing Date against delivery of the relevant Shawdinal investors, which i
expected to take place on or about July 3, 20E7Stttlement Date.

In connection with the Offering, Morgan Stanley &.Qnternational plc, o
any of its agents, as Stabilizing Manager, actitgp an behalf of the
Managers, may (but will be under no obligation to)the extent permitted b
applicable law, engage in transactions that stahilsupport, maintain d
otherwise affect the price of the Company's ordinghares (including th
Shares), as well as over-allot Shares or effectrottansactions, all with

view to supporting the market price of the Compamgfdinary shares at
level higher than that which might otherwise préiraan open market.

The stabilization transactions shall be carriedfoua maximum period of 3
calendar days from the date of the commencementragfing of the
Company’s ordinary shares on the Spanish Stock dbgds, provided thd
such trading is carried out in compliance with #pplicable rules, includin
any rules concerning public disclosure and tragenteng. The stabilization
period is expected to commence on June 30, 2012mthén July 29, 2017
the Stabilization Period.

D O
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E.4

A description of
any interest that
is material to the
issue/offer
including
conflicting
interests:

Certain of the Managers or their affiliates fromméi to time have provided i
the past, and may provide in the future, investmisanking, financial
advisory, broker dealer and commercial banking isesvto us and ou
affiliates in the ordinary course of business fdrich they have received, ¢
may receive, customary fees and commissions. Meredu the ordinary
course of their various business activities, thenddgers and their affiliate
may make or hold a broad array of investments anigiedy trade debt an
equity securities (or related derivative securjtiasd financial instrument
(which may include bank loans and/or credit defawtps) for their own
account and for the accounts of their customerszagat any time hold lon
and short positions in such securities and instnisaeSuch investment ar
securities activities may involve our and/or oufiliafes’ securities and
instruments. The Managers and their affiliates ralsp make investmer
recommendations and/or publish or express indepermésearch views i

respect of such securities or financial instrumeatsl may hold, or

recommend to clients that they acquire, long andfart positions in suc
securities and instruments. In connection with@ffering, the Managers ar
not acting for anyone other than us and will notrésponsible to anyon

other than us for providing the protections affatde their clients, nor for

>
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providing advice in relation to the Offeril

E.5

Name of the
person or entity
offering to sell
the securities
and details of
any lock-up
agreements:

A) Entities offering the Shares

The Company is the entity offering the Shares. Shares are being placed

by the Managers.
B) Lock-up arrangements

Pursuant to the Underwriting Agreement, the follogvparties will be subjeq
to lock-up arrangements for the periods set oubvbelfter the Settlemer
Date:

The Company 180 days
The Foundation 180 days

The lock-up agreements are subject to customargpeons including the

sale of Shares pursuant to the Offering, or inchge of the Compangoes
not apply for the purpose of executing any strategcquisitions of
transactions by the Company provided that, in theneof any such strateg

acquisitions or transactions, each recipient ohslares shall agree in favpr
of any of the Joint Global Coordinators to be bobgaustomary restrictions

for the remainder of the 180-day period

E.6

Dilution:

The offer and sale of the Shares represents andmteelecrease in tangib
book value to existing shareholders of approxinys6l83 per ordinary shar
given that the Offering is primary. Dilution is éetined by subtracting th
adjusted tangible book value per ordinary share ediately after the

Offering from the tangible book value per ordinatyare as at March 31

2017.

The following tabl€ illustrates the approximate dilution on a per oady
share basis.

High-
point

Low-point Mid-point

Per ordinary share
(in€)
3.14

3.14

Offer PriCe...viiiie et e 1.10 1.25 1.40

Decrease in tangible book value as a result of 0.89 0.83 0.76

the Offering .....cccceveeieiriec e

Adjusted tangible book value immediately after2.25
the Offering .....cccceveeieiriec e

Note:
(1) Assuming that (i) the Offer Price is the mif of the Offer Price Range, €1.25 per
New Share, (ii) all the New Shares have been unittewby each of the Managers and
the Over-Allotment Option has been exercised induad (jii) the discretionary
commission is paid in full.

231 2.37

—

—

9]

E.7

Estimated
expenses
charged to the
investor by the
Issuer:

For the purpose of the transfer of the SharesCibrapany will not chargg
investors any expense in addition to the Offerdric

Purchasers of the Shares may be required to paypstaxes and othe
charges in accordance with the practices of thentcpuof purchase in
addition to the Offer Price. In addition, purchasevill have to bear th
commissions payable to the financial intermediatiesugh which they will
hold the Shares.

11%
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GENERAL INFORMATION

Neither the delivery of this Prospectus nor anysstiption or sale of Shares made pursuant to this
Prospectus shall, under any circumstances, cregténgplication that there has been no change in the
business or affairs of the Company since the datedf or that the information contained herein is
correct as of any time subsequent to the date isf Rhospectus. Notwithstanding the foregoing, the
Company is required to publish a prospectus supgéin respect of any significant new factor, miater
mistake or inaccuracy relating to the informatioolided in this document which is capable of aiffert
the assessment of the Shares and which arisesioted between the date hereof and the Admisgion, i
accordance with Article 22 of Royal Decree 1310200

Declaration of Responsibility

Mr. Enrique Sanchez del Villar Boceta and Mr. PaBtmzalez Martin, acting in the name and on behalf
of the Company, in their capacity as authorizedesgntatives of the Company, accept responsilidity
the information contained in this document. Havialgen all reasonable care to ensure that sucteis th
case, the information contained in this documertbishe best of their knowledge, in accordancé wie
facts and contains no omissions likely to affexintport.

Authorizations of the Offering

The Company's general shareholders’ meeting held\pril 26, 2017 authorized the increase of the
Company’'s share capital by way of monetary contidms and with the exclusion of pre-emptive
subscription rights in an amount of 625,000,000 Nghares, representing 40.4% of the Company’s post-
Offering share capital (assuming no exercise of @wer-allotment option). In connection with such
exclusion of pre-emptive subscription rights andspant to Article 308 of Royal Decree-Law 1/201D, o
July 2, which approves the consolidated text of $panish Companies AcRéal Decreto Legislativo
1/2010, de 2 de julio, por el que se aprueba ebtexfundido de la Ley de Sociedades de C3gpftak
“Spanish Companies Ac), KPMG Auditores, S.L., in its capacity as indegent expert, issued a report
dated March 24, 2017 on the reasonableness ohfberation contained in the mandatory report from
the board of directors of Unicaja Banco (ttiBoard of Directors”). Moreover, given that at the time of
convening the abovementioned shareholders’ medtiegOffer Price had not been determined, KPMG
Auditores, S.L. shall issue a complementary repoce the Offer Price has been fixed (expected ¢aroc
on or about June 28, 2017) on (i) the fair valueghef Company's ordinary shares, and (ii) the nation
value {alor tedricg of the pre-emptive subscription rights that haeen excluded. Both reports will be
attached to the notarized public deedcfitura publicd of capital increase in relation to the New Shares
and, as the case may be, the Over-allotment Shahés) will be registered with the Malaga Commeircia
Registry.

Corporate Structure

The Company is a Spanisleciedad anénimancorporated on December 1, 2011 and registertd tive
Mélaga Commercial Registry and as a credit inghituin the Special Registry at the Bank of Spaidain
number 2103. The Company's registered office i&vanida de Andalucia 10-12, Malaga, Spain and its
corporate structure as at the date of this Progpéstas follows:
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Unicaja Private investors

Fundacién Bancaria
Institutional : 8.8%
13.3%
Retail : 4.5%

i l '
' '
' '
' '

86.7%

Unicaja Banco
i 69.4% ! | 1
——————————————————————————————————— 1 Agreed price: €61.7mi
e : Treasury , FROB : . Private
! shares ' ' investors
— 2.4 i 24% | 7.1%
FROB CoCos: €604m E‘ haDusr - : i )
—

,,,,,,,,,,,,,,,,,,,,,

Note: The FROB is entitled to 21.1% share in Esjfiafexo, of which 12.57% is directly held as at ttegedof this Prospectus and
8.57% is pending settlement under the Compensierhanism.

The Company is currently neither subject to Sectidror 15(d) of the Exchange Act nor exempt from
reporting pursuant to Rule 12g3-2(b) thereunder.dédong as this remains the case, the Compary wil
furnish, upon written request, to any shareholdey, owner of any beneficial interest in any of 8iares

or any prospective purchaser designated by sublaratsolder or such an owner, the information rexguir
to be delivered pursuant to Rule 144A(d)(4) untler$ecurities Act, if at the time of such request af

the Shares are “restricted securities” within theamng of Rule 144(a)(3) under the Securities Act.

Please see Note 1.1, as well as Appendices I|,dIlBnof the 2016 Annual Accounts (as defined in
“Presentation of Financial and Other Informatipifor lists of the Company’s subsidiaries, joirgntures
and associates €htidades del grupo, multigrupo y asocidfless at December 31, 2016 as well as the
resulting consolidation impact.

Working capital

In the opinion of the Company, the working capigaailable to the Company is sufficient for the
Company’s present requirements and, in particigassufficient for at least the next twelve monthani

the date of this Prospectus.

Documents on display

Copies of the following documents will be availabbeSpanish language (unless otherwise stated) for
inspection in physical form until Admission duribgsiness hours on weekdays at the Company’s offices
at Avenida de Andalucia 10-12, Malaga, Spain:

€) deed of incorporation of the Company and theslds transformation of the Company’s ordinary
shares into book-entry form;

(b) the bylaws of the Company (which, following Asion, will also be available on the
Company’s website atww.unicajabanco.gs

(©) the regulations that govern the Board of Doest(the Board of Directors Regulations),
general shareholders’ meeting regulations, InteBedurities Market Code of Condudkegglamento
Interno de Conducla(the ‘Internal Code of Conduct’) (which, following Admission, will also be
available on the CNMV’'s website atwww.cnmv.es and on the Company's website at
www.unicajabanco.gs

(d) the 2014 Annual Accounts, the 2015 Annual Actsuand the 2016 Annual Accounts (as
defined in ‘Presentation of Financial and Other Informatipriwhich are also available on the CNMV’s
website atvwww.cnmv.esand on the Company’'s websitevat/w.unicajabanco.gs
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(e) the Consolidated Interim Financial Statememtki¢h are also available on the Company's
website atvwww.unicajabanco.gs

® this Prospectus (which, as soon as it has begistered with the CNMV, will also be available,
in English language only, on the CNMV’s websitewatw.cnmv.esand on the Company’s website at
www.unicajabanco.¢sand

(9) certificate of the resolutions approved by tneral shareholders’ meeting and Board of
Directors in connection with the Offering.

The documents referred to in (b) to (g) above aldlo be available for inspection in physical fornthee
CNMV’s premises at: Edison 4, 28006 Madrid, Spaimj Passeig the Gracia 19, 08007 Barcelona, Spain.

On May 31, 2017, the Board of Directors approved thansfer of the Company's website from
www.unicajabanco.edo0 www.unicajabanco.com Therefore, the new Company's website will be
www.unicajabanco.comwhich is, as at the date of this Prospectus, ipgndegistration with the
Commercial Registry.

The website is not a part of this Prospectus atliimgis incorporated by reference from the website
Enforcement of civil liabilities

Unicaja Banco is a Spanish company, and its aaset®cated within Spain (with residual assetstkxta

in Portugal). In addition, all of the Company'setitors, as well as its principal shareholdersdeesi are
located outside the United States, mainly in Spaa result, investors may not be able to effectise

of process upon the Company or these personseaftoce judgments obtained against the Company or
these persons in foreign courts predicated sofaby uhe civil liability provisions of U.S. secugs laws.

The Company has been advised by Freshfields Bruskbaringer LLP, the Company’'s Spanish counsel,
that there is doubt that a lawsuit based upon fé&ral or state securities laws could be brougtan
original action in Spain and that a foreign judgtiassed upon U.S. securities laws would be enfairced
Spain.
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DEFINITIONS AND GLOSSARY OF SELECTED TERMS

“2010 PD Amending Directive ...
“2014 Annual Account” ............

“2015 Annual Account? ............

“2016 Annual Accounts” ............

“Accepting Holders<"..............

“ADICAE” ..o,

CAAMISSION” ..

CAEB” e
“Agent Bank” ........ccccceeiiiiieennn.
“Ahorro Corporacion Gestion”....
“ALCO” i
“Annual Accounts” ....................

“APMS” .,

“Appointments Commissior” .....

“AQR” i
“AQS

“ASICT
CATA
CATM T

“Audit and Compliance

Commission..........cceevuveennnen.

“AUSBANC” ......cooiiiiiiiiiiieeeens

“Australian Corporations Act” ....
CAVIVA”
“Aviva Agreemen’ ...................

“Aviva Stake” ...,
“Banking FoundationsLaw”......

“Basel Committe¢” ....................
“Basel Ill Framework” or “Basel
L e

“Basel IV ..o
“Bail-in Power’.........ccccoeeeuunnen.

Directive 2010/73/EL

the Company’s audited consolidated annual accoprépared unde
EU-IFRS, as of and for the year ended Decembe2(®1l4;

the Company’s audited consolidated annual accoprépared unde
EU-IFRS, as of and for the year ended Decembe2(®ll5;

the Company’s audited consolidated annual accoprépared unde
EU-IFRS, as of and for the year ended Decembe2(RI6;
purchasers of EspafiaDuero’s preference sharesapnttiated det
who accepted the exchange offer of Unicaja Bancthi® acquisition
of EspafiaDuero;

the Association of Customers of BanlSavings Banks and Insurar
of Spain Asociacion de Usuarios de Bancos, Cajas y Seuros
the date our ordinary shares are listed on the iSipaStock
Exchanges and quoted on the AQS, expected to e ahout June
30, 2017;

Asociacién Esparfiola de Ban

Banco Santander, S..

Ahorro Corporacion Gestion, S.G.L.I.C., S;

the Company’'s sse, liability and budget committ;

the 20:6 Annual Accounts, tt 2015 Annual Accounts and the 24
Annual Accounts collectively;

alternative performance meast;

commission under the Board of Directors Regulati@sponsible fo
reporting and proposing on the appointment and vamof the
directors and senior managers;

Asset Quality Reviev

the Spanish Automated Quotation SysteSistema de Interconexi
Bursatil Espafiobr Mercado Continuj

Australian Securities arlnvestments Commissi;

average total ass;;

automated cash machi

commission under the Board of Directors Regulati@sponsible fo
assisting the Board of Directors on the observatibits monitoring
task by reviewing periodically the process of drayviup of the
financial documentation, the internal audit rolel ahe independent
nature of the external auditor;

the Association of Users of Banking Servic{Asociacion dt
Usuarios de Servicios Bancarjops

Corporations Act 2001 of the Commonwealth of Ausir

Aviva Europe S|;

agreementbetween EspafiaDuero,Unicaja Banc anc Aviva to
terminate their strategic alliance in relation twe tdevelopment,
commercialization and distribution of life insurengroducts and
pension plans in Spain;

Aviva's 50% stake in Unicorp Vida and Caja Espaifiday

Law 26/2013, of December 27, on savings banks amadkibg
foundations;

the Basel Committee on Banking Supervi;

the measures released on December 16, 2010 (raviskohe 011)

..referred to as Basel Ill: a global regulatory fravoek for more

resilient banks and banking systems;

review of Basel Ill Framewor

any write-down, conversion, transfer, modification, or suspem
power existing from time to time under, and exeadigh compliance
with, any laws, regulations, rules or requirementgffect in Spain,
relating to the transposition of the BRRD, as aneehflom time to
time;
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“Board of Directors” .................. the board of directors of Unicaja Banco, unlesscontext indicate

otherwise;
“Board of Directors
Regulations' ............cccovvvvvvnnnnn. existing regulations that govern the Board of Ctives;
BPS basis point:
“BRRD” ...ovviiiiiiiieeeeeeeeeeeiiieeeians as part of Directive 2014/59/EU of the Europeanlifaent and o

the Council of May 15, 2014 a framework for theowsry and
resolution of credit institutions and investmentnfs and amending
Council Directive 82/891/EEC, and Directives 20GHEXC,

2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC, 12ZH/EU,

2012/30/EU and 2013/36/EU, and Regulations (EU) Ni©93/2010
and (EU) No. 648/2012;

“CAGR” ..ot compound anual growth r;;

“Caja Espafia Vide" ................... Caja Espafia Vida Compaiiia de Seguros y Rease§u;

“CASEI" i Caja de Seguros Reunidos, Compafiia de Segurossgdreas, S./
“Cash dividendpayout ratio”...... cash dividend payout ratio is calculated as theh cdividends

declared by the Group divided by the consolidatedfitioss
attributable to the Group (see sectioAltérnative Performance

Measurey);

CCCP central clearing counterpar

“CECA” i Spanish Confederation of Savings Ba

CCETL it common equity tier .

“Caja Granada Vida Carve- carve-out of Caja Graada Vida, Compafiia de Seguros y Reaseg

OUL” e S.A,;

“CIR” i cost to income ratio is calculated as administratiostsdivided by
gross income (see sectioflternative Performance Measutgs

“Circular 4/2016" ..............ccco..... Circular 4/2016, of April 27, of the Bank of Spaamending Crcular

4/2004, of December 22, on public and confidenfialncial
reporting rules, and Circular 1/2013, of May 24, the Risk
Information Centre;

T e Corporate Income Talmpuesto sobre Socieday);

B O I - S the CIT Law (Ley 27/2014, de 27 de noviembre, del Impuesto
Sociedadés

“CISA” L the Swiss Federal Act (Collective Investment Schem

“Clearstream”........cccceeeeieieeeennnn. Clearstream Bankingociété anonyn;

“Closing Date” .............covvvvvnnnnnn. the closing date of the Offering offecha de operacion burséa
especidl

“CNMV " e the Spanish National Securities Market CommissiComisién
Nacional del Mercado de Valorgs

“Co-Lead Managers' ................. Alantra Capital Markets, S.V. S.A, Fidentiis Equities, S.V., S.
and Stifel Nicolaus Europe Limited (trading as KeeBruyette &
Woods);

“CoCos FROFE"..........ccevvvevviinns contingent convertible bonds amounting€604 million issued by
EspafiaDuero and solely subscribed by the FROB;

“Commission’s Propose’............ the proposal published lthe European Commission February 14

2013 for a Directive for a common financial trartgactax;

“Company” or “Unicaja Bancc” ... Unicaja Banco, S.A., sociedad andnin organized under the laws
Spain, as a standalone entity, unless the contlegtwaise requires;

“Company’s Registered

Address’ ..o, Avenida de Andalucia 10-12, Malaga;

“Compensation Mechanisr”....... agreement entered into [EspafiaDuero and the FR whereby the
FROB would receive, in consideration for assumingr@portion of
the litigation costs (as described in sectioRisks Related to
EspafiaDuero and the Restructuring Plana corresponding
proportion of the EspafiaDuero shareholding based amluation
exercise carried out by Oliver Wyman on August @12 which
concluded that 100% of EspafiaDuero had an equityevaf €334
million;
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“Consolidated Interim Financial

Statements.........cooeeeviiiiinnns

“ CORH

“Core Region” ......cccceevveeeeeeennnn.

“Corporate Governance Cod” ...

“Cost over core revenues rati” ..

“CRD IV”

“ CRO"

“Core Customer Deposit” ..........

“Customer spread’.........cccceeeeenn..

“Defaulted Share”

“Delegated Regulation (EU

2016/1052.....cevviiieiiiiiiiaaaaenn,

“Deposit Guarantee Scheme

Directive” .......ccoevveeieieeieenn.

“Draft MREL Technical
Standards’...........cccoeennie.

DTAS e,
DTC” e
“EBA”

“EBA SREP Guideline?.........

“ECB” i

“ECL” .,

CBEA” e
“Elements ......coooeviiieeiieeeieee
“EMU” e,
“ESCB .ccvviieeiieeeeeee e,
“ESM” e
“ESMA” i

“CRR i

our consolidateccondensed interim financial statements as of M

.31, 2017 and for the three-month period ended M&th 2017,

which were subject to a limited review;

cost of risk is calculated as impairment or revieefampairment or
financial assets not measured at fair value thrqargfit or loss from
loans and receivables divided by average grossslahming the
relevant period (see sectioAlternative Performance Measutgs
provinces/areas where our market share in terrbsaofches | above
10%, namely Méalaga, Almeria, Cadiz, Ledn, ValladpoBalamanca,
Jaén, Ciudad Real, Palencia, Zamora, CAceres,, Sdellla and
Ceuta;

. Corporate Governance CodCadigo de Buen Gobier), approvec

by the CNMV in February 2015;

. the ratio resulting from diding the sum of administrati costby the

sum of net interest income and net commissions;

the Capital Requirements Directive, Directive 2BB3U of the
European Parliament and of the Council of June@63 on access to
the activity of credit institutions and the prudehtsupervision of
credit institutions and investment firms, amendirigjrective
2002/87/EC and repealing Directives 2006/48/EC20@b/49/EC;
the Group’s Chief Risk Officel

Capital Requirements Regulation, Regulation (EU. 575/2013 of
the European Parliament and of the Council of J2ée2013 on
prudential requirements for credit institutions andestment firms
and amending Regulation (EU) No. 648/2012;

current and savings accou, term depods (excluding covered boni
included within term deposits) and other depositassified as
financial liabilities measured at amortized costee(s section
“Alternative Performance Measufgs

customer spread is calculated as the differencedset the yieldrom
performing loans (excluding assets acquired undesgunchase
agreements) and the cost of retail deposits (ekgjudssets sold
under repurchase agreements) (see secAtierhative Performance
Measurey);

the shares that one or more of the Managers faildoure purchase
for or to subscribe or purchase under the termhefUnderwriting
Agreement;

Commission DelegateRegulation (EU) 2016/1052 of March 8, 2(

.supplementing Regulation (EU) No 596/2014 of therofaan

Parliament and of the Council with regard to retpla technical
standards for the conditions applicable to buy-bpograms and
stabilization measures;

the recast Directive 2014/49/EU, dated April 16,120 of the
European Parliament and of the Council on deposiarantee
schemes;

the EBAfinal draft technical standards the crteria for determining
MREL published on July 3, 2015.

deferred tax asss;

convention for the avoidance of double taxat

the European Banking Authori

EBA guidelines published on Decembl19, 2014 for commo
procedures and methodologies in respect of the SREP

the European Central Bau

expected credit losst

the European Economic Ar

disclosurerequirementnumbered in Sections—E (A.1—E.7);
European Monetary Uni

European System of Central Bar

European Stability Mechanisr

European Securities and Markets Autho
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“ESMA Guidelines".................... European Securities and Markets Authority Guidalimgroduce in

“ ESRBH
“EspafiaDuerd

uEU”
“EU-IFRS”

“Euribor”
H€H’ Heuroﬂ Or HEURH

“EUroclear’......cooceeiieiieeeeeee,

“Eurozone”

“Exchange Ac”

“Exempt Investors” ..............c.....

“ FGDH

“FIEL”

“Financial Advisor”

“Financial Instruments”

" FSBH
“FSMA Order”

“Fitch”
“foreclosed asse”

“Foreclosedasset ccverage

(21 ([0 L

“Foundation”

“Foundation’s Protoco”

“Framework Agreement”

“FROB”

“FROB Guarantee”

“FSMA”
" FTT n

“gross loan” .......cceeeeeiiiiiiiiiiinnns

“ G Dpn

“General Data Protection

July 2016;

European Systemic Risk Boal

Banco de Caja de Espafia de Inversiones, SalamaScaig, S.A
together with its consolidated subsidiaries, unléls context
otherwise requires;

the European Unio

the International Financial Reporting Standardsadspted by th
EU;

Euro Interbank Offered Rg;

the single currency of each member state ofEU, including Spain
which participated or participates at the relevane in the Economic
and Monetary Union;

Euroclear Banl S.A./N.V., as operator of the Euroclear Sys

the economic region formed by those member countifethe EL
that have adopted the euro;

the SecuritieExchange Act of 1934, as amen;

select investors in Australia who are able to destrate that they
(i) fall within one or more of the categories ofvé@stors under
section 708 of the Australian Corporations Act ttom an offer may
be made without disclosure under Part6D.2 of thestralian
Corporations Act; and (ii) are “wholesale custorhdos the purpose
of section 761G of the Australian Corporations Act;

the Deposit Guarantee Fund on Credit InstitutioFondo de
Garantia de Depdsitos de Entidades de Crégito

the Financial Instruments and Exchange Law of JapanNo. 25 of
1948, as amended;

Rothschild

the package of improvements coming into effect amuary 1, 201¢
including a logical model for classification and asarement, a
single, forward-looking “expected loss” impairmemiodel and a
substantially-reformed approach to hedge accounting

Financial Stability Boar:

the Financial Services and MarkeAct 2000 (Financial Promotior
Order 2005, as amended;

Fitch Ratings Espafia, S.A.

foreclosed assets include foreclosed property sissainder debt pe
and foreclosed equity instruments or under debt pay

foreclosed asse coverage ratio is calculated as taccumulate:
impairment losses of foreclosed assets (excludiggite stakes)
divided by the gross foreclosed assets (excludipifgstakes);

the Unicaja BankinfFoundation Fundacién Bancaria Unica);

the management protocol of the Foundation’s firgnsiake inthe
Company;,

framework agreement entered into between Unicajec8and Sant
Lucia in the context of the Santa Lucia Acquisition

the Spanish Fund f the Orderly Restructuriniof the Banking Sect
(Fondo de Reestructuracion Ordenada Bancgria

a guarantee from the Spanish author through the FRO to
partially cover the risk of legal proceedings rethto the misselling
of EspafiaDuero preference shares and subordinatedwdho were
subject to the burden sharing exercise;

UK Financial Services and Markets Act 2000, as ated

financial transaction tg;

our averagiloans and receivables excludiprovisions for credit risl
gross domestic produ

regulation proposed by the European Commis on the protectiol

Regulation” ..........cccceeeiieeieeeennn. of individuals with regard to the processing ofgueral data and on
the free movement of such data;
“G-SHE i, global systematically important institutic
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“Group”, “we”, “us”, and ‘our” ....

“ GRV"

“High quality liquid assets” and

“HQLAS” ..o,

“Home Region” ..........ccccvvveennnn,
" IASH
“lberclear”

“ IBM ”
“ICAAP”
“ ICEA ”

“IDD”

“ IDEA ”
uIGT ”

“IGT Law”

u”T ”

“IT Law ”

“ILAAP”
HINEH

“Insurance Mediation Directive” .
“Internal Code of Conducf”

“Inverco”

“INVESEOrs” ..

IRB e,
“Joint Bookrunners”

“Joint Global Coordinators”
R Y ES TR

“Law 10/2012" ....coooveeiiiin,

“Law 11/201% ... ...cooiiiiean,

“Law 19/2007 ....covvvieiiiiiiiiieeen.

“Law 3/200¢" ......oooiiiiiiiiiiees

“LCIT”

Unicaja Banco together with its consolidated subsies, unless th
context indicates otherwise;

the group results varial. The GRV ties the potential payments un
the management incentive plan to the results obddly the Group in
the relevant year;

high quality liquid assets is calcula as High Quality Liquid Asse
within the meaning of Commission Delegated Regotatof 10
October 2014 minus the available balance undefatibty with the
ECB (non-HQLA);

Andalucia and Castilly Ledr;

International Accounting Standa

the Spanish securities registration, clearance satilement syster
(Sociedad de Gestion de los Sistemas de Registrap&sacion y
Liquidacion de Valores, S.A. Unipersopal

International Business Machines, §;

Internal Capital Adecacy Assessment Proce

Investigacion Cooperativa entre Entidades uuradoras y Fondos «
Pensiones;

Insurance Distribution Directiveformerly known as the Insuran
Mediation Directive I,

Agencia de Innovacién y Desarrollo de Andal;

Spanish Inheritance and Gift Ta“Impuesto sobre Sucesior y
Donacionesy;

Spanish Inheritance and Gift Tax Lawley 29/1987, de 18 ¢
diciembre, del Impuesto sobre Sucesiones y Donesjon

the Spanish Income Tax on Individualmpuesto sobre la Renta
las Personas Fisicas

the Spanish IIT LawLey 35/2006, de 28 de noviembre, del Impu
sobre la Renta de las Personas Fisicas y de madifa parcial de
las leyes de los Impuestos sobre Sociedades, sambRenta de no
Residentes y sobre el Patrimopio

Internal Liquidity Adequacy Assessment Proc

Spanish National StatisticsInstitute Instituto Nacional
Estadistic;

Directive 2002/92/E;

Code of Conduct regulatinamong other things, t Company’s
directors’ and managers’ conduct with regard to tieatment, use
and disclosure of the Company’s material non-pubfarmation;
Asociacién de Instituciones de Inversion ColectvaFondos dk
Pensiones;

persons onwhose behalf accounts at Euroclear or Clearstrea
maintained and to which shares have been credited;

Advanced internal ratir-based model

Morgan Stanley, UB, Citigroup Global Markets Limited and Cre
Suisse Securities (Europe) Limited:;

Morgan Stanley and UE;

Joint Supervisory Team on which the ECB and NCAgesiise
significant banks within the SSM;

Law 10/2014, dated June 26, on regulation, sugervand solvency
of credit entities;

Law 11/201%of June 18, on Credit Institutions and Investmem§
recovery and resolution;

Law 19/2003, of Ju 4, on the esblishment of a regulatory regin
relating to capital flows to and from legal or malupersons abroad
and the prevention of money laundering;

Law 3/2009, of April 3, on Structural Amendments Bfivate
Companies ley 3/2009, de 3 de abril, sobre modificaciones
estructurales de las sociedades mercanjtiles

Law 27/2014, on Colorate Income Tax of November

de
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“LCR ittt liquidity coverage rati as defined in CRR ansettled by theBasel

Committee;
“Leverage ratic’ .......cccccvveeeeeenns, leverage rati as defined in CRR arsettled by thiBasel Committe;
LMV 7 Royal Legislative Decree 4/2015, of October 23, reyipg the

consolidated text of the Spanish Securities Market (Real Decreto
Legislativo 4/2015, de 23 de octubre, por el quaseieba el texto
Refundido de la Ley del Mercado de Valdres

“LTD ratio” ..veeeeeeeeeeiieeieeeeeeeeees loan to deposit ratio is calculated net loans divided by reta
funding (demand and term deposits) (see sectiditerhative
Performance Measur8s

LTV ratio ” .o, loan to valueratio for loans with real guarantee is calculatgd
dividing the loan's carrying amount by the amouhttle latest
appraised value of the collateral;

“Managemen” .......ccccceeeeeeeennnnns refers to the management of Unicaja Banco, unlbss contex
indicates otherwise;

“Managers’.......ceeeiieieeeeeeeennnn Cc-Lead Manages together with the Joint Bookrunne

“Mapfre” ..o Mapfre, S.A;

MDA a maximum distributable amount calculated in acaoce with

Article 73 of the Royal Decree 84/2015, of FebrubBy 2015, which
builds on Law 10/2014;

“MIFID 1" i, Markets in Financial Instruments Directive (2004E30);
“MIFID I " Markets in Financial Instruments Direct 2014/65/EU
“MIFIR " i Regulation (EU) No. 600/2014 of the European Paudiat and of th:

Council of May 15, 2014 on markets in financialtioments and
amending Regulation (EU) No. 648/2012;

“Minimum Reserves Ratic' ........ a specific percentage of “Qualifying Liabilitieshithin the meaning
of the SSM framework, that credit institutions iremmber states part
of the European Monetary Union are required to elagth the
respective central banks in the form of interesriog deposits;

“MoOdY'S” v, Moody’s Investors Service Espafia, S

“Monitoring Trustee”................. the monitoring trustee designated by the EurojlCommissio;
“Morgan Stanley’....................... Morgan Stanley & Co. International

“MREL” .o minimum requirements for own funds and eligiblebilities set by

national resolution authorities to ensure that Bah&ve sufficient
loss-absorbing capacity and are ready for the (aten
implementation of bail-in tools;

“National Resolution Fund<....... national resolution funds provided for by the BF;

“Natural Expansion Region¢ ...... provinces/areas in our HomrRegions where our market share
terms of branches is below 10%, namely Sevilla,dGba, Granada,
Burgos and Huelva;

“NECOCO! .....uvveiiiiieeeeeeeeieeeeien, necessarilyconvertible bonds issued by Unicaja Banco withie
acquisition of EspafiaDuero;
“Netloans.....ccoceeeeveieeeeeeiiiieenn, loans and receivables (aftprovisions for credit ris, excluding

extraordinary provisions related to clauses whieh & minimum
interest rate for mortgages);

“New Share”......ccccoevvveeeiiiinnnnnns new ordinary shares of the Offeri

ENIM ™ e net interest margin is calculated as net intenesbrne divided b
average quarterly total assets during the releparibd (see section
“Alternative Performance Measufgs

“Non-AcceptingHolders™............ purchasers of EspafiaDu’s preference shares and subordinated
who did not accept the exchange offer of Unicajad8afor the
acquisition of EspafiaDuero;

“Non-Spanish Holder¢ ............... a beneficial owner of the Shares: (i) who is anividdal or
corporation resident for tax purposes in any cquather than Spain;
and (ii) whose ownership of Shares is not effetfie®nnected with
a permanent establishment in Spain through which bolder carries
on or has carried on business or with a fixed bas8pain from
which such holder performs or has performed indépen personal
services;
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“Non-Viability Loss Absorption” .

ENPAS e
“NPA ratio”

“NPA coverage rati(”

“NPL coverage ratic”’

“NPL ratio”

“NPLS
“NRIT”

“NRIT Law”

“NSFR’

“Offer of the Share¢ ..................

“Off-balance sheet fund:

resolution authorities provided by the BRRD and La¥w2015 tc
have the further power to permanently write-downconvert into
equity capital instruments, at the point of nonbility of an
institution or group;

nor-performing asset:

nor-performing assets ratio is calculated gross no-performing
assets (non-performing loans plus gross foreclassdts) divided by
gross loans plus gross foreclosed assets (seeorse@lternative
Performance Measur8s

nor-performing assets coverage ratio is calculatecaccumulate:
losses of foreclosed assets plus impairment lossedoans and
advances to customers (excluding provisions relatedauses which
set a minimum interest rate for mortgages) divitydgross non-
performing assets (non-performing loans plus gfaexlosed assets)
(see sectionAlternative Performance Measufgs

nor-performing loans coverage ratio is calculated apainment
losses on loans and advances to customers (exgledinaordinary
provisions related to clauses which set a minimaoterest rate for
mortgages) divided by non-performing loans (seé@etAlternative
Performance Measur8s

nor-performing loans ratio is calculated enor-performing loan:
divided by gross loans (see sectiofltérnative Performance
Measurey);

nor-performing loan:

Non-Residents Income Tax Impuesto sobre la Renta de
Residentes

the NRIT Law (Texto refundido de la Ledel Impuesto sobre
Renta de no Residentes aprobado por el Real Dedregislativo
5/2004, de 5 de markgo

net stable funding ral as defined in CRR ansettled by theBasel
Committee;

communication in any form and bany means of sufficier
information on the terms of the offer and the Skaoebe offered so
as to enable an investor to decide to purchas8lthaees, as the same
may be varied in that Relevant Member State by eamgasure
implementing the Prospectus Directive in that RafevMember
State;

off-balance sheet funds marketed over customer fuettsl) ratio is

marketed over customer funds a measure of off-balance sheet products penetraimoss the

(retail)”

“Offer Price”

“Offer Price Range” ...................
“Offering”

“Over-allotment Option” ....

“Over-allotment Share¢

" O_SI I n
“Participating Member State<”

customer base, calculated as off-balance sheetsfundrketed
divided by retail customer funds (i.e. Core Customeposits plus
off-balance sheet funds marketed) (see sectigiterhative
Performance Measur8s

the final price of the Shares offered in the Offgridetermined bast
on negotiations between the Company and the JoildbaB
Coordinators upon the finalization of the book-tunt period;

the indicative offer price range at which Sharel be offerec in the
Offering, between €1.10 and €1.40 per Share, d@tedrbased on
negotiations between the Company and the Joint aBlob
Coordinators;

the offer of the Shares by way of a rights offeraggdescribed in th
Prospectus;

option granted by tt Company to the Joint GlobiCoordinator at
the Offer Price to cover over-allotments in thee@ffg, if any, and
short positions resulting from stabilization tractsans;

up to 62,500,0C additional shares of the Company granted a
option to the Joint Global Coordinators;

Other systemically important institutic

Belgium, Germany, Estonia, Greece, Spain, Frartedy, |IAustria,
Portugal, Slovenia and Slovakia;
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PAT the percentage of achievement of tar;

PIC” e Increasing interest rate liabilitiesPasivos de Interés Creciel");

“PEL i profit and loss

B =T o] 0o S perpetue contingent convertible bonds issued by Unicaja Bt
within the acquisition of EspafiaDuero;

PEEIY i CaixaBank, SA, Bankia, S.A., Bancde Sabadell, S.A., Bani
Popular Espafiol, S.A. and Liberbank, S.A., seleotethe basis that
they are Spanish listed domestic retail banks withilar business
and distribution models;

“PEPS it politically exposed persor

PO Point of SaleTerminals;

PFICT i passive foreign investment compe

“Prospectus .......ccceeeveeeeeeeennnnnn, this document, a prospectus for the purposes of Riaspectu:

“ProspectusDirective”

“Prospectus Rule”

“PSD II”

“QIB”

“ RAFH
“RDL 11/201(

“RDL 1/2017"............

“RDL 2/2017

“RDL 1588/199"........

“Recovery Plar’

“Regulation¢".............

“Regulation £ ...........

“Regulation (EU) No 537/201" ...

“Regulation (EU) 596/201”

“Relevant Member Stat(’

“Relevant person”

“Relevant Resolution Authority” .

“Remuneration Commissior”

Directive prepared in accordance with, and inclgdime information
required by, the Prospectus Rules;

Directive 2003/71/EC of the European Parliament ainithe Counci
of the EU (as amended, including by Directive 2@3(EU);
Annexes |, lll and XXII of Regulation (EC) No. 8@204 and th
amendments thereto, including Commission Deleg&edulation
(EU) 486/2012 and Commission Delegated RegulatidiJ)(
862/2012;

Directive (EU) 2015/2366 ofhe Europen Parliament and of tt
Council of 25 November 2015 on payment servicethe internal
market, amending Directives 2002/65/EC, 2009/110/E@d
2013/36/EU and Regulation (EU) No. 1093/2010, aegealing
Directive 2007/64/EC;

qualified institutional buyers as defined in Ruld4A under the
Securities Act;

the Groups Risk Appetit Framework

Royal Decre-Law 11/2010, of July 9, on governing bodanc othel
aspects of the legal regime for savings banks;

Royal Decre-Law 1/2017, of January , on urgent measures
protect consumers related to floor clauses;

Royal Decre-Law 2/2012, of February 3, on the consolidatiorhef
financial sector;

Royal Decre-Law 1588/1999, of October 15, which ratifies
regulations of company commitments with employeesd a
beneficiaries in respect of pensions;

Recovery plan the Group prepares in compliance kath 11/201¢
the LMV and Royal Decree 1066/2007, of July implementing
Directive 2004/25/EC of the European Parliament afdthe
European Council of April 21, 2004;

Regulation S of the Securities £

Regulation (EU) No 537/2014 of the European Pamiainand of th
Council of April 16, 2014 on specific requirementsgarding
statutory audit of public-interest entities;

Commission Regulation (EU) No. 596/2014 of April, 2814 of the
European Parliament and of the Council of April 2614 on market
abuse;

each member state of the EEA thas implemented the Prospec
Directive;

other persons to whom they may otherwise lawfully
communicated (all such persons, including qualifieestors);

tools and powers granted by Law 11/201 the Bank of Spain or tt
Spanish Securities Market Commission or any otmityewith the
authority to exercise any tools and powers fronettmtime;
commission under the Board of Directors Regulati@sponsible fo
reporting on remuneration policy;
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“Restructuring Plan”.................. the restructuring plan of EspafiaDuero communichtethe Spanis
government on December 12, 2012, as amended amieswgnted
from time to time in writing;

“Risk Commissior” .................... commission under thBoard of Directors Regulations, which advi
the Board of Directors on risk management matters;
“ROA” (e return on average assets is calculated as therofit givided by

average quarterly total assets during the releparibd (see section
“Alternative Performance Measufgs

“ROE” i return on average equity is calculated as thetfasfs attributable t
the parent entity divided by averagearterly shareholders’ func
during the relevant period (see sectioAltérnative Performance
Measurey);

“RORWA” oo, returr on risk-weighted assets is calculated as the net profitieti
by risk-weighted assets as at the end of the retepariod (see
section ‘Alternative Performance Measuftgs

“ROTE” .o return on tangible equity is calculated as theighogs attributable t
the parent entity divided by the difference of aggr quarterly
shareholders’ funds (excluding valuation adjustseihdss average
quarterly intangible assets during the relevantopefsee section
“Alternative Performance Measufgs

“Rothschild” ... Rothschild, S.A

“Rule 1444 ..., Rule 144A under the Securities #

RWA” risk-weighted assel

“RWA density ratio” .................. risk-weighted assets density ratio is calculated a-weightec asset:

calculated in accordance with the Basel Il Framé&wover total
assets (see sectioAlternative Performance Measutgs

“Santa LUCIE ......uvvveeveeieiiiienenn. Santa Lucia, S.A

“Santa Lucia Acquisitior” ........... agreemer to buy Aviva's life insurance business in Sp which
includes the Aviva Stake;

“SAREB” ......ccoiiiiii e, the Spanish Company for the Management of Assetepding fron

Restructuring of the Banking Syste®ogiedad de Gestidn de Activos
Procedentes de la Reestructuracion Bancaria,)S.A.

CSCHE i the internamanagement of financial informatioSistema de Contr(
Interno de Informacién Financieja

SEC” e the U.S. Securities and Exchange Commis

“Securities AC” ......cccevvveeiiieeenn. the U.S. Securities Act of 1933, as amen

“Settlement Dat(’ ....................... date on which delivery of the relevant Shares malfinvestors i
expected to take place;

CSFA” the Securities and Futures Act, Cha 289 of Singapor

“Shareholders’ Agreemen” ........ shareholders’ agreement entered into by Santa Lawth Unicaje
Banco on May 9, 2017,

“Shares ..., the New Shares and O-allotment Share

“SICAVS” i, investment compani with variable capitalsociété d’'investisseme
a capital variablg;

CSIFL e systemically important financial institutions reqgitto keep betwee

1% and 3.5% of RWA as additional CET1 because dileré of any
one of these institutions could lead to a financiadis;

“Single Resolution Fun(' ............ single resolution fund provided by the SRM Regolat

I s the SIX Swiss Exchanc

“SMES" i small and mediur-sized enterprise

“Sociedad de Bolsé' .................. Sociedad de Bols: S.A., the operators and regulators of the £
“Spanish Companies AC' ........... Royal Legislative Decree 1/2010 approving the restatet ¢é the

Spanish Companies AcRéal Decreto Legislativo 1/2010, de 2 de
julio, por el que se aprueba el texto refundido lde Ley de
Sociedades de Capijal
“Spanish Foreign Investmeni Royal Decree 664/1999, of Ap 23 (Real Decreto 664/1999, de
LaW” i de abril), which was approved in conjunction with Law 1829 of
July 1;
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“Spanish Holder¢ ...........ccccoe.....

“Spanish Stock Exchange’
" Spainﬂ
“Special Tax Charg”

“SPPI
“SREF

uSRBn
uSRMH

“SRM Regulatior”

“ SSMH

“SSM Framework Regulation” ....

“SSM Regulatior”

“Stabilizing Manager”
“Stabilization Period”

“Stand-Alone Annual Accounts”..

“Strategy”
“Strategy Committee”

“Subscription Date”

“Support Commission? ..............

a beneficial owner of the Shares who is an indigidesident for ta
purposes in Spain, and who does not acquire theeSheg reason of
hisfher employment, or a corporation resident imispfor tax
purposes;

the Madrid, Barcelona, Valencia and Bilbao stoohexges

the Kingdom of Spail

the special tax charge of 1.5% on the positiveedifice (if any
between the (i) DTAs guaranteed by the Spanisk geterated from
January 1, 2008 to December 31, 2015, and (ii)athgregate CIT
liability (cuota liquida for tax periods between years 2008 and 2015;
solely payments of principal and inte;

the ECB'’s supervisory review and evaluation prc, which is ar
assessment of the overall viability of a credititnion and includes
the imposition of capital requirements determimeddécordance with
such assessment;

Single Resolution Board provided by the SRM Regorta

Single Resolution Mechanism providing uniform rudesl a uniforn
procedure for the resolution of credit institutiorsd certain
investment firms;

Regulation (EU) N. 806/2014 of July 15, 2014 establishing unifc
rules and a uniform procedure for the resolutiomreflit institutions
and certain investment firms in the framework @iagle Resolution
Mechanism and a Single Resolution Fund and ameriReyylation
(EU) No. 1093/2010;

Single Supervisory Mechanism making the ECB thglsisuperviso
for the prudential supervision of credit instituteothat qualify as a
significant credit institution;

Regulation (EU) No. 468/2014 of thECB of April 16, 2014
establishing the framework for cooperation withire ISSM between
the ECB and national competent authorities and wittional
designated authorities;

Article 127(6) of the Treaty on the Functioning of tEU and
Council Regulation (EC) No. 1023/2013 conferringafic tasks on
the ECB concerning policies relating to the prudrgupervision of
credit institutions;

Morgan Sanley & Co. International pl, or any of its agent

the period, expected to commence on Jun, 2017 and end orJuly
29, 2017, in which stabilization transactions shallcarried out for a
maximum period of 30 days from the date of the cemeement of
trading of the Company's ordinary shares on thenBpaStock
Exchanges, provided that such trading is carriedimwcompliance
with the applicable rules, including any rules aming public
disclosure and trade reporting;

the Company’s audited individual annual accountsfasnd for eacl
of the years ended December 31, 2014, 2015 and @dllegtively,
prepared in accordance with IFRS, Circular 4/2004 &ircular
5/2004 of Bank of Spain and subsequent amendments;

the Group'’s strategy for the years 2017 to 2!

the strategy committee of Unicaja Banco, an intebualy without
corporate faculties which was created by the BadrBirectors on
December 29, 2016, in order to assess strategtemnalhe strategy
committee meets twice a month and is formed by ekecutive
chairman, the executive vice-chairman, the chiefcative officer
and the general directors of Unicaja Banco;

June 29, 2017the date on which the Joint Global Coordinators
expected to subscribe and pay for the New Sharttein capacity as
prefunding banks;

the Appointments Commission, Remuneration CommisskRisk
Commission, and Audit and Compliance Commission;
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“Term Shee”

“Texas Ratic”

“TLAC . e
“TLTRO " i,
“U.K.” or “United Kingdom”
“Unimediacion”
“Unimediacion Agreemen”

“Unién Duero Seguro”

“Unién Duero Vida"

“Unién Duero Vida and Uni¢n
Duero Pensiones Agreemeht..

“U.S” or “United State¢ .............

“U.S. dollare”, “dollars”,
HUSDH( U.S.$1 or H$H
“U.S. Holder’

“U.S-Spain Treaty”

" UBOH
" UBSH
“Underwriting Agreement”

“Unicaja”

“Unicaja Bancc”

“Unicorp Vida”
“Uniges!”
HVAT ”
“Working capital”

the term sheet of the Restructuring Plan as ameinoexdtime to time
in writing, including, among others, obligationsr f&spafiaDuero
refocus its business activities in its core regidgransfer assets to the
SAREB, reduce its balance sheet, and reduce thebersnof its
branches and staff;

the Texas Ratio is measure to assess asset quality calculate
gross non-performing assets (i.e. non-performirengoplus gross
foreclosed assets) divided by (i) tangible shamrsl equity
(including valuation adjustments less intangiblesets) plus (ii)
impairment allowances on loans and advances toomess
(excluding extraordinary provisions related to skl which set a
minimum interest rate for mortgages) and (iii) a#mces for the
impairment of foreclosed assets. The higher thea3eRatio, the
lower a bank’s ability to absorb potential lossesrf non-performing
assets (especially if it exceeds 100%) (see sectidliternative
Performance Measur8s

Total Los-Absorbing Capacit

Targeted LongeTerm Refinancing Operatio, a monetary policy
tool of the ECB,;

the United Kingdom of Great Britain and Northerelénd
Unimediacion, S.L. Opedor de Banc-Seguros Vinculad
form of insurance distribution agreemenincluded
Shareholders’ Agreement;

Unién del Duero, Compafide SeguroGenerale, S.AU.;
Unién del Duero, Compafide Seguros de Vida, S;

the bancassurance agreement entered into by MapfieUnién
Duero Vida and Unién Duero Pensiones, Entidad Gaste Fondos
de Pensiones, S.A,;

the United States of America, its territories ipossessions, any st
of the United States of America or the DistricGaflumbia;

in  the

the currency of the United States;

a beneficial owner of Shares that is for U.S. faléncome ta
purposes (i) a citizen or individual resident of tinited States, (ii) a
corporation, or other business entity treated esrporation, created
or organized under the laws of the United Statestsomolitical
subdivisions, (iii) a trust subject to the contodlone or more U.S.
persons and the primary supervision of a U.S. cou(tv) an estate
the income of which is subject to U.S. federal meotax without
regard to its source;

income tax treaty between the United States anih;

ultimate beneficial owne

UBS Limited

underwriting agreement to be entered into on outJune 28, 201
among Unicaja Banco and the Managers with respetiet offer sale
of the Shares;

Monte de Piedad y Caja de Ahorro de Ronda, Cadialay,
Almeria, Antequera y Jaén (currently converted afeoundation);
Unicaja Banco, S.A., sociedad anénirr organized under the laws
Spain, as a standalone entity, unless the contlegtwaise requires;
Unicorp Vida Compafiia de Seguros y Reaseguros;

Unigest, S.G.l.I.C., S.;

value added tg;

our current assets minus our current liabili
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Financial Information
Consolidated Annual Accounts

Our consolidated annual accounts as of and for ehthe years ended December 31, 2014, 2015 and
2016 (which include audited comparative informationthe prior years, the2014 Annual Accounts,

the “2015 Annual Accounts, the “2016 Annual Accounts$, respectively, and collectively théthnual
Accounts’) are prepared and filed, according to applicaBlganish law, in accordance with the
International Financial Reporting Standards, aptatbby the European UniorBU-IFRS”).

The Annual Accounts have been audited by PricewateseCoopers Auditores, S.L. as stated in its
unqualified reports, which, together with the Anhéa&counts and the Company's response to the
information request received from the CNMV in radatto our 2016 Annual Accounts, are included as an
annex to this Prospectus.

Consolidated Interim Financial Statements

Our unaudited consolidated condensed interim fighratatements as of March 31, 2017 and for the
three-month period ended March 31, 2017 (tBerisolidated Interim Financial Statements’) are
prepared in accordance with International AccountBtandard (AS”) 34 “Interim Consolidated
Financial Statements” and with Circular 5/2015hef CNMV.

The Consolidated Interim Financial Statements haeen reviewed by PricewaterhouseCoopers
Auditores, S.L. as stated in its limited review gdpunder International Standard on Review
Engagements (ISRE) 2410, which, together with tloesOlidated Interim Financial Statements, are
included as an annex to this Prospectus.

Circular 5/2014

The 2016 Annual Accounts have been prepared inrdanoe with EU-IFRS, considering the financial
statements format established by Bank of Spainu@ircs/2014 and subsequent amendments, which
modify the format previously established by BankSp&in Circular 4/2004 which was used in the 2015
Annual Accounts and the 2014 Annual Accounts. Uitaddcomparative information as of and for the
year ended December 31, 2015 included in the 20f6ual Accounts has been presented under the new
format established by Bank of Spain Circular 5/2@th8 subsequent amendments. Where financial
information in this Prospectus as of or for theryeaded December 31, 2016 is compared to informatio
as of or for the year ended December 31, 2015ppigcable, the information as of or for the yeadeah
December 31, 2015 has not been audited and haspbesented in the format used in the 2016 Annual
Accounts. Where information as of or for the yeaderl December 31, 2015 is compared to information
as of or for the year ended December 31, 2014ppigcable, the information as of or for the yeadeth
December 31, 2015 has been audited and has besenfg@ in the format used in the 2015 Annual
Accounts. Please see Appendix V of the 2016 Anndtounts for further information on this
presentation and a reconciliation of the informatas of and for the year ended December 31, 2015
included in the 2016 Annual Accounts with the imfiation as of and for the year ended December 31,
2015 included in the 2015 Annual Accounts.

Circular 4/2016

Additionally, Bank of Spain Circular 4/2016 of Ap#7, amending Circular 4/2004, of December 22, on
public and confidential financial reporting rulesid Circular 1/2013, of May 24, on the Risk Infotima
Center (Circular 4/2016") was published in the Spanish Official GazetteMay 6, 2016.Inter alia,
Circular 4/2016 amends Annex IX of Circular 4/2004 credit risk management in the context of
accounting matters, including lending policies, manng of transactions and the provisioning regiiore
credit risk. Amongst other reasons, Circular 4/20@% been amended in order to incorporate the
accounting guidelines of the Basel Committee onkiBen Supervision (the Basel Committe€) on
credit risk management, maintaining its compatipiliith the accounting framework set out in EU-IERS

In compliance with IFRS-EU, and taking into consatimn the matters set out under Note 1.4 of tHe620

Annual Accounts, during 2016 we reviewed the actingnestimates relating to the identification and
calculation of the impairment of debt instrumenteasured at amortized cost (specifically those
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recognized as loans and receivables from custoraebthe assets originating from the foreclosure or
acquisition through other debt recovery means (lpaicognized in the headings “Non-current assets
available for sale” and “Inventories”), as a resflthe application of internal methods to estimatal
coverage of insolvencies and coverage of foreclasedts.

The change in the percentage relating to creditisislue to the application of internal methodsebasn
past experience regarding specifically observedgel®sn the Group, adjusted to the financial coowlti
and other known circumstances at the time of thismate. In accordance with those principles:

= Past loss experience is adjusted, based on obgergatabases, to reflect the effect of the
current conditions that did not affect the histquariod used as a reference and to suppress the
effect of past conditions that are not currentlegent, as well as to include any possible
differences in the composition and quality of ourrent portfolio compared with the historic
period used as a reference; and

*» An estimate of incurred losses not yet realizedransactions classified as being of normal risk
has been performed, using the losses associatedtarits classified as doubtful over a twelve
month time horizon as a reference, based on theambmithin the financial cycle and our
current operations. An estimate of incurred lossestransactions classified as doubtful is
performed and such losses are understood to laiftekence between the present amount of the
risk and the estimated future cash flows.

The internal methods for insolvencies have beetieappo all customer credit portfolios, except foe

real estate development and large corporates segnierwhich alternative solutions are used based o
industry parameters that have been obtained basedperience and the information held by the Bank o
Spain regarding the Spanish banking sector. Thegments had a gross exposure of €2,610 million at
December 31, 2016 from a total gross credit figpir€33,687 million, and therefore they represeiiéa.

of the total portfolio.

These internal methods are used to estimate therage of insolvencies deriving from all risks theg
not individually material. In order to analyse ttik relating to borrowers with significant expossiron
an individual basis, we have established a thresbbE3 million for doubtful risks and €5 milliorof
those that are not doubtful.

In the cases of doubtful risks due to non-paymkeat &re individually material, as well as trangati
that are doubtful for reasons other than non-payntiest are not exclusively affected by automatic
classification factors, we estimate the coverageaneolvency on an individual basis, calculatingstthe
difference between the gross carrying amount oftiéw@saction and the restated value of the estinate
cash flows that are expected to be received. Tigmat effective interest rate applied to the teei®on is
used as the discount rate.

In past years, we considered coverage calculateghandividual basis to be that relating to alltloé
risks that were doubtful due to reasons other timmpayment, while in 2016 the application of intdr
methods to estimate coverage included only thoksirg to the risks exceeding the aforementioned
threshold as doubtful. This is why the volume off@mage calculated individually fell from €898,636
thousand at December 31, 2015 to €317,570 thowstabdcember 31, 2016, and the coverage calculated
collectively increased from €1,445,934 thousané®81,790 thousand between the same dates.

We have also defined specific methods to estinaatesélue and the cost to sell foreclosed assetisoze
received in lieu of payment. These internal methadee the objective of determining the discounthi&o
value of reference (deriving from updated apprajsahd the cost to sell the assets, and take into
consideration experience involving the sale of Eimassets in terms of periods, prices and voluhe,
value trend for these assets and the time needdldeio sale.

The internal methods for foreclosed assets, oretheseived in lieu of payment, have been applieallto
property portfolios with this classification, extdpr land, since there is insufficient rotation thbse
items to apply those methods. Alternative solutibased on industry parameters are used for lanidhwh
are obtained based on experience and the informbattd by the Bank of Spain regarding the Spanish
banking sector.
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These internal methods are in line with the reguéets established by IAS 39 and the main difference
compared with the coverage estimation methods egbjiti prior years arises due to the use of our past
experience instead of applying industry referericethose losses.

The change in accounting estimates deriving froenatbplication of these internal methods for cradi
and foreclosed assets was recognized on Octob&01f and did not have a significant effect on
consolidated profit/(loss) for the year or on oguity situation (positive impact totalling €26 nih after
taxes).

This impact included a gross recovery effect of €illion, which is specifically due to the adoptiof

the internal methods for covering insolvencieshe tredit portfolio and which explained part of the
movement totalling €681 million in recoveries ctedito profit/(loss) for the year, as is indicatedNote
10.3 of the 2016 Annual Accounts. The rest of thkahce consists of the recoveries of doubtful asset
and the rotation of those assets as a result gfrtigressive recovery of the economic situation teg
must be taken into consideration together withathecations charged against profit/(loss) for tearyin

the amount of €789 million, which results in a mapact on profit/(loss) of €108 million. The amount
recognized under the heading “Impairment or reveo§dinancial assets not measured at fair value
through changes in profit or loss-Loans and ret#esi in the consolidated income statement tot8s €
million since it includes the movements describedNote 27 of the notes to the 2016 Annual Accounts
regarding assets considered to be of unlikely regov

Integration of EspafiaDuero and comparability of infmation

In May 2013, the Bank of Spain and the European 1i@ission approved EspafiaDuero’s restructuring
plan (the Restructuring Plan”) in the context of the acquisition of EspafiaDulydUnicaja Banco, and
on March 28, 2014, Unicaja Banco completed the iaitqpn of EspafiaDuero. As a result of the
integration of EspafiaDuero, the financial informatfor the year ended December 31, 2014 included in
“Operating and Financial Reviéwand elsewhere in this Prospectus is not presemrea consistent basis
and may not present a like-for-like comparison wf @sults of operations, financial position, chesmi@n
equity or cash flows at the relevant period entbothe period presented. In particular, the cadsted
profit and loss (P&L ") account in our 2014 Annual Accounts includes tesults generated by
EspafiaDuero from March 28, 2014 to December 314,2@hile the consolidated P&L for 2015 and
2016 include full year results generated by Espa®a® Consequently, the financial information
presented herein may not illustrate all trendsvesie to a complete evaluation of our results of
operations, business and future prospects. Inwestoould carefully consider the limitations of the
presentation of our financial information in thisaussion and analysis and elsewhere in this Pcaspe
before deciding whether to make an investmenténShares.

In addition, due to the integration of EspafiaDumrdMarch 28, 2014, we applied certain adjustments t
the fair value of assets and liabilities of Espafiéd based on updated assumptions concerning, among
other things, securities portfolio, corrections tte asset impairment value, investments in jointly-
controlled companies and associates, deferred ssgtsx (DTAsS”) and liabilities and covered bonds
recognized as customer deposits. Such adjustmenteffected in our consolidated balance sheett as
December 31, 2014, 2015 and 2016 and a negativigibof €372.5 million had a significant impact on
the P&L account for year ended December 31, 20&4d.‘Sperating and Financial Review—Results of
operations—Comparison of consolidated income stt¢émovements for the years ended December 31,
2015 and 2014—Negative goodinvitbr additional detail on business combination mments in the year
ended December 31, 2014.

Individual Non-consolidated Annual Accounts

The Company's audited individual non-consolidatediuml accounts as of and for each of the years
ended December 31, 2014, 2015 and 2016 (which declinaudited comparative information for the
prior year, together, theStand-Alone Annual Account$) have been prepared in accordance with
Circular 4/2004 of Bank of Spain and subsequentnaments The Stand-Alone Annual Accounts have
been audited by PricewaterhouseCoopers Auditoréds, & stated in its unqualified reports, which
reports together with the Stand-Alone Annual Acdsuare incorporated by reference herein and are
available on the Company’'s websiteww.unicajabanco.g¢sand on the CNMV’s websitevivw.cnmv.e3.
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Other information

Pursuant to Spanish regulatory requirements, theagement reportsnformes de gestigrare
required to accompany each of our Annual Accountbare included in this Prospectus only in
order to comply with such regulatory requirememisestors are strongly cautioned that the
management reports contain information as of varibistorical dates and do not contain a
description of our current business, affairs orultes The information contained in the
management reports has been neither audited npanec for the Offering. Accordingly, the
management reports should be read together witlottier portions of this Prospectus, and in
particular the sectionsRisk Factor$ and “Operating and Financial ReviéwAny information
contained in the management reports shall be deeméa modified or superseded by any
information elsewhere in the Prospectus that isseglent to or inconsistent with it.
Furthermore, the management reports may includaingiorward-looking statements that are
subject to inherent uncertainty. Accordingly, inves are cautioned not to rely upon the
information contained in such management reports.

Peers

Unless otherwise indicated or otherwise requirethieycontext, all references in this Prospectysetrs
correspond to CaixaBank, S.A., Bankia, S.A., Bate®@abadell, S.A., Banco Popular Espafiol, S.A. and
Liberbank, S.A. (collectively, thePeers). The sample has been selected on the basisttibgtare
Spanish listed domestic banks with similar busirsgsbdistribution models.

All the Peers’ financial data included in this Rrestus is based on their consolidated annual atE@sn

of and for each of the years ended December 314,28015 and 2016, which are prepared and filed,
according to applicable Spanish law, in accordamite EU-IFRS. In addition, and in order to ensure
consistency and comparability, all the alternapegformance measuresAPMs”) given for our Peers’

in this Prospectus (either on a stand-alone basis averages) have been calculated by us on ¢ dfa

our Peers’ consolidated annual accounts as of aneatch of the years ended December 31, 2014, 2015
and 2016 and following the methodology explained‘Adternative Performance Measutefor the
calculation of our own APMs. The average figure®eérs have been calculated as simple averages.

The table below sets out the key financial figuoshe selected Peers as of and for the year ended
December 31, 2016:

Caixabank Bankia Sabadell Popular Liberbank Unicaja

Total assets..........cocoeurenene €347.9 billion  €190.2 billion  €212.5 billion  €147bilion €38.3 hillion €57.2 billion
Net customer loans............ €200.3 billion ~ €104.7 billion ~ €145.2 billion €944illion €23.0 billion €30.7 billion
Core Customer Deposits.... €187.2 billion ~ €98.7 bilion ~ €132.3 billion €78.4llon €29.1 billion €36.0 billion
Total equity.......covvvieveieenen, €23.6 hillion €12.8 billion €13.1 hillion €10.8 dn €2.6 billion €3.2 billion
Net profit........cccoeiiinnns £€1,055 million €802 million €716 million  (€3,611 liwn) €103 million €135 million
Number of branches in

SPaiN....coci 5,027 1,866 2,119 1,604 896 1,279

Currency References

Unless otherwise indicated or otherwise requiredtHsy context, all references in this Prospectus to
“euro,” “€,” or “EUR” are to the lawful currency dhe participating Member States, as defined below,
including Spain, in the third stage of Europeanrteroic and Monetary Union of the Treaty establishing
the European Community, as amended from time te,tamd all references to “U.S. dollars”, “dollars”,
“U.S.$", “USD” or “$" are to the lawful currency dhe United States of America.

Rounding

Certain numerical figures included in this Prospsgctncluding financial data presented in milliaors
thousands and certain percentages, may have bbjeetso rounding adjustments. Accordingly, amounts
shown as totals in columns or rows of tables is friospectus may not be an arithmetic aggregafion o
the related numbers. In addition, certain percerggyesented in the tables in this Prospectusctefle
calculations based upon the underlying informagidor to rounding and, accordingly, may not conform
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to the percentages that would be derived if theveait calculation were based upon the rounded manbe
As used in this Prospectus, the term “billion” meane thousand million (1,000,000,000).

Market and Industry Data

Industry surveys and publications generally sta#é the information contained therein has beeniruda
from sources believed to be reliable, but thatabeuracy and completeness of such information tis no
guaranteed. We believe that these industry pubitst surveys and forecasts are reliable but we hat
independently verified them and cannot guarante& thccuracy or completeness and certain of this
information, including market studies, are freqliebased on information and assumptions which may
not be exact or appropriate, and their methodoledpy nature forward-looking and speculative.

Where information contained in this Prospectushess sourced from a third party, the Company aed th
directors confirm that such information has beetueately reproduced and, so far as they are awate a
have been able to ascertain from information pbbtisby third parties, no facts have been omittetwh
would render the reproduced information inaccucataisleading. Where information in this Prospectus
has been sourced from third parties, the soursedi information has been clearly stated adjacethtet
reproduced information.

Exchange Rates

The table below sets forth, for the period indidatine high, low, average and period end Bloomberg
Composite Rate for the euro as expressed in Ul&rsigwhich, after the euro, is the principal emcy
referred to herein). The Bloomberg Composite Rat ‘ibest market” calculation in which, at any poin
in time, the bid rate is equal to the highest ik rof all contributing bank indications and thk este is

set to the lowest ask rate offered by these bafis. Bloomberg Composite Rate is a mid-value rate
between the applied highest bid rate and the loasstate.

We do not represent that the U.S. dollar amouri¢sresl to below could have been converted into atiro
any particular rate indicated or at any other ra@tee rates below may differ from the rates usedun
Annual Accounts and other financial information egpng in this Prospectus. The average annual
amounts set forth below under “Average” are catedlaas the average of the Bloomberg Composite
Rates for euro on the last New York City busineag df each month of the corresponding year. The
average rate for a month, or for any shorter pernoeans the average of the daily Bloomberg Comgposit
Rates during that month, or shorter period, as#ise may be.

End of
Low High Average Period
(U.S. dollars per eurp

1.2061 .3458 1.2860 1.3192
1.2772 .3804 1.3283 1.3789
1.2100 .3925 1.3285 1.2100
1.0492 .2002 1.1039 1.0926
1.0375 14916 1.1073 1.0552

1.0405 1.1279 1.0893 193

The euro versus U.S. dollar exchange rate on Jup@19 was U.S. $ 1.1195 per €1.00.
Trademarks

We own or have rights to certain trademarks, tra@alees or service marks which we use in connection
with the operation of our business. We assert édftliest extent under applicable law, our rigltour
trademarks, trade names and service marks. Sadelgdnvenience, the trademarks, trade names or
service marks appearing in this Prospectus amgllisithout the applicable ®, © or ™ symbols.

Legislation

This Prospectus refers to various statutes, duestiand other legislation and regulations. Unless
specified to the contrary, all such referenceg@tbe laws of Spain, except for directives, whadtesuch
references shall be deemed to be made to EU diescti
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ALTERNATIVE PERFORMANCE MEASURES

The following discussion sets out information retato certain non-GAAP financial measures of the
Group, which we regard as APMs for the purposeSarimission Delegated Regulation (EU) 2016/301
and as defined in the European Securities and Narkethority (ESMA”) Guidelines introduced in
July 2016 (the ESMA Guidelines’).

We use APMs, financial measures derived from (sedaon) our accounting records, to evaluate period
to period changes that are not required by, oreptesl in accordance with, EU-IFRS. These APMs are
not measures of our financial performance undedERS, are not audited or reviewed and should not be
considered as an alternative to any balance sheeme statement or cash flow statement item.

We have included these APMs because they are ysethbagement to evaluate our performance and
because we believe these APMs will assist secsirétialysts, investors and other interested parties
having a better understanding of our financial éom and results of operations. These APMs are
commonly reported by financial institutions, asytieapture information that is not immediately agpar
from the EU-IFRS framework. Further, they may bépfut for the in-depth analysis of the performance
of the highly regulated and specialized sector fictv we operate, and should allow securities atglys
investors and other interested parties to compar@erformance with that of our Peers more effetiv

These APMs have limitations as analytical tools ahduld not be considered in isolation from, olas
substitute for analysis of, our financial condition results of operations as reported under EU-IFRS
Accordingly, investors are cautioned not to plandue reliance on these APM3ther companies in our
industry may calculate similarly titted measureffedently than we do, such that disclosure of saniyl
titted measures by other companies may not be cablgawith ours. Investors are advised to review
these APMs in conjunction with our Annual Accouatsl their respective accompanying notes included
in this Prospectus and the related discussiondhseet forth in this Prospectus.

We consider that the APMs contained in this Prasgecomply with the ESMA Guidelines.

The following list includes explanations of the idé@fons of certain key APMs based on our
Consolidated Annual Accounts or our Stand-Alone dalnAccounts, as well as information regarding
such APMs’ relevance:

Definition Relevance of its use
CIR - . . . o . .
(cost to income Administration costs divided by | This ratio is generally used in the banking seftior
ratio) gross income measure the cost efficiency level of the entity
CoR Impairment or reversal of
(cost of risk) impairment on financial assets NPty ¢ the main indicators used in the banking
measured at fair value through | . . ;
. industry to monitor the status and evolution of the
profit or loss from loans and : A -
. L quality of credit risk incurred with customers and
receivables divided by average .
h assess the management of that risk
gross loans during the relevant
period
NIM Net interest income divided by | One of the main indicators used in the banking
(net interest average quarterly total assets | industry to monitor the profitability of the lendjn
margin) during the relevant period activity
NPA coverage Accumulated impairment of
ratio foreclosed assets plus impairment

(non-performing losses on IoansI a(;!d advances tg
assets coverage customers (excluding provisions
related to clauses which set a

This ratio is generally used in the banking setmor
measure the coverage ratio of non-performing ass¢ts

ratio) minimum interest rate for (foreclos_ed. assets + non-perfor.mlng loans) argl it i
L also an indication of asset quality

mortgages) divided by gross nont

performing assets (non-performifg

loans plus gross foreclosed assets)
NPA ratio Gross non-performing assets (ndriFhis ratio is commonly used in the banking seator
(non-performing performing loans plus gross evaluate the size of the non-productive assetofiort
assets ratio) foreclosed assets) divided by grdsdoreclosed assets + non-performing loans) argl it i

loans plus gross foreclosed assetsilso an indication of asset quality
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NPL ratio
(non-performing
loans ratio)

Non-performing loans divided by
gross loans

This is one of the main indicators used in the bapk
sector to monitor the current situation and charmges
credit risk quality, and specifically the relatibis
between risks classified in the accounts as non-
performing loans and the total balance of credk ri

NPL coverage
ratio
(non-performing
loans coverage
ratio)

Impairment losses on loans and
advances to customers (excludin
extraordinary provisions related {
clauses which set a minimum

by non-performing loans

%ector to monitor the situation and changes in the

(@)

b

interest rate for mortgages) dividgd

T

This is one of the main indicators used in the bapk

quality of credit risk, reflecting the degree toigfhthe
impairment of non-performing loans has been covd
in the accounts via loan-loss provisions

red

RoA Net profit divided by average This ratio is generally used not only in the bagkin
(return on average | quarterly total assets during the | sector but also in other sectors to measure theret
assets) relevant period obtained on assets

RoE Profit/Loss attributable to the This ratio is very commonly used not only in the
(return on average | parent entity divided by average | banking sector but also in other sectors to medsaers
equity) quarterly shareholders’ funds return obtained on shareholders’ funds

RoRWA Net profit divided by risk weightefl

(return on risk
weighted assets)

assets as at the end of the relevant

period

This ratio is generally used in the banking setmor
measure the return obtained on risk weighted assqg

ts

RoTE
(return on tangible

equity)

Profit/Loss attributable to the
parent entity divided by average
quarterly tangible shareholders’
funds

This ratio is very commonly used not only in the
banking sector but also in other sectors to meakerg
return obtained on tangible shareholders’ funds

RWA Density

E?igl(z-wei hted g;lg—rv(\jlzlggev(jitzil]stsheetngé;IglullI"cltted This ratio is generally used in the banking settior
ghtec measures the risk profile of a bank’s balance shee

assests density Framework over total assets

ratio)

Texas Ratic Gross non-performing assets (i.€.

non-performing loans plus gross
foreclosed assets) divided by (i)
tangible shareholders equity
(including valuation adjustments
less intangible assets) plus (i)
impairment allowances on loans
and advances to customers
(excluding extraordinary
provisions related to clauses whi
set a minimum interest rate for
mortgages) and (iii) allowances fi
the impairment of foreclosed ass

Ch

pr
pts

Measure to assess asset quality of a bank. Therhid
the Texas Ratio, the lower a bank’s ability to abso
potential losses from non-performing assets
(especially if it exceeds 100%)

>

The table below sets forth those of our APMs thatk®msed on our Annual Accounts or our Stand-Alone
Annual Accounts as of or for the years ended Deeer@b, 2016, 2015 and 2014.

As of or for the year ended December 31,
Components from Annual Accounts or

APM Stand-Alone Annual Accounts 2016 2015 2014 Unit

Numerator Interest expense 391 592 756 € millipn
Aver_age _ Average  quarterly  totql 58,831 65,472 68,336 »
funding cost Denominator | asset$ € million

Ratio 0.66 0.90 1.11 %

Numerator Interest income from loans 735 885 936 mil€on
Averag_e loan Denominator Average gross lo&hs 34,081 36,749 30,621 € million|
book yield

Ratio 2.16 241 3.06 %

-39-



Components from Annual Accounts or

As of or for the year ended December 31,

APM Stand-Alone Annual Accounts 2016 2015 2014 Unit
Intere_s_t income from delpt 251 385 519 N
Numerator securities € million
Average yield
on debt . Average =~ quarterly  defit g gqq 22,278 22771 .
securities Denominator | securitie§ € million
Ratio 1.33 1.73 2.28 %
Numerator Cash dividends 17 19 25 € millio)
Cash dividend Denominator Consolidated net profit 135 184 448 ion
ayout ratio
pay 10.3 5.6
Ratio 12.6 %
Numerator Administration costs 611 634 584 € millig
CIR Denominator Gross income 1,089 1,575 1,344 € milli
Ratio 56.1 40.3 43.4 %
Impairment or reversal df
impairment on financig|
assets not measured at fair
value through profit or losp
CoR Numerator from loans and receivables 83.8 427.4 324.Y ganill
Denominator Average gross lo&hs 34,081 36,749 30,621 € million
Ratio 0.25 1.16 1.06 %
7,697 +
Current accounts + Savings accounts + (Fije8167 + 14,191 4 9,451 + 12,403 10,961 +
Core Customer | term deposits - Covered bonds measuregl (49,995 - 6,370} + (22,878 — | (25,651 —
Deposits effective value) + Other +39 7,407) + 196 | 8,539) + 421 € million
Total 36,022 37,522 35,812 | € million
Numerator Administration costs 254 256 277 € millig
Net interest income + (Fge
Denominator | and commission income - F¢e 200 + (119 -] 264 + (138
Cost over core and commission expense) 132 + (92 - 10) 8) -10) € million
revenues ratio
(EspafiaDuero) | Ratio
118.5 82.3 70.9 %
Numerator | Administration costs 327 345 347 .
€ million
Cost Net interest income + (Fge
ost over core facinn i
; . and commission income - F¢e 497 + (125 -] 561 + (134
revgnu.es ratio|] Denominator and commission expense) 495 + (120 - 11 11) Z 16)
(Unicaja € million
Banco)
Ratio 54.2 56.5 51.1 %
Allowances for the
.| Numerator impairment of foreclosefl
gf%\é?;ac?:sgaglo buildings completed 213 285 178 +7p € millio
buildings S - BT
completed . ross foreclosed buildings
Denominator | .\ jeted 419 556 536 € million
Ratio 50.8 51.2 46.3 %
Coverage ratio Allowances for the
of foreclosed| Numerator impairment of foreclosefl
buildings buildings under construction 106 74 51+35 € million
under
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Components from Annual Accounts or

As of or for the year ended December 31,

APM Stand-Alone Annual Accounts 2016 2015 2014 Unit
construction Denominator Gross foreclosed buildings
under construction 183 122 160 € millio
Ratio 57.8 60.7 53.5 %
Allowances for thq
| Numerator impairment of foreclosefl
Coverage ratio land 702 706 390 + 374| € million
of  foreclosed
land
Denominator Gross foreclosed land 920 1,029 1,145 £ million
Ratio 76.3 68.6 66.8 %
Refinanced and restructur¢d
Numerator loans provisions 1,037 1,191 1,746 € millio
Coverage ratio
of total 2,702 +
refinanced and Gross refinanced and 1,530 +
restructured Denominator | restructured loans 2,949 4,381 1,488 € million
loans
Ratio 35.2 27.2 30.5 %
Fees from Numerator Fees from payment servicels 115 123 126  millién
payment
services over | Denominator Average sight depo$its 22,106 20,256 13,461 € million
sight deposits - )
ratio Ratio 0.52 0.61 0.93 %
Accumulated impairmertt
Numerator losses of foreclosed assets 1,609 1,586 873 +(639 million
Foreclosed
?;tfsts Coveragq m e nominator Gross foreclosed assets 2,588 2,699 6352, € million
Ratio 62.2 58.8 57.4 %
High Quiality Liquid Assets within the meaning
of Commission Delegated Regulation of [10
High quality October 2014 - the available balance underf the 27,040 -
liquid assets facility with the ECB 21,861-7,317 23,932 -7,980 13,306 € million
Total 14,544 15,952 13,734 € million|
Fee and commission income - Fees relating to € million
Net banking marketing of non-bank financial products - Hee 250 - 65 -
fees and and commission expense 226-63-1 275-84 {36 23
commissions
Total 144 154 162 € million
Net Numerator | F€€and commissionincomg - 5,5 ;g 275 - 36 250-23 € milliony
commissions Fee and commission expenge
over average| ) Average quarterly total G
quarterly total Denominator assetd 58,831 65,472 68,336 € million|
assets ratio ]
Ratio 0.35 0.36 0.33 %
. Numerator Net interest income 620 688 719 € millig
Net interest
income (% | Denominator | Grossincome 1,089 1,575 1,344 € milli
gross income)
Ratio 56.9 43.7 53.4 %

_41-



Components from Annual Accounts or

As of or for the year ended December 31,

APM Stand-Alone Annual Accounts 2016 2015 2014 Unit
Net non-performing assets |=
(Non-performing loans
Gross foreclosed assets) | —
(Impairment allowances on
loans and advances o
customers (excl
extraordinary provisiong
Net NPAs over related to clauses which sef a
total assets minimum interest rate for (4,814 +
mortgages) + Allowances fqr (3,556 + 2,635) —
the impairment of foreclosed(3,215 + 2,588) 4 2,699) — (2,033 (2,978 +
Numerator assets) (1,607 + 1,609) +1,586) 1,512) € million
Denominator Total assets 57,241 60,312 67,930 omil
Ratio 45 4.4 4.4 %
Numerator Net interest income 620 688 719 € millig
NIM Average quarterly  totdl
Denominator | asset$ 58,831 65,472 68,336 € million
Ratio 1.05 1.05 1.05 %
Numerator Net interest income 132 200 264 € millig
NIM over ATA [ 5o ominator Average total as$8ts 26,436 29,932 34,044 € million
(EspafaDuero)
Ratio 0.50 0.67 0.77 %
Numerator Net interest income 495 497 561 € millig
NIM over ATA
(Unicaja Denominator | Average total assBts 34,075 35,943 39,289 € million
Banco) -
Ratio 1.45 1.38 1.43 %
Impairment losses on loafs
and advances to customgrs
(excluding provisions related
to clauses which set Ja
minimum interest rate for
mortgages) + accumulat¢d
NPA coverage impairment losses foreclosgd 2,978 +
ratio Numerator assets 1,607 + 1,609 2,033 +1,5B6 1,512 € million
Non-performing  loans 4,814 +
Denominator | Gross foreclosed assets 3,215 + 2,548 3,556 + 2}69%2,635 € million
Ratio 55.4 57.9 60.3 %
Non-performing  loans 4,814 +
Numerator Gross foreclosed assets 3,215 + 2,548 3,556 + 2}69%2,635 € million
NPA ratio Gross loans +  grogs 38,065 +
Denominator | foreclosed assets 32,730 + 2,548 35,433 + 2/699,635 € million
Ratio 16.4 16.4 18.3 %
Impairment losses on loafs
and advances to customgrs
(excluding extraordinar
provisions related to clausgs
NPL coverage which set a minimum interept 1,607 = 1,999 -| 2,033 =2,3451 2,978 =
ratio Numerator rate for mortgages) 392 312 2,978 -0 € million
Denominator Non-performing loans 3,215 3,556 4,814 € million
Ratio 50.0 57.2 61.9 %
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Components from Annual Accounts or

As of or for the year ended December 31,

APM Stand-Alone Annual Accounts 2016 2015 2014 Unit
Numerator Non-performing loans 3,215 3,556 4,814  milEon
NPL ratio Denominator Gross loans 32,730 35,433 38,045 gomill
Ratio 9.8 10.0 12.6 %
Off-balance  sheet funds 11,635 11,072 10,938 »
Numerator marketed € million
Off-balance
sheet funds Customer funds (retail) F _ _
marketed over Core Customer Deposits [#7,657 = 36,022t 48,594 = 46,751 =
37,522 + 35,812 +
customer funds Off-balance  sheet  funds 11,635
- . 11,072 10,938 -
(retail) Denominator | marketed € million
Ratio 24.4 22.8 234 %
i Gross refinanced and 2,702 +
Refinanced | Numerator 2,949 4,381 1,530 + | € million
and restructured loans 1488
restructured - . -
loans over Denominator Gross loans 32,730 35,433 38,045 gomill
grossloans | patio 9.0 12.4 15.0 %
Numerator Net profit 135 184 448 € millior]
ROA Average quarterly  totdl
Denominator | asset$ 58,831 65,472 68,336 € million
Ratio 0.2 0.3 0.7 %
Profit/loss attributable to the
Numerator parent entity 142 187 475 € million
RoE Average quarterly
Denominator | shareholders’ fund® 2,919 2,789 2,767 € million
Ratio 4.9 6.7 17.1 %
Numerator Net profit 135 184 448 € millior]
RoRWA Denominator Risk-weighted assets 25,188 27,108 080,3] € million
Ratio 0.5 0.7 15 %
Profit/loss attributable to the
Numerator parent entity 142 187 475 € million
Average quarterly
ROTE sharehqlders fu_nd 3
(excluding valuatior]
adjustments) -  Average
Denominator | intangible assef® 2,918 2,788 2,765 € million
Ratio 4.9 6.7 17.2 %
Risk-weighted assels
calculated in accordance with
) Numerator the Basel Il Framework 25,188 27,108 30,308 dioml
RWA density
ratio Denominator | Total assets 57,241 60,312 67,040  Komil
Ratio 44.0 44.9 44.6 %
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APM

As of or for the year ended December 31,

Components from Annual Accounts or
Stand-Alone Annual Accounts 2016 2015 2014 Unit

Texas Ratio

Non-performing loans ¢ 4,814 +
Numerator Gross foreclosed assets 3,215 + 2,588 3,556 + 2|6992,635 € million

Tangible shareholders equity
(including valuation
adjustments less intangibje
assets) + Impairmert
allowances on loans and
advances to  customefs
(excluding extraordinar
provisions related to clausgs
which set a minimum interept
rate for ~mortgages)
Allowances for the
impairment of foreclosefl 2,952 + 1,607 +| 3,103 + 2,033 4,814 +
Denominator | assets 1,609 + 1,586 2,635 € million

Ratio 94.1 94.9 99.9 %

Notes

€Y

@

©)

)

®)

6)

O]

®)

Calculated as the arithmetic mean of: i) the endyoérter figure for the first, second and third qtex of the

corresponding period and ii) the arithmetic meartte# end-of-quarter figure for the fourth quartdrtbe corresponding
and previous periods. For illustrative purposes #016 figure of €58,831 million is calculated s airithmetic mean of:
i) €59,804 million, €58,703 million and €58,040 linih and ii) arithmetic mean of €57,241 million a€60,312 million.

The 2015 figure of €65,472 million is calculated the arithmetic mean of: i) €67,183 million, €66&9fillion and

€63,618 million and ii) arithmetic mean of €60,3t2lion and €67,950 million. The 2014 figure of €686 million is

calculated as the arithmetic mean of: i) €74,611iom, €71,892 million and €72,237 million and &)ithmetic mean of
€67,950 million and €41,258 million.

Calculated as the arithmetic mean of the end-ofeukfigure for the corresponding and previous pesoFor illustrative

purposes, the 2016 figure of €34,081 million iccaédted as the arithmetic mean of €32,730 milliow £35,433 million,
the 2015 figure of €36,749 million is calculatedths arithmetic mean of €35,433 million and €38,0@8ion, and the
2014 figure of €30,621 million is calculated as #rghmetic mean of €38,065 million and €23,17 7ioril

Calculated as the arithmetic mean of: i) the endyoérter figure for the first, second and third qtex of the

corresponding period and ii) the arithmetic meartte# end-of-quarter figure for the fourth quartdrtbe corresponding
and previous periods. Note that the term “debt sities” includes both debt securities and held-tednrity investments.
For illustrative purposes, the 2016 figure of €1@8million is calculated as the arithmetic mean ipf€19,669 million,

€18,711 million and €19,327 million and ii) arithtitemean of €18,486 million and €17,053 millioneT2015 figure of
€22,278 million is calculated as the arithmetic mex: i) €23,677 million, €23,377 million and €228 million and ii)

arithmetic mean of €17,053 million and €23,213 ionll The 2014 figure of €22,771 million is calceldtas the
arithmetic mean of: i) €25,041 million, €25,163 lrait and €25,486 million and ii) arithmetic mean€#3,213 million

and €7,580 million.

Calculated as the arithmetic mean of the end-ofeguefigure for the corresponding and previous pdgoNote that the
term “sight deposits” includes both current accosigind savings accounts. For illustrative purposhe,2016 figure of
€22,106 million is calculated as the arithmetic med €22,358 million and €21,855 million, the 20idure of €20,256
million is calculated as the arithmetic mean of 856 million and €18,658 million, and the 2014 figwof €13,461
million is calculated as the arithmetic mean of BB million and €8,264 million.

Calculated as the arithmetic mean of the end-ofeukfigure for the corresponding and previous pesoFor illustrative

purposes, the 2016 figure of €26,436 million iccaddted as the arithmetic mean of €25,392 milliow £27,480 million,
the 2015 figure of €29,932 million is calculatedths arithmetic mean of €27,480 million and €32,8&88ion, and the
2014 figure of €34,044 million is calculated as #rghmetic mean of €32,385 million and €35,703iaril

Calculated as the arithmetic mean of the end-ofeukfigure for the corresponding and previous pésoFor illustrative

purposes, the 2016 figure of €34,075 million iscaddted as the arithmetic mean of €33,031 milliow £35,118 million,
the 2015 figure of €35,943 million is calculatedths arithmetic mean of €35,118 million and €36, nillion, and the
2014 figure of €39,289 million is calculated as #rghmetic mean of €36,767 million and €41,811lioril

Calculated as the arithmetic mean of: i) the endyoérter figure for the first, second and third qtex of the

corresponding period and ii) the arithmetic meartte# end-of-quarter figure for the fourth quartdrtbe corresponding
and previous periods. For illustrative purposes #016 figure of €2,919 million is calculated as #rithmetic mean of:
i) €2,896 million, €2,930 million and €2,972 milicand ii) arithmetic mean of €2,918 million and &4 million. The
2015 figure of €2,789 million is calculated as #réhmetic mean of: i) €2,790 million, €2,792 nuliand €2,819 million
and ii) arithmetic mean of €2,834 million and €26million. The 2014 figure of €2,767 million is calated as the
arithmetic mean of: i) €3,140 million, €2,793 nali and €2,783 million and ii) arithmetic mean of,&24 million and
€2,031 million.

Calculated as the arithmetic mean of: i) the endyoérter figure for the first, second and third qtex of the

corresponding period and ii) the arithmetic meartte# end-of-quarter figure for the fourth quartdrtbe corresponding
and previous periods. For illustrative purposes #016 figure of €2,918 million is calculated as #rithmetic mean of:
i) €2,895 million, €2,930 million and €2,971 milicand ii) arithmetic mean of €2,918 million and &2 million. The
2015 figure of €2,788 million is calculated as #réhmetic mean of: i) €2,789 million, €2,791 nali and €2,818 million
and ii) arithmetic mean of €2,832 million and €26illion. The 2014 figure of €2,765 million is calated as the
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arithmetic mean of: i) €3,137 million, €2,791 nati and €2,781 million and ii) arithmetic mean of &2 million and

€2,028 million.

Source: Company data

In addition to the above, the following list inckslexplanations of the definitions of certain kejis
that are based on internal non-GAAP measures, lhasvmformation regarding such APMs’ relevance:

Definition

Relevance of its use

Average interest
rate on average
performing loans
and receivables

Interest income from performing
loans and receivables through
counterparties divided by averag
total performing loans and
receivables (non-GAAP) for the
relevant period.

EThis ratio is generally used to measure the averag
yield of the loan book of the bank

Average interest
rate on average
total assets

Interest income divided by avera
total assets (non-GAAP) for the
relevant period

IThis ratio is generally used to measure the averag
yield of the total assets of the bank

Average interest
rates on customer
deposits

Calculated as interest expense
from customer deposits (as state]
in the annual accounts) divided |
average customer deposits
(individuals related to term
deposits) (non-GAAP) for the
relevant period

d

YThis ratio is generally used to measure the averag
cost of the customer deposits base of the bank

Average interest
rate on total

Interest income divided by avera
total liabilities (non-GAAP) for thd

h&his ratio is commonly used in the banking seator
b measure the average cost of the total liabilitfeh®

liabilities relevant period bank
Average loan to Sum of each type of loan’s loan fo
value ratio value (or LTV, which refers to the
ratio obtained by dividing the
loan’s carrying amount by the | This ratio is commonly used in the banking seator
amount of the latest appraised | assess the level of collateral coverage that a bask
value of the collateral) multiplied | against its secured loans
by its corresponding carrying
amount divided by total loans
carrying amount
LTD ratio Net loans and advances to

(loan to deposit
ratio)

customers less brokered loans

divided by customer funds (which This is one of the main indicators used in the bamk

include current accounts, saving
accounts and term deposits
excluding covered bonds

sector to monitor the level of leverage and whatesa
funding dependence of a banking franchise

accounted within term deposits)

The table below sets forth those of our APMs that aire calculated on the basis of internal non-BAA

measures as of or for the years ended Decemb@036, 2015 and 2014.

As of or for the year ended December 31,
Components
APM (internal non-GAAP measures) 2016 2015 2014 Unit
Average interest rate on avergge
Average interest rate balances at _central banks is calculdted
on average balances at as interest income from balances| at %
central banks central banks divided by average tdtal 0.00 0.01 0.20
balances at central banks (hon-GAAP)
for the relevant period.
Average interest rate on avergge
Average interest rate financial int_ermediaries is calcglated_ as
on average financial interest  income from  financigl
) . intermediaries divided by average tofal  (0.06) 0.06 0.36 %
intermediaries ) o -
financial intermediaries assets (ngn-
GAAP) for the relevant period.
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As of or for the year ended December 31,
Components
APM (internal non-GAAP measures) 2016 2015 2014 Unit
Average interest rate| Average interest rate on average fijed
on average fixed| income portfolio through
income portfolio counterparties is calculated as intefest
income from fixed income portfolip %
through counterparties divided by 136 178 247
average total fixed income portfollo
(non-GAAP) for the relevant period.
Average interest rate on average lofins
and advances to credit institutions|is
Average interest rate calculated as interest income frgm
on average loans and [loans and advances to creflit %
advances to credit institutions divided by average total 0.78 0.25 0.57
institutions loans and advances to creflit
institutions  (non-GAAP) for th¢
relevant period.
Average interest rate on average mopey
market operations through
Average interest rate counterparties is calculated as intefest
on average money income from money market operations %
market operations through counterparties divided by (0.23) 0.02 0.23
through counterparties | average total money market operatipns
through counterparties (non-GAAP) fpr
the relevant period.
Average interest rate| Average interest rate on other assetg is
on average other assetq calculated as interest income frqm
other assets corresponding to securities %
under repurchase agreements diviled 0.64 0.31 0.23
by average total other assets (npn-
GAAP) for the relevant period.
Average interest rate| Average interest rate on average
on average performing| performing loans and receivables
loans and receivables | through counterparties is calculated|as
interest income from performing loaps %
and receivables through counterparfies 2.51 2.94 3.31
divided by average total performing
loans and receivables (non-GAAP) for
the relevant period.
Average interest rate| Average interest rate on average
on average performing| performing loans and receivables fr¢gm
loans and receivableg public administrations is calculated ps
from public | interest income from performing loaps
administrations and receivables from publlc 1.04 1.65 2.17 %
administrations divided by average
total performing loans and receivables
from public administrations (non-
GAAP) for the relevant period.
Average interest rate| Average interest rate on average
on average performing| performing loans and receivables fr¢gm
loans and receivableg the private sector is calculated |as
from the private sector | interest income from performing loaps
and receivables from the private sedtor 2.64 3.04 3.38 %
divided by average total performing
loans and receivables from the private
sector (non-GAAP) for the relevant
period.
Average interest rate| Average interest rate on average
on average performing| performing loans and receivables fr¢gm
loans and_ receivableg the private - sector corresponding |to 0.00 n.m. 271 %
from the private sector| securities under repurchase agreemgnts
corresponding to| is calculated as interest income frgm
securities under| performing loans and receivables fr¢m
the private sector corresponding |to
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As of or for the year ended December 31,

Components
APM (internal non-GAAP measures) 2016 2015 2014 Unit
repurchase agreements| securities under repurchase agreemgnts
divided by average total performing
loans and receivables from the private
sector corresponding to securities under
repurchase agreements (non-GAAP)
for the relevant period.
Average interest rate Averagg interest rate on average t tal
| assets assets is calculated as interest incqme
?nnoi\_/grAagg)tota divided by average total assets (npn-  1.72 1.97 2.35 %
GAAP) for the relevant period.
Average interest rate on average t¢tal
Average interest rate liabilities is calculated as interefst
on average total expense divided by average tofal
liabilities (non-GAAP) | liabilities (non-GAAP) for the relevarft 067 0.91 120 %
period.
Average interest rate| Average interest rate on custoner
on customer depositd deposits (individuals related to currgnt
(individuals related to | and savings accounts) is calculated as
current and savings|interest expense from custonjer
accounts) deposits (individuals related to currgnt n.a. %
and savings accounts) divided py 0.07 0.05
average customer deposits (individupls
related to current and savings accouhts)
(non-GAAP) for the relevant period.
Average interest rate| Average interest rate on custoner
on customer depositd deposits (individuals) is calculated ps
(individuals) interest expense from custonjer na %
deposits  (individuals) divided by 0.50 0.91 o 0
average customer deposits (individugls)
(non-GAAP) for the relevant period.
Average interest rate| Average interest rate on custoner
on customer depositd deposits (other legal entities related| to
(other legal entities| current and savings account) |is
related to current and | calculated as interest expense frpm
savings account) customer deposits (other legal entifjes na %
related to current and savings accoynt) .10 0.14 o
divided by average customer deposits
(other legal entities related to currgnt
and savings account) (non-GAAP) for
the relevant period.
Average interest rate| Average interest rate on custoner
on customer depositd deposits (other legal entities related| to
(other legal entities| term deposits) is calculated as interest
related to term | expense from customer deposits (other
deposits) legal entities related to term deposits) n.a. %
divided by average customer depo}its 0.56 0.87
(other legal entities related to tefm
deposits) (non-GAAP) for the relevant
period.
Average interest rate| Average interest rate on custonfer
on customer depositd deposits (other legal entities) |[is
(other legal entities) calculated as interest expense frpm
customer deposits (other legal entitigs) n.a. %
divided by average customer deposits 0.33 0.52
(other legal entities) (non-GAAP) fgr
the relevant period.
Average interest rate| Average interest rate on custonfer
on customer depositq deposits (state and public n.a %
(state  and  public| organizations) is calculated as interest .11 0.24 h
organizations) expense from customer deposits (sfate
and public organizations) divided lpy
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As of or for the year ended December 31,

Components
APM (internal non-GAAP measures) 2016 2015 2014 Unit
average customer deposits (state pnd
public organizations) (non-GAAP) fqr
the relevant period.
Average interest rate| Average interest rate on custoner
on customer depositd deposits (state and public organizatipns
(state and public| related tocurrent and savings accounfs)
organizations related to| is calculated as interest expense from
current and savings| customer deposits (state and pulplic
accounts ) organizations related taurrent and n.a. %
savings accounts) divided by avergge 0.08 0.17
customer deposits (state and pulplic
organizations related taurrent and
savings accounts) (non-GAAP) for the
relevant period.
Average interest rate| Average interest rate on custonfer
on customer depositd deposits (state and public organizatipns
(state and public| related to term deposits) is calculajed
organizations related to| as interest expense from custorper
term deposits) deposits (state and public organizatipns na %
related to term deposits) divided py (.34 0.55 o 0
average customer deposits (state pnd
public organizations related to tefm
deposits) (non-GAAP) for the relevant
period.
Average interest rate| Average interest rate on total liabilities
on total liabilities (debt | (debt securities issued) is calculated as
securities issued) interest expense (debt securities issyed) %
divided by the average total liabilitig¢s 1.86 1.90 2.17
(debt securities issued) (non-GAAP)
for the relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (deposits from public administrationf)
(deposits from public|is calculated as interest expernse
administrations) (Qe_posns from public admlnls_trat_l(_)_ns) 0.11 0.24 0.65 %
divided by the average total liabilitig¢s
(deposits from public administration)
(non-GAAP) for the relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (deposits from the private sector) |is
(deposits  from  the| calculated as interest expense (depqgsits
private sector) from the private sector) divided by the 0.46 0.83 1.09 %
average total liabilities (deposits from ' ' '
the private sector) (non-GAAP) for the
relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (deposits from the private sector
(deposits  from  the| corresponding to assets sold unfer
private sector | repurchase agreements) is calculatefl as
corresponding to asset$ interest expense (deposits from the
sold under repurchase| private sector corresponding to asgets %
agreements) sold under repurchase agreements) 1.46 2.60 3.08
divided by the average total liabilitig¢s
(deposits from the private sector
corresponding to assets sold unfer
repurchase agreements) (non-GAAP)
for the relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (deposits) is calculated as interest
(deposits) expense (depos!ts) d|V|ded_ by the 0.47 0.87 1.19 %
average total liabilities (deposits) (ngn-

GAAP) for the relevant period.
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As of or for the year ended December 31,

Components
APM (internal non-GAAP measures) 2016 2015 2014 Unit
Average interest rate| Average interest rate on total liabilities
on total liabilities | (financial intermediaries) is calculatgd
(financial as interest expense (financjal
intermediaries) |ntermed|ar|(_es) _(_1|_V|ded by th_e average (0.15) 0.13 0.45 %
total liabilities (financial
intermediaries) (non-GAAP) for tHe
relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (financial intermediaries related fo
(financial deposits by central banks) is calculajed
intermediaries related| as interest expense (financ|al
to deposits by central| intermediaries related to deposits |by 0.12 0.13 0.41 %
banks) central banks) divided by the avergge ' ' '
total liabilities (financial intermediarids
related to deposits by central banks)
(non-GAAP) for the relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (financial intermediaries related fo
(financial deposits by credit institutions) |s
intermediaries related| calculated as interest expense (finangial
to deposits by credit| intermediaries related to deposits |by %
institutions) credit institutions) divided by the (0.07) 0.41 1.32
average total liabilities (financigl
intermediaries related to deposits by
credit institutions) (non-GAAP) for the
relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (financial intermediaries related fo
(financial money market operations through
intermediaries related | counterparties) is calculated as intefest
to money market| expense (financial intermediarigs
operations through| related to money market operatigns %
counterparties) through counterparties) divided by the (0.28) (0.01) 018
average total liabilities (financigl
intermediaries related to money market
operations  through  counterpartigs)
(non-GAAP) for the relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (other liabilities) is calculated 4gs
(other liabilities) interest expense (other liabilitiefs)
divided by the average total liabiliti¢s 0.48 0.24 1.45 %
(other liabilities) (non-GAAP) for the
relevant period.
Average interest rate| Average interest rate on total liabilities
on total liabilities | (subordinated liabilities) is calculatgd
(subordinated as interest expense (subordinafed %
liabilities) liabilities) divided by the average total 9.51 8.77 7.82
liabilities  (subordinated liabilitied
(non-GAAP) for the relevant period.
Average interest rates| Average interest rate on custonfer
on customer depositd deposits (individuals related to tefm
(individuals related to | deposits) is calculated as intergst
term deposits) expense from customer depogits
U ) n.a. %
(individuals related to term deposils) 1.30 1.99
divided by average customer deposits
(individuals related to term deposifs)

(non-GAAP) for the relevant period.
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APM

Components

As of or for the year ended December 31,

(internal non-GAAP measures)

2016

2015

2014

Unit

Average loan to value
ratio

Average loan to value ratio
calculated as the sum of each type
loan’'s loan to value (or LTV, whic
refers to the ratio obtained by dividi
the loan’'s carrying amount by t
amount of the latest appraised valug
the collateral) multiplied by it
corresponding carrying amount divid
by total loans carrying amount.

52

54

55

%

Average loan yield for
gross new loans

Refers to the monthly weightg
average yield generated by total n
loans granted by the Group during
certain period of time (month, quart
or year). It is calculated as the sum
monthly interest income from ne
loans multiplied by the correspondi
monthly new loans balance divided
total new loans balance over
relevant period (month, quarter

year).

g
Py
he

241

2.79

n.a.

%

Average loan yield for
new loans to consumer
finance

Refers to the monthly weightg
average yield generated by new lo
to consumer finance granted by {
Group during a certain period of tin
(monthly, quarterly or yearly). It i
calculated as the sum of mont
interest income from new loans
consumer finance multiplied by t
corresponding monthly balance of n
loans to consumer finance divided
total new loans to consumer finan
over the relevant period (mont
quarter or year).

o

ns
he
e

7

ly
to

bw
by
ce

5.29

5.57

n.a.

%

Average loan yield for
new loans to corporates

Refers to the monthly weightg
average yield generated by total 103
to corporates granted by the Grg
during a certain period of tim
(monthly, quarterly or yearly). It i
calculated as the sum of mont
interest income from new loans
corporates multiplied by th
corresponding monthly balance of n
loans to corporates divided by to
new loans to corporates over the pe
(month, quarter or year).

o

Lip

ly
to

12

bw
al

1.54

1.82

n.a.

%

Average loan yield for
new loans to SMEs

Refers to the monthly weightg
average yield generated by total 103
to SMEs granted by the Group durin
certain period of time (monthl
quarterly or yearly). It is calculated
the sum of monthly interest incon
from new loans to SMEs multiplied
the corresponding monthly balance
new loans to SMEs divided by tof
new loans to SMEs over the peri
(month, quarter or year).

of
Al
bd

2.43

3.37

n.a.

%

Average yield for new
mortgages

Refers to the monthly weightg
average Yyield generated by to
mortgages granted by the Group dur
a certain period of time (monthl
quarterly or yearly). It is calculated
the sum of monthly interest incon
from new mortgages multiplied by t
corresponding monthly balance of n
mortgages divided by total ndg

2.05

2.24

n.a.

%
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As of or for the year ended December 31,
Components
APM (internal non-GAAP measures) 2016 2015 2014 Unit
mortgages over the period (month,
quarter or year).
Cost from customer
deposits (excl. assets -
Numerator | sold under repurchase 164 293 n.a. € million
CO‘? rate f(;om " | agreements)
customer deposits (exc Quarterly average
assets sold under
repurchase balance of customer
a F;eements) ] deposits (excl. assets 37,216 36,462 n.a. € millior]
g Denominator| sold under repurchase
agreements)
Ratio 0.44 0.80 na. %
Yield from performing loans (exc|.
Customer spread (excl. | assets acquired under repurchpse
assets acquired under agreements) - Cost rate from custorper ) ) )
repurchase agreements| deposits  (excl. assets sold un 1er2'51 0.44 2.94-0.80 n.a.-na %
and assets sold under | repurchase agreements)
repurchase
agreements)
Spread 2.07 2.14 n.a. %
) Gross NPL entries - Cash recoveries| /20~ 690 812-639 na-na. € million
Gross NPL entries net
of cash recoveries
Total 130 173 n.a. %
High quality liquid
Numerator | assets 14,544 15,952 13,734 € millio
High quality liquid
assets over total assets| Denominator| Total assets 57,241 60,312 67,950 € millio
Ratio 25.4 26.4 202 %
Numerator | Net commercial loans 30,266 31,643 34,824 € millipn
LTD ratio Retail funding (incl.
Denominator| debt securities marketdd 36,547 38,571 38,077 € millio
to customers)
Ratio 83 82 91 %
S(;jc;ssstmzzrtr;mermal loans - valuatipn 28.230 - 29214 - 31,749 - ¢ milion
. (2,036) (2,429) (3,075)
Net commercial loans
Total 30,266 31,643 34,824 € millio
Provisions associated
to loans to real estate 364 453 771 € million
Numerator | developers
. Real estate developers
Real estate developers Denominator NPLs 503 648 1,058 € million
Coverage ratio
Ratio 72.4 69.9 72.9 %
Retail funding (incl. _ | 43740 -823 | 46,875-904-| 47:535- .
debt securities Customer  deposits - valuatign ¢ a-q . g 7400 + 0 1,088 - € million
marketed to customers)| adjustments - covered bonds + dpbt ' ! 8,539 + 169
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APM

Components

As of or for the year ended December 31,

(internal non-GAAP measures)

2016

2015

2014

Unit

securities marketed to customers

Total

36,547

38,571

38,077

€ millio

Term deposits’ back
book average cost for
the three months ended
December 31

Refers to the monthly weightg
average cost generated by Unica
stock of existing term deposits (i
total term deposits excluding fro|
book term deposits) during a certd
period of time (month, quarter or yea|

It is calculated as the sum of monthly

interest expense from the stock
existing term deposits multiplied by t
corresponding monthly  stock
existing term deposits divided by to
stock of existing term deposits over
period (month, quarter or year).

o

2

e.

ht
in

).

S

of 0.39

e
f

al

he

1.19

n.a.

%

Yield from performing
loans (excl. assets
acquired under
repurchase
agreements)

Income from

performing loans (excl.
assets acquired under
repurchase agreement

Numerator

699

858

n.a.

€ million

Quarterly average
balance of performing
Denominator| loans (excl. assets
acquired under
repurchase agreement

27,827

b)

29,136

n.a.

€ millior]

Ratio

251

2.94

n.a.

%

Source: Company data

-52-



RISK FACTORS

An investment in the Shares involves a high degfeesk. You should carefully consider the follogvin
risks and uncertainties, together with other infatian provided to you in this Prospectus, before
deciding whether or not to invest in the Sharesnly of the following risks and uncertainties adfua
occurs our business, financial condition, result®perations or prospects could be materially affelc
The trading price of the Company’'s ordinary shammild decline due to any of these risks and
uncertainties, and investors may lose all or pdrtheir investment. The risks described below aetime
only ones we are exposed to. There may also be aghs and uncertainties of which we are currently
unaware or that we do not currently believe are emat that could harm our business, financial
condition, results of operations or prospects artcW, if they occur, could cause the value of the
Company'’s ordinary shares to decline and you mag kil or part of your investment.

This Prospectus contains “forward-looking” statenithat involve risks and uncertainties. Our actual
results may differ significantly from the resultsatissed in the forward-looking statements. Factioas
might cause such differences are discussed belalvetsewhere in this Prospectus. See “Forward-
looking Statements”. Investors should carefullyieewthe entire Prospectus and should reach theim ow
views and decisions on the merits and risks ofstivg in the Shares. Furthermore, investors shall
consult their financial, legal, and tax advisorsdarefully review the risks associated with an siugent

in the Shares.

The Company declares that the information contaimedhis Prospectus takes into account those
instructions and recommendations of the Europeantr@eBank and the Bank of Spain which might have
a negative impact on our financial statements haddllowing risks.

RISKS RELATING TO THE GROUP AND ITS BUSINESS
SPECIFIC RISKS RELATED TO ESPANADUERO AND THE RESTRUCTURING PLAN

We face certain business combination risks relatedhe acquisition of EspafiaDuero

On March 28, 2014, the Company completed the aitipnisof a controlling stake in EspafiaDuero.
EspafiaDuero was created in 2011 as a result cfepeegation and transfer of the banking business of
Caja de Espafa de Inversiones Salamanca y Sofja,d€aAhorros y Monte de Piedad (the resulting
entity of the merger between Caja Espafia and Cagd) to a newly established banking institution
incorporated as a public limited compasgd¢iedad andnimaAs at December 31, 2016, we had a 69.4%
stake in EspafiaDuero. In addition, as at DecembgP@16, and according to our internal accounting
records, EspafiaDuero had assets amounting to €28,A0llion (representing 44.4% of our total aspets
and a gross operating income of €249.4 million r@geenting 22.9% of o