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Kutxabank, S.A.

(incorporated as a limited liability company (sociedad anénima) under
the laws of Spain)

EUR 500,000,000

Fixed Rate Reset Senior Non Preferred Callable Green Notes due
October 2027

The issue price of the EUR 500,000,000 Fixed Rate Senior Non Preferred Green Notes due October 2027 (the "SNP Green
Notes") of Kutxabank, S.A. (the "Issuer”, "Kutxabank" or the "Bank") is 99.671 per cent. of their principal amount. The
SNP Green Notes were issued on 14 October 2021 (the "Issue Date"). The Bank and its consolidated subsidiaries are referred
to herein as the "Kutxabank Group" or the "Group".

As described in the terms and conditions of the SNP Green Notes (the "Conditions™) unless previously redeemed, the SNP
Green Notes will be redeemed at their principal amount on 14 October 2027. All, and not some only, of the SNP Green Notes
may be redeemed at the option of the Bank on 14 October 2026 at their principal amount together with any accrued and unpaid
interest thereon and in addition, the SNP Green Notes may be redeemed at the option of the Bank in whole, but not in part, at
any time, at their principal amount, together with any accrued and unpaid interest thereon to (but excluding) the date fixed for
redemption, subject in each case to the conditions set out in Condition 4.2 including, without limitation, obtaining prior
Supervisory Permission. See Conditions 4.3, 4.4 and 4.5 in "Terms and Conditions of the SNP Green Notes".

The SNP Green Notes bear interest (i) at a fixed rate of 0.5% per annum from (and including) the Issue Date to (but excluding)
the Reset Date (as defined in the Conditions), and (ii) from (and including) the Reset Date (as defined in the Conditions), at
the Reset Rate of Interest (the sum of the 1-year Mid-Swap Rate plus 0.75% per annum (the "Margin™)), as determined by the
Bank, payable annually in arrear on 14 October in each year commencing on 14 October 2022. See Condition 3 in "Terms and
Conditions of the SNP Green Notes".

Payments on the SNP Green Notes will be made in Euros without deduction for or on account of taxes imposed or levied by
Spain to the extent described under Condition 7 in "Terms and Conditions of the SNP Green Notes".

The payment obligations of the Bank under the SNP Green Notes on account of principal constitute unsubordinated and
unsecured non preferred ordinary claims (“créditos ordinarios no preferentes™), as more fully described in Condition 2 in
"Terms and Conditions of the SNP Green Notes". The SNP Green Notes are expected to be eligible for MREL (as defined in
section " Capital, liquidity and funding requirements and loss absorbing powers-Capital, liquidity and funding requirements
-Overview of capital, liquidity and funding requirements") purposes of the Group.

Subject to the prior Supervisory Permission and to compliance with the Applicable Banking Regulations, if a Tax Event or
Disqualification Event has occurred and is continuing, the Bank may substitute all (but not some only) of the SNP Green Notes
or vary the terms of all (but not some only) of the SNP Green Notes, without the consent of the Holders (as defined below),
so that they become or remain Qualifying Notes (as defined in the Conditions).

This document (together with the information incorporated by reference) constitutes a listing prospectus (the "Prospectus")
for the purposes of Article 3 of Regulation (EU) 2017/1129 of the European Parliament and of the Council of the EU of 14
June 2017 (the "Prospectus Regulation™) and has been prepared in accordance with, and including the information required
by Annexes 7 and 15 of Delegated Regulation (EU) 2019/980 of 14 March 2019.

The SNP Green Notes have been issued in denominations of €100,000. Application has been made for the SNP Green Notes
to be admitted to trading on the Spanish AIAF Fixed Income Securities Market ("AIAF"). AIAF is a regulated market for the



purposes of Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014 on markets in financial
instruments and amending Directive 2002/92/EC and Directive 2011/61/EU (as amended, "MiFID I1"). The SNP Green Notes
may also be admitted to trading on any other secondary market as may be agreed by Kutxabank.

Amounts payable under the SNP Green Notes from and including the Reset Date are calculated by reference to the 1-year
Mid-Swap Rate which appears on the "ICESWAP2" screen, which is provided by ICE Benchmark Administration Limited
and by reference to EURIBOR 6-month (as defined in the Conditions) which appears on the "EURIBORO01" screen, which is
provided by the European Money Markets Institute. As at the date of this Prospectus ICE Benchmark Administration Limited
is not included in the European Securities and Markets Authority's ("ESMA") register of administrators and benchmarks under
Article 36 of the Regulation (EU) No 2016/1011 (the "Benchmark Regulation™), the transitional provisions in Article 51 of
the Benchmark Regulation apply such that ICE Benchmark Administration Limited is not currently required to obtain
recognition, endorsement or equivalence. As at the date of this Prospectus, the European Money Markets Institute appears on
the register of administrators and benchmarks established and maintained by ESMA pursuant to Article 36 of the Benchmark
Regulation.

Title to the SNP Green Notes is evidenced by book entries, and each person shown in the central registry of the Spanish
settlement system managed by Sociedad de Gestion de los Sistemas de Registro, Compensacion y Liquidacion de Valores, S.A.
Unipersonal ("Iberclear™) and in the registries maintained by the participating entities (entidades participantes) in Iberclear
("Iberclear Members") as having an interest in the SNP Green Notes shall be (except as otherwise required by Spanish law)
considered the holder of the principal amount of the SNP Green Notes recorded therein (a "Holder™).

The SNP Green Notes are rated "Baa3" by Moody's Investors Service Espafia, S.A. ("Moody's"), "BBB-" by S&P Global
Ratings Europe Limited ("S&P™) and "BBB+" by Fitch Ratings Ireland Limited ("Fitch"). Moody's, S&P and Fitch are
established in the European Union ("EU") and are registered under Regulation (EC) No 1060/2009 (as amended) on credit
rating agencies (the "CRA Regulation™). Moody's, S&P and Fitch appear on the latest update of the list of registered credit
rating agencies (as at 7 May 2021) on the ESMA website. The ratings Moody's, S&P and Fitch have given to the SNP Green
Notes are endorsed by Moody's Investors Service Limited, S&P Global Ratings UK Limited and Fitch Ratings Limited,
respectively, which are established in the UK and registered under Regulation (EU) No 1060/2009 as it forms part of domestic
law of the United Kingdom by virtue of the European Union (Withdrawal) Act 2018 (the "UK CRA Regulation"). Moody's
Investors Service Limited, S&P Global Ratings UK Limited and Fitch Ratings Limited have been certified under the UK CRA
Regulation.

A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction
or withdrawal at any time by the assigning rating agency.

The SNP Green Notes are complex financial instruments and are not a suitable or appropriate investment for all
investors. Prospective purchasers of the SNP Green Notes should ensure that they understand the nature of the SNP
Green Notes and the extent of their exposure to risks and that they consider the suitability of the SNP Green Notes as
an investment in the light of their own circumstances and financial condition.

An investment in the SNP Green Notes involves certain risks. For a discussion of these risks see "Risk Factors" beginning on
page 11.

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

MIFID 11 PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE COUNTERPARTIES
ONLY TARGET MARKET - Solely for the purposes of each manufacturer's product approval process, the target market
assessment in respect of the SNP Green Notes has led to the conclusion that: (i) the target market for the SNP Green Notes is
eligible counterparties and professional clients only, each as defined in MiFID 1I; and (ii) all channels for distribution of the
SNP Green Notes to eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling
or recommending the SNP Green Notes (a "distributor") should take into consideration the manufacturers' target market
assessment; however, a distributor subject to MiFID 1l is responsible for undertaking its own target market assessment in
respect of the SNP Green Notes (by either adopting or refining the manufacturers' target market assessment) and determining
appropriate distribution channels.

UK MiFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE COUNTERPARTIES
ONLY TARGET MARKET - Solely for the purposes of each manufacturer’s product approval process, the target market
assessment in respect of the SNP Green Notes has led to the conclusion that: (i) the target market for the SNP Green Notes is
only eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook (*COBS"), and professional
clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law of the United Kingdom by virtue of the
European Union (Withdrawal) Act 2018 ("UK MIiFIR"); and (ii) all channels for distribution of the SNP Green Notes to
eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling or recommending



the SNP Green Notes (a "distributor") should take into consideration the manufacturers' target market assessment; however,
a distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook is responsible for
undertaking its own target market assessment in respect of the SNP Green Notes (by either adopting or refining the
manufacturers' target market assessment) and determining appropriate distribution channels.

Joint Lead Managers
Barclays BBVA
HSBC Norbolsa
Société Génerale Corporate & Investment Banking

19 October 2021



IMPORTANT NOTICES

The Issuer has not authorised the making or provision of any representation or information regarding the Issuer
or the SNP Green Notes other than as contained in this Prospectus or as approved for such purpose by the Issuer.
Any such representation or information should not be relied upon as having been authorised by the Issuer, the
joint lead managers named under "Subscription and Sale" below (the "Joint Lead Managers").

None of the Joint Lead Managers, nor any of their respective affiliates, has separately verified the information
contained or incorporated by reference in this Prospectus. Neither the Joint Lead Managers nor any of their
respective affiliates have authorised the whole or any part of this Prospectus and none of them makes any
representation or warranty or accepts any responsibility as to the accuracy or completeness of the information
contained or incorporated by reference in this Prospectus or any other information supplied by Kutxabank in
connection with the SNP Green Notes. Neither the delivery of this Prospectus nor the offering, sale or delivery of
any SNP Green Notes shall in any circumstances create any implication that there has been no adverse change, or
any event reasonably likely to involve any adverse change, in the condition (financial or otherwise) of Kutxabank
or the Kutxabank Group since the date of this Prospectus or that any other information supplied in connection
with the SNP Green Notes is correct as at any time subsequent to the date on which it is supplied or, if different,
the date indicated in the document containing the same. The Joint Lead Managers shall not be responsible for, or
for investigating, any matter which is the subject of, any statement, representation, warranty or covenant of
Kutxabank or the Kutxabank Group contained in the Prospectus, or any other agreement or document relating to
the SNP Green Notes, or for the execution, legality, effectiveness, adequacy, genuineness, validity, enforceability
or admissibility in evidence thereof.

Each potential purchaser of SNP Green Notes should determine for itself the relevance of the information
contained or incorporated by reference in this Prospectus and its purchase of SNP Green Notes should be based
upon such investigation as it deems necessary. None of the Joint Lead Managers undertakes to review the financial
condition or affairs of Kutxabank or the Kutxabank Group during the life of the arrangements contemplated by
this Prospectus nor to advise any investor or potential investor in the SNP Green Notes of any information coming
to the attention of the Joint Lead Managers.

Kutxabank declares that the information contained in this Prospectus includes the instructions and
recommendations received, when appropriate, from the prudential supervisory authorities (i.e. European Central
Bank and Bank of Spain) and that may have an impact on the financial statements and risks described hereinafter.

This Prospectus does not constitute an offer of, or an invitation to subscribe for or purchase, any SNP Green Notes.

None of the Bank or the Joint Lead Managers accepts any responsibility for any environmental assessment of the
Green Bond Framework (as defined below) following the ICMA Green Bond Principles or makes any
representation or warranty or assurance whether the SNP Green Notes will meet any investor expectations or
requirements regarding such "green" or similar labels. None of the Joint Lead Managers is responsible for the use
of proceeds for the SNP Green Notes, nor the impact or monitoring of such use of proceeds. No representation or
assurance is given by the Bank or the Joint Lead Managers as to the suitability or reliability of any opinion,
certification or report of any third party made available in connection with the issue of the SNP Green Notes, nor
is any such opinion, certification or report a recommendation by any of the Bank or the Joint Lead Manager to
buy, sell or hold any SNP Green Notes. In the event any such SNP Green Notes are, or are intended to be, listed,
or admitted to trading on a dedicated "green™ or other equivalently-labelled segment of a stock exchange or
securities market, no representation or assurance is given by the Joint Lead Managers that such listing or admission
will be obtained or maintained for the lifetime of the SNP Green Notes.

In this Prospectus, unless otherwise specified, references to a "Member State" are references to a Member State
of the European Economic Area ("EEA"), references to "EUR" or "euro" are to the currency introduced at the
start of the third stage of European economic and monetary union, and as defined in Article 2 of Council
Regulation (EC) No 974/98 of 3 May 1998 on the introduction of the euro, as amended. References to "billions"
are to thousands of millions.

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures shown
for the same category presented in different tables may vary slightly and figures shown as totals in certain tables
may not be an arithmetic aggregation of the figures which precede them.

Words and expressions defined in the Conditions (see "Terms and Conditions of the SNP Green Notes") shall
have the same meanings when used elsewhere in this Prospectus unless otherwise specified.



Potential investors are advised to exercise caution in relation to any purchase of the SNP Green Notes. If a
potential investor is in any doubt about any of the contents of this Prospectus, it should obtain independent
professional advice. Prior to making an investment decision, potential investors should consider carefully, in light
of their own financial circumstances and investment objectives, all the information contained in this Prospectus
or incorporated by reference herein.

The SNP Green Notes are complex financial instruments and are not a suitable or appropriate investment for all
investors. Each potential investor in the SNP Green Notes must determine the suitability of that investment in
light of its own circumstances. In particular, each potential investor may wish to consider, either on its own or
with the help of its financial and other professional advisers, whether it:

Q) has sufficient knowledge and experience to make a meaningful evaluation of the SNP Green Notes, the
merits and risks of investing in the SNP Green Notes and the information contained or incorporated by
reference in this Prospectus, taking into account that the SNP Green Notes are a suitable investment for
professional or institutional investors only;

(i) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the SNP Green Notes and the impact the SNP Green Notes will have
on its overall investment portfolio;

(iii) has sufficient financial resources and liquidity to bear all of the risks of an investment in the SNP Green
Notes, including where the currency for payments in respect of the SNP Green Notes is different from
the potential investor's currency;

(iv) understands thoroughly the terms of the SNP Green Notes, including the provisions relating to
redemption or substitution of the SNP Green Notes and any variation of their terms, and is familiar with
the behaviour of financial markets; and

(v) is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

A potential investor should not invest in the SNP Green Notes unless it has the expertise (either alone or with its
financial and other professional advisers) to evaluate how the SNP Green Notes will perform under changing
conditions, the resulting effects on the value of the SNP Green Notes and the impact this investment will have on
the potential investor's overall investment portfolio.

The SNP Green Notes are rated "Baa3" by Moody's, "BBB-" by S&P and "BBB+" by Fitch. A credit rating is not
a recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal, at any
time, by the assigning rating organisation. Potential investors should not rely on any rating of the SNP Green
Notes and should determine the suitability of the investment in light of its own circumstances (see "Risk Factors
—Risks relating to the SNP Green Notes —Credit ratings may not reflect all risks associated with an investment in
the SNP Green Notes" for additional information). The Bank does not participate in any decision making of the
rating agencies and any revision or withdrawal of any credit rating assigned to the Bank or any securities of the
Bank is a third party decision for which the Bank does not assume any responsibility.

This Prospectus includes forward-looking statements that reflect the Issuer's intentions, beliefs or current
expectations and projections about its future results of operations, financial condition, liquidity, performance,
prospects, anticipated growth, strategies, plans, opportunities, trends and the market in which it operates. These
forward-looking statements are based on numerous assumptions regarding the Bank's present and future business
and the environment in which it expects to operate in the future. The forward-looking events described in this
Prospectus may not occur. These forward-looking statements speak only as at the date on which they are made.
Except as otherwise required by applicable securities law and regulations and by any applicable stock exchange
regulations, the Bank undertakes no obligation to update publicly or revise publicly any forward-looking
statements, whether as a result of new information, future events, changed circumstances or any other reason after
the date of this Prospectus. Given the uncertainty inherent in forward-looking statements, the Bank cautions
prospective investors not to place undue reliance on these statements.

The distribution of this Prospectus and the offering, sale and delivery of SNP Green Notes in certain jurisdictions
may be restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer and the
Joint Lead Managers to inform themselves about and to observe any such restrictions. For a description of certain



restrictions on offers, sales and deliveries of SNP Green Notes and on distribution of this Prospectus and other
offering material relating to the SNP Green Notes, see "Subscription and Sale".

In particular, the SNP Green Notes have not been and will not be registered under the United States Securities Act
of 1933 (the "U.S. Securities Act") and are subject to United States tax law requirements. Subject to certain
exceptions, SNP Green Notes may not be offered, sold or delivered within the United States or to U.S. persons.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The SNP Green Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more) of; (i) a retail
client as defined in point (11) of Article 4(1) of MIFID II; or (ii) a customer within the meaning of Directive
(EU) 2016/97 (as amended, the "Insurance Distribution Directive"), where that customer would not qualify as
a professional client as defined in point (10) of Article 4(1) of MIFID Il. Consequently, no key information
document required by Regulation (EU) No 1286/2014 (the "EU PRIIPs Regulation™) for offering or selling the
SNP Green Notes or otherwise making them available to retail investors in the EEA has been prepared and
therefore offering or selling the SNP Green Notes or otherwise making them available to any retail investor in the
EEA may be unlawful under the PRIIPs Regulation.

Since the SNP Green Notes are not intended to be offered, sold or otherwise made available to and should not be
offered, sold or otherwise made available to any retail investor in the EEA, Additional Provision Four of the
Spanish Securities Market Law approved by Royal Legislative Decree 4/2015 of 23 October (the "Spanish
Securities Market Law™) should not apply to the marketing or placement of the SNP Green Notes.

PROHIBITION OF SALES TO UK RETAIL INVESTORS - The SNP Green Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the United Kingdom ("UK"). For these purposes, a retail investor means a person who is one
(or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms
part of domestic law of the UK by virtue of the European Union (Withdrawal) Act 2018 ("EUWA™); or (ii) a
customer within the meaning of the provisions of the Financial Services Market Act ("FSMA") and any rules or
regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify
as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of
domestic law of the UK by virtue of the EUWA. Consequently no key information document required by
Regulation (EU) No 1286/2014 as it forms part of domestic law of the UK by virtue of the EUWA (the "UK
PRIIPs Regulation") for offering or selling the SNP Green Notes or otherwise making them available to retail
investors in the UK has been prepared and therefore offering or selling the SNP Green Notes or otherwise making
them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

MIFID Il PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE
COUNTERPARTIES ONLY TARGET MARKET - Solely for the purposes of each manufacturer's product
approval process, the target market assessment in respect of the SNP Green Notes has led to the conclusion that:
(i) the target market for the SNP Green Notes is eligible counterparties and professional clients only, each as
defined in MIFID II; and (ii) all channels for distribution of the SNP Green Notes to eligible counterparties and
professional clients are appropriate. Any person subsequently offering, selling or recommending the SNP Green
Notes (a "distributor™) should take into consideration the manufacturers' target market assessment; however, a
distributor subject to MiFID Il is responsible for undertaking its own target market assessment in respect of the
SNP Green Notes (by either adopting or refining the manufacturers' target market assessment) and determining
appropriate distribution channels.

UK MiFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE
COUNTERPARTIES ONLY TARGET MARKET — Solely for the purposes of each manufacturer’s product
approval process, the target market assessment in respect of the SNP Green Notes has led to the conclusion that:
(i) the target market for the SNP Green Notes is only eligible counterparties, as defined in COBS, and professional
clients, as defined in UK MIFIR; and (ii) all channels for distribution of the SNP Green Notes to eligible
counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the SNP Green Notes (a "distributor") should take into consideration the manufacturers' target
market assessment; however, a distributor subject to the FCA Handbook Product Intervention and Product
Governance Sourcebook is responsible for undertaking its own target market assessment in respect of the SNP
Green Notes (by either adopting or refining the manufacturers' target market assessment) and determining
appropriate distribution channels.
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OVERVIEW

This overview must be read as an introduction to this Prospectus and any decision to invest in the SNP Green
Notes should be based on a consideration of the Prospectus as a whole, including the documents incorporated by
reference. This overview is indicative only, does not purport to be complete and is qualified in its entirety by the
more detailed information appearing elsewhere in this Prospectus. See, in particular, "Terms and Conditions of

the SNP Green Notes".

Words and expressions defined in the "Terms and Conditions of the SNP Green Notes" below have the same

meanings in this overview.

Issuer:

Joint Lead Managers:

The SNP Green Notes:

Issue Price:
Issue Date:
Issue size:

Use and estimated net amount of
Proceeds:

Interest:

Status:

Kutxabank, S.A.

Barclays Bank lIreland PLC, Banco Bilbao Vizcaya Argentaria, S.A.,
HSBC Continental Europe, Norbolsa, S.V., S.A. and Société Générale.

EUR 500,000,000 Fixed Rate Reset Senior Non Preferred Callable Green
Notes due October 2027.

99.671 per cent. of the principal amount of the SNP Green Notes.
14 October 2021.
EUR 500,000,000.

The estimated amount of net proceeds of the issue of the SNP Green
Notes is EUR 496,980,000.

The Issuer intends to apply an amount equal to the net proceeds of the
issue of the SNP Green Notes to finance and/or refinance, in whole or in
part, new or existing Green Eligible Projects (as defined below). See "Use
and Estimated Amount of Net Proceeds".

The SNP Green Notes bear interest (i) at a fixed rate of 0.5% per annum
from (and including) the Issue Date to (but excluding) the Reset Date (as
defined in the Conditions), and (ii) from (and including) the Reset Date
(as defined in the Conditions), at the Reset Rate of Interest (the sum of
the 1-year Mid-Swap Rate and the Margin), as determined by the Bank,
payable annually in arrear on 14 October in each year commencing on 14
October 2022.

For further information, see Condition 3. Payments on the SNP Green
Notes will be made in euro without deduction for or on account of taxes
imposed or levied by the Kingdom of Spain to the extent described under
Condition 7 in the Conditions.

The payment obligations of the Bank under the SNP Green Notes on
account of principal constitute direct, unconditional, unsubordinated and
unsecured non preferred ordinary claims (“créditos ordinarios no
preferentes") under Additional Provision 14.2 of Law 11/2015.

According to Additional Provision 14.2 of Law 11/2015, upon the
insolvency of the Bank, the SNP Green Notes will rank below any Senior
Preferred Liabilities of the Bank and, accordingly, claims in respect of the
SNP Green Notes shall be paid after payment of any such other Senior
Preferred Liabilities of the Bank.



Form and Denomination:

Final Redemption:

Optional Redemption:

Substitution and Variation:

Waiver of set-off:

Events of default:

Loss absorption:

For further information, see Condition 2.

The SNP Green Notes have been issued in book-entry form in the
denomination of EUR 100,000.

14 October 2027

The SNP Green Notes are redeemable at the option of the Bank in whole
but not in part, on 14 October 2026, at their principal amount together
with any accrued and unpaid interest subject to the prior Supervisory
Permission (if and as applicable) and otherwise in accordance with the
Applicable Banking Regulations then in force.

In addition, the SNP Green Notes are also redeemable at the option of the
Bank in whole but not in part, at any time, at their principal amount,
together with any accrued and unpaid interest thereon to (but excluding)
the date fixed for redemption if a Disqualification Event or a Tax Event
occurs and is continuing, subject, in each case, to the prior Supervisory
Permission (if and as applicable) and otherwise in accordance with the
Applicable Banking Regulations then in force.

For further information, see Conditions 4.2, 4.3, 4.4 and 4.5

Subject to compliance with the Applicable Banking Regulations then in
force and subject to the prior Supervisory Permission when applicable, if
a Tax Event or a Disqualification Event occurs and is continuing, the
Bank may, at any time, without the consent of the Holders, either
substitute all (but not some only) of the SNP Green Notes or vary the
terms of all (but not some only) of the SNP Green Notes so that they
become or remain Qualifying Notes.

For further information, see Condition 4.6.

No Holder may at any time exercise or claim any Waived Set-Off Rights
against any right, claim, or liability the Bank has or may have or acquire
against such Holder, directly or indirectly, howsoever arising and each
Holder shall be deemed to have waived all Waived Set-Off Rights to the
fullest extent permitted by applicable law in relation to all such actual and
potential rights, claims and liabilities.

There are no events of default under the SNP Green Notes which could
lead to an acceleration of the SNP Green Notes save if an order is made
by any competent court commencing insolvency proceedings against the
Bank or if any order is made by any competent court or resolution passed
for the liquidation or winding-up of the Bank.

For further information, see Condition 6.
The obligations of the Bank under the SNP Green Notes are subject to,
and may be limited, by the exercise of any Loss Absorbing Power by the

Relevant Resolution Authority.

For further information, see Condition 14.



Rating:

Withholding Tax:

Governing Law:

Listing and Trading:

Clearing Systems:

Selling Restrictions:

Risk Factors:

The SNP Green Notes are rated "Baa3" by Moody's, "BBB-" by S&P and
"BBB+" by Fitch.

All payments of interest and any other amounts payable in respect of the
SNP Green Notes by or on behalf of the Bank will be made free and clear
of and without withholding or deduction for or on account of any present
or future taxes, duties, assessments or governmental charges of whatever
nature unless such withholding or deduction is required by law. In the
event that any such withholding or deduction is imposed or levied by or
on behalf of the Kingdom of Spain or any political subdivision thereof or
any authority of agency therein or thereof having power to tax in respect
of payments of interest and any other amounts (excluding for the
avoidance of doubt, any repayment of principal), the Bank shall pay such
additional amounts as will result in Holders receiving such amounts as
they would have received in respect of such payments of interest and any
other amounts had no such withholding or deduction been required,
subject to the exceptions provided in Condition 7.

For further information, see Condition 7.
The SNP Green Notes will be governed by Spanish law.

Application have been made for the SNP Green Notes to be admitted to
listing on AIAF.

Iberclear.

There are restrictions on the offer, sale and transfer of the SNP Green
Notes in the United States, the EEA, the UK, Belgium, Switzerland, Italy,
France and Spain. Regulation S, category 2 restrictions under the U.S
Securities Act apply. The SNP Green Notes have not and will not be
eligible for sale in the United States under Rule 144A of the U.S.
Securities Act. See "Subscription and Sale".

Investing in the SNP Green Notes involves risks. See "Risk Factors".

-10 -



RISK FACTORS

Any investment in the SNP Green Notes is subject to a number of risks. Prior to investing in the SNP Green Notes,
prospective investors should carefully consider risk factors associated with any investment in the SNP Green
Notes, the business of the Issuer and the industry in which it operates together with all other information contained
in this Prospectus, including, in particular the risk factors described below. Investors should consider carefully
an investment in the SNP Green Notes is suitable for them in light of the information in this Prospectus and their
personal circumstances.

Words and expressions defined in the "Terms and Conditions of the SNP Green Notes" below or elsewhere in this
Prospectus (particularly in section "Capital, Liquidity and Funding Requirements and Loss Absorbing
Regulations") have the same meanings in this section.

Only risks which are specific to the Issuer and to the SNP Green Notes are included herein as required by the
Prospectus Regulation. Additional risks and uncertainties relating to the Issuer that are not currently known to
the Issuer or that it currently deems immaterial or that apply generally to the banking industry (such as
reputational risk, risk related to the reduction of credit ratings, risk arising from increasing competition from
larger and stronger banks and non-bank competitors, and security risks, including cyber-attacks), for which
reason have not been included herein, may individually or cumulatively also have a material adverse effect on
the business, prospects, results of operations and/or financial position of the Issuer and, if any such risk should
occur, the price of the SNP Green Notes may decline and investors could lose all or part of their investment. Risks
that apply generally to negotiable securities such as those related to the secondary market in general (for instance,
illiquidity or price fluctuations) and those related to modifications to the SNP Green Notes without the Holders
consent or the lack of restrictions on the amount or type of further securities or indebtedness which the Issuer
may incur have not been included herein. However, such additional risks may affect the value and liquidity of the
SNP Green Notes.

RISKS RELATING TO THE ISSUER
Business and financial risks
Credit risk

The Group is exposed to the creditworthiness of its customers and counterparties. Credit risk is defined as potential
losses in respect of the full or partial breach of the debt repayment obligations of customers or counterparties
(including, but not limited to, the insolvency of a counterparty or debtor), and also includes the value loss as a
consequence of the credit quality of customers or counterparties. Credits to clients and fixed income securities
represented 72.61% and 8.97%, respectively, of the total assets of the Group® 2 as at 30 June 2021 (69.40%
and 8.02%, respectively, as at 31 December 2020, and 70.32% and 6.99%, respectively, as at 31 December 2019).
Although, in some cases, compliance with the referred contractual obligations is secured, collateral and security
provided to the Group may be insufficient.

Payment defaults by clients may arise from events and circumstances that are unforeseeable or difficult to predict
or detect. Market turmoil and economic weakness in Spain, and particularly in the Basque Country region and in
Cordoba and Jaen provinces (please see "Macroeconomic Risks —Unfavourable global economic conditions and,
in particular, unfavourable economic conditions in Spain or in the Basque Country and Andalusia regions or any
deterioration in the European or Spanish financial system™ and "Macroeconomic Risks —The COVID-19
pandemic is adversely affecting the Group and may adversely affect it in the future"), could have a material adverse
effect on the liquidity, business and financial conditions of the Group's clients, which could in turn impair the
Group's loan portfolio, affecting the recoverability and value of the Group's assets and requiring an increase in
provisions for bad and doubtful debts and other provisions.

During the six-month period ended 30 June 2021 the Group allocated provisions for credit for an amount of
EUR 73.80 million (which include EUR 19.80 million to cover the potential effect arising from the
macroeconomic deterioration of the Banking book based on the Bank's expected credit loss models). In the year

1 "Credits to clients" is an alternative performance measure ("APM"), the definition, explanation, use and
reconciliation of which is set out in "Description of the Issuer—Alternative Performance Measures".

2 "Fixed income securities" is an APM, the definition, explanation, use and reconciliation of which is set out in
"Description of the Issuer—Alternative Performance Measures".
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ended 31 December 2020 the Group allocated provisions for credit for an amount of EUR 159.20 million
(EUR 4.40 million in the year ended 31 December 2019), which include EUR 76.00 million to cover the potential
effect arising from the macroeconomic deterioration of the Banking book based on the Bank's expected credit loss
models (EUR 0.00 million in the year ended 31 December 2019).

Non-performing or low credit quality loans could negatively impact the Group's results of operations. Although
as at 30 June 2021, the cost of credit risk was of 29 basis points?, the Issuer cannot assure that it will be able to
effectively control the level of the impaired loans in the Group's loan portfolio. As at 30 June 2021, the non-
performing loans ("NPLs") amounted to EUR 983.68 million (EUR 1,099.23 million as at 31 December 2020 and
EUR 1,344.51 million as at 31 December 2019). The NPLs reduction in 2020 was driven by a sale of a NPLs
portfolio that resulted in a reduction of EUR 225 million in NPLs (the "NPLs Portfolio Sale") (as new NPLs
in 2020 amounted to EUR 296.83 million and the recoveries and transfers to defaults amounted to EUR 317.33
million). The impact of the NPLs Portfolio Sale on the 2019 consolidated statement of profit or loss was a loss of
EUR 69.16 million and its impact on the 2020 consolidated statement of profit or loss was a gain of EUR 5.33
million.

The Non-Performing Loans Ratio* of the Group was 1.95% (2.32% as at 31 December 2020 and 2.98% as at 31
December 2019). As at 30 June 2021 the total non-performing assets (net) 5 of the Group amounted to EUR 868.25
million (EUR 1,058.71 million as at 31 December 2020 and EUR 1,393.76 million as at 31 December 2019),
representing 1.33% of the total assets of the Group as at that date (1.66% as at 31 December 2020 and 2.34% as
at 31 December 2019). As at 30 June 2021, the Texas ratio® of the Group was 31.28% (34.10% as at 31
December 2020 and 39.97% as at 31 December 2019). As at 30 June 2021, the Non-Performing Loans Coverage
Ratio” of the Group was 77.94% and the coverage of the acquired or repossessed assets® was 50.99% (69.23%
and 48.93%, respectively, as at 31 December 2020, and 56.54% and 45.37%, respectively, as at 31
December 2019).

If the Group was unable to control the level of its non-performing or poor credit quality loans, this could adversely
affect the Group's financial condition and results of operations since these assets do not generate any income but
drain resources related to the recovery process in addition to the explicit costs that might be materialised through
the constitution of provisions and other impairments.

In addition, the Group routinely transacts with counterparties in the financial services industry; defaults by, and
even rumours or questions about the solvency of, certain financial institutions and the financial services industry
generally have led to market-wide liquidity problems and could lead to losses or defaults by other institutions.
Also, those types of rumours or concerns have arisen and may keep arising in connection with specific geographies
or economic sectors at which the Group is exposed, which may derive in a reduction in the value of the relevant
Group assets.

3 "Cost of credit risk" is an APM, the definition, explanation, use and reconciliation of which is set out in
"Description of the Issuer — Alternative Performance Measures".

4 The "Non-Performing Loans Ratio" is an APM, the definition, explanation, use and reconciliation of which
is set out in the "Glossary attached to the Director's Report" of the directors' report of the 2020 Consolidated
Financial Statements, in the "Glossary attached to the Director's Report" of the directors' report of the 2019
Consolidated Financial Statements and in the "Glossary attached to the Director's Report" of the directors'
report of the 2021 Consolidated First Semester Interim Financial Statements.

5 "Total non-performing assets (net)" is an APM, the definition, explanation, use and reconciliation of which
is set out in "Description of the Issuer — Alternative Performance Measures".

6 The "Texas ratio” is an APM, the definition, explanation, use and reconciliation of which is set out in
"Description of the Issuer — Alternative Performance Measures".

7 The "Coverage Ratio" is an APM, the definition, explanation, use and reconciliation of which is set out in the
"Glossary attached to the Director's Report" of the directors' report of the 2020 Consolidated Financial
Statements, in the "Glossary attached to the Director's Report" of the directors' report of the 2019 Consolidated
Financial Statements and in the "Glossary attached to the Director's Report" of the directors' report of the 2021
Consolidated First Semester Interim Financial Statements.

8  "Coverage of the acquired or repossessed assets" is an APM, the definition, explanation, use and reconciliation
of which is set out in "Description of the Issuer — Alternative Performance Measures".
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Exposure to the different economic sectors is also relevant when considering the credit risk as events particularly
affecting an economic sector may increase the credit risk of the positions in that sector. Among the economic
sectors to which the Issuer is exposed, it is worth mentioning the real estate sector as the Kutxabank Group is
exposed to the Spanish real estate market not only directly (through the real estate assets that it owns) but also
indirectly (given that real estate assets secure many of its outstanding loans). As at 30 June 2021, the outstanding
balance of mortgage loans to clients amounted to EUR 33,501.86 million, representing 51.43% of the total assets
of the Group (EUR 32,793.06 million and 51.42%, respectively, as at 31 December 2020, and EUR 32,235.63
million and 54.10%, respectively, as at 31 December 2019). The aggregated real estate and developers credit
exposure® as at 30 June 2021 amounted to EUR 480.98 million, representing 0.74% of the total assets of the Group
(EUR 537.84 million and 0.84%, respectively, as at 31 December 2020, and EUR 662.76 million and 1.11%,
respectively, as at 31 December 2019). Furthermore, the Group has restructured and extended the maturity of
certain of the loans it has made relating to real estate, and the capacity of such borrowers to repay such restructured
loans may be materially adversely affected by declining real estate prices.

Failure of third parties to meet their contractual obligations to the Group or the incapability of the Group to control
the level of its non-performing or poor credit quality loans could have a material adverse effect on the Group's
business, financial condition and results of operations.

A weakening in customers' and counterparties creditworthiness' could also impact the Group's capital adequacy.
The regulatory capital levels the Group is required to maintain are calculated as a percentage of its risk-weighted
assets ("RWAs"), in accordance with the CRD IV Directive and the CRR. The RWAs consist of the Group's
balance sheet, off-balance sheet and other market and operational risk positions, measured and risk-weighted
according to regulatory criteria, and are driven, among other things, by the risk profile of its assets, which include
its lending portfolio. If the creditworthiness of a customer or a counterparty declines, the Group would lower their
rating, which would presumably result in an increase in its RWAs, which potentially could reduce the Group's
capital adequacy ratios and limit its lending or investments in other operations (please see "Legal, regulatory and
compliance risks —Capital, liquidity and funding requirements" below).

Interest rate risk

As a financial intermediary, the Group is exposed to the risk of disruptions in the balance between lending and
borrowing conditions. Interest rate risk can be defined as the possibility of the Group incurring losses as a result
of the effect of adverse movements in interest rates. Changes in interest rates may affect the net interest income
of the Group (which is the difference between the interest due on the Group's interest-earning assets —68.04% of
the customer loans are floating rate loans as at 30 June 2021 (70.52% as at 31 December 2020 and 77.19% as
at 31 December 2019)— and interest paid on its interest-bearing liabilities —15.56% of the deposits are floating
rate deposits as at 30 June 2021 (14.85% as at 31 December 2020 and 15.24% as at 31 December 2019)), and may
also affect the current value of future cash flows of a financial structure, thus, affecting the economic value of the
Group and its solvency.

The Issuer assess its economic value by discounting future cash flows. As at 30 June 2021 a 100 basis points
increase in the long-term interest rates would imply an increase of EUR 356.01 million in the economic value of
the Issuer (EUR 374.06 million as at 31 December 2020 and 312.81 million as at 31 December 2019), and also as
at that date a 100 basis points decrease in the long-term interest rates would imply a decrease of EUR 220.63
million in the economic value of the Issuer (EUR 330.10 million as at 31 December 2020 and EUR 373.97 million
as at 31 December 2019). Likewise, as at 30 June 2021 a 100 basis points increase in the short-term interest rates
would imply an increase of EUR 101.20 million in the net interest income of the Issuer (EUR 145.53 million as
at 31 December 2020 and 44.87 million as at 31 December 2019), and also as at that date a 50 basis points decrease
in the short-term interest rates would imply a decrease of EUR 17.65 million in the net interest income of the
Issuer (a decrease of EUR 9.67 million as at 31 December 2020 and of EUR 33.68 million as at 31
December 2019).

Interest rates are highly sensitive to many factors beyond the Group's control, including fiscal and monetary
policies of governments and central banks and regulation of the financial sectors in the markets in which it
operates, as well as domestic and international economic and political conditions and other factors.

9  "Real estate and developers credit exposure" is an APM, the definition, explanation, use and reconciliation of
which is set out in "Description of the Issuer—Alternative Performance Measures".
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In addition, the Group's high proportion of loans referenced to floating interest rates makes debt service on such
loans more vulnerable to changes in interest rates (please see "Credit risk" above). Also, any rise in interest rates
could reduce the demand for credit, as well as contribute to an increase in the credit default rate.

Consequently, fluctuations in interest rates may have a material adverse effect on the Group's business, financial
condition and results of operations.

Liquidity risk

Liquidity risk can be defined as the possibility of the Group incurring losses as a result of the Group's ability,
under adverse conditions, to timely access funding necessary to cover the Group's obligations to customers as they
become due, to meet the maturity of the Group's liabilities and to satisfy capital requirements, including the risk
of unexpected increases in the cost of funding and the risk of not being able to structure the maturity dates of the
Group's liabilities reasonably in line with its assets. Imbalances between the maturity of the assets of the Group
and the maturity of the liabilities of the Group may result in increased funding needs for the Group. Also,
instruments available to mitigate liquidity problems may be expensive, thus, impacting ultimately the Group's
profitability. This may also have an impact on the Group's strategic position.

The ability of the Group to obtain or access funding could be damaged by factors that are not under the control of
Kutxabank, such as general market conditions, alterations or closures in the financial markets, negative prospects
of the sectors to which the Group grants a relevant number of its loans, uncertainty as to the creditworthiness of
the clients of the Group or confidence in the Group. If there were a deterioration in the situation of the international
capital markets or worsening in the credit ratings of the Issuer, it would likely be more difficult for the Group to
obtain funding in such markets (for a description of the Issuer's credit ratings, please see "Description of the Issuer
-Credit Rating"). Furthermore, given that the Issuer is a Spanish credit institution, a crisis in Spanish sovereign
bonds could increase its financing costs (please see "Macroeconomic risks —Sovereign risk" below).

The main sources of liquidity of the Group are Deposits which represent 90.68% of its total funding® ** as at 30
June 2021 (93.96% as at 31 December 2020 and 97.90% as at 31 December 2019), being the remaining 9.32%
(6.04% as at 31 December 2020 and 2.10% as at 31 December 2019) mainly covered bonds and ECB funding (on
average, this remaining wholesale markets funding represented 7.08% of the total funding*? in the one-year period
ended 30 June 2021 and 5.34% of the total funding in the one-year period ended 31 December 2020 and 4.34%
of the total funding in the one-year period ended 31 December 2019). Fixed-rate term deposits represented 13.60%
of Depositst® as at 30 June 2021 (16.10% as at 31 December 2020 and 21.62% as at 31 December 2019).

Among the wholesale market funding instruments besides ECB funding, as at 30 June 2021, covered bonds
amounted to EUR 1,955.00 million, senior non preferred debt amounted to EUR 500.00 million and asset-backed
securities amounted to EUR 125.57 million (EUR 3,010.41 million, EUR 500.00 million and EUR 138.65 million,
respectively, as at 31 December 2020, and EUR 3,394.51 million, EUR 500.00 million and EUR 156.33 million,
respectively, as at 31 December 2019).

With respect to ECB funding, as at 30 June 2021, deposits with central banks amounted to EUR 6,213.56 million
(EUR 5,673.29 million as at 31 December 2020 and EUR 1,930.41 million as at 31 December 2019) and the total
amount of unencumbered assets eligible as collateral for Eurosystem credit operations amounted to EUR 8,921.34
million (EUR 10,475.12 million as at 31 December 2020 and EUR 9,246.22 million as at 31 December 2019).
Additionally, the Group has an issuing capacity of covered bonds of EUR 20,722.99 million as at 30 June 2021
(EUR 18,745.71 million as at 31 December 2020 and EUR 16,987.16 million as at 31 December 2019). During

10 “Deposits” is an APM, the definition, explanation, use and reconciliation of which is set out in "Description
of the Issuer—Alternative Performance Measures".

1 "Total funding" is an APM, the definition, explanation, use and reconciliation of which is set out in
"Description of the Issuer—Alternative Performance Measures".

12 "Total funding" is an APM, the definition, explanation, use and reconciliation of which is set out in
"Description of the Issuer—Alternative Performance Measures".

13 "Deposits" is an APM, the definition, explanation, use and reconciliation of which is set out in "Description
of the Issuer—Alternative Performance Measures".
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the six-month period ended on 30 June 2021 the adjusted ECB funding* represented 0.75% of the total assets in
average during such period (0.00% in 2020 and 2019).

As at 30 June 2021, the Cash Balances!® of Kutxabank amounted to EUR 4,101.13 million (EUR 6,320.05 million
as at 31 December 2020 and EUR 4,929.98 million as at 31 December 2019). As at 30 June 2021, the cumulative
maturities in the following three years are EUR 6,838.00 million (EUR 7,347.73 million as of 31 December 2020
and EUR 3,836.86 million as of 31 December 2019).

As at 30 June 2021, short-term debt maturities amounted to EUR 226.85 million (EUR 1,050.00 million as at 31
December 2020 and EUR 931.84 million as at 31 December 2019), while medium and long-term debt maturities
including Deposits with Central Banks amounted to EUR 8,717.41 million (EUR 8,190.23 million as at 31
December 2020 and EUR 4,941.52 million as at 31 December 2019).

As at 30 June 2021 the LtD Ratio?® of the Group was 100.21% (96.99% as at 31 December 2020 and 92.67% as
at 31 December 2019).

The liquidity risk can be exacerbated by operational factors such as an over-reliance on a particular source of
funding. For example, if the Group changed its funding structure to an over-reliance on wholesale capital markets,
this new structure could carry certain risks arising from, for example, adverse scenarios where the normal
refinancing of capital market debt instruments was impaired (particularly taking into account that the Issuer is not
a publicly-traded entity). In addition, the funding structure of the Group may also prove to be inefficient, thus
giving rise to a level of funding costs where the cumulative costs are not sustainable over the longer term.

In addition, the Issuer is also subject to certain regulatory liquidity requirements (please see "Legal, regulatory
and compliance risks —The Group is subject to substantial regulation, and regulatory and governmental
oversight —Capital, liquidity and funding requirements"” for information on the regulatory requirements and
position of the Issuer).

Any limitation in access to liquidity and funding may have a material adverse effect on the Group's business,
financial condition and results of operations.

Market risk

The Group is exposed to market risk as a consequence of its trading activities in financial markets and through
the asset and liability management of its overall financial position, including the Group's trading portfolio and
other equity investments. Market risk can be defined as the possibility of the Group incurring losses as a result of
adverse movements in market prices or rates. In the equity sector in particular, volatility may affect the value of
the Group's investments in entities and, depending on their fair value and future recovery expectations, could
become a permanent impairment which would be subject to write-offs against the Group's results and cause
volatility in capital ratios. The performance of financial markets may cause changes in the value of the Group's
investment, available for sale and trading portfolios.

As at 30 June 2021 the Group held equity listed instruments representing 2.45% of its total assets (2.61% as at 31
December 2020 and 2.52% as at 31 December 2019) and fixed income securities'’ representing 8.97% of its total
assets (8.02% as at 31 December 2020 and 6.99% as at 31 December 2019). As at 30 June 2021 the exposure of
the Group subject to market risk amounted to EUR 1,592.96 million measured as the fair value of the equity listed
instruments held by the Kutxabank Group (to EUR 1,666.24 million as at 31 December 2020 and to EUR 1,499.48
million as at 31 December 2019) and to EUR 5,842.72 million in fixed income securities (to EUR 5,117.68 million

14 "Adjusted ECB funding" is an APM, the definition, explanation, use and reconciliation of which is set out in
"Description of the Issuer—Alternative Performance Measures".

15 "Cash Balances" is an APM, the definition, explanation, use and reconciliation of which is set out in
"Description of the Issuer—Alternative Performance Measures". Cash balances is calculated as "Cash, cash
balances at central banks and other demands deposits” minus "Reserve requirements” and minus "Other
demand deposits".

16 "LtD Ratio" is an APM, the definition, explanation, use and reconciliation of which is set out in "Description
of the Issuer—Alternative Performance Measures".

7 "Fixed income securities" is an APM, the definition, explanation, use and reconciliation of which is set out in
"Description of the Issuer—Alternative Performance Measures".
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as at 31 December 2020 and to EUR 4,166.64 million as at 31 December 2019). A standard measure to evaluate
market risk is "VaR" (Value at Risk), which intends to show, with a predetermined confidence interval, the
maximum potential loss that can arise from a portfolio or group of portfolios over a given time haorizon; as at 30
June 2021, the VaR of the fixed income securities and listed variable income securities portfolio (excluding the
held-to-maturity portfolio) of the Group, considering a 10-day time horizon and a confidence level of 97.5%, was
EUR 76.76 million (EUR 116.54 million as at 31 December 2020 and EUR 50.90 million as at 31
December 2019).

Further, the value of certain financial instruments (such as derivatives not traded on stock exchanges or other
public trading markets) are recorded at fair value, which is determined by using financial models other than
publicly quoted prices that incorporates assumptions, judgements and estimations that are inherently uncertain
and which may change over time or may ultimately be inaccurate. Consequently, failure to obtain correct
valuations for such assets may result in unforeseen losses for the Group in the case of any asset devaluations.
Moreover, monitoring impairments of this type of assets may prove difficult and future impairments may lead to
losses that the Group may not anticipate. As at 30 June 2021 the exposure to derivatives subject to market risk
amounted to EUR 1.14 million (to EUR 2.92 million as at 31 December 2020).

Any of the above factors could require the Group to recognise further write-downs or impairment charges. Also,
adecrease in the value of the collaterals provided by the Group may require the Group to post additional collateral.
As a consequence, adverse movements in market levels and volatility may have a material adverse effect on the
Group's business, financial condition and results of operations.

Market risk has also an impact on the regulatory capital requirements of the Kutxabank Group (please see "Legal,
regulatory and compliance risks —The Group is subject to substantial regulation, and regulatory and
governmental oversight —Capital, liquidity and funding requirements" for information on the regulatory
requirements and position of the Issuer). As at 30 June 2021, the capital requirements related to market risk
amounted to EUR 4.22 million, representing 0.08% of the total capital requirements (EUR 4.01 million and 0.07%,
respectively, as at 31 December 2020 and EUR 4.42 million and 0.09%, respectively, as at 31 December 2019).

Actuarial risk

Among its product and services mix, the Group offers a wide range of insurance products, including life and non-
life insurance (please see "Description of the Issuer — Business Overview — Kutxabank Group's Products and
Services — Insurance"), this insurance business line is subject to the actuarial risk. Actuarial risk is associated
with the insurance business within the Group's existing business lines and types of insurance, where the use of
models, assumptions and estimates is intensive and have impact on the product pricing policies. Actuarial risk can
be defined as the possibility of the Group incurring in losses as a result of actual experience not matching the
assumptions used in the referred models and estimates.

The income generated by the insurance business®® reached EUR 67.73 million during the six month period
ended 30 June 2021, that represents 11.79% of the gross margin for that period (EUR 122.62 million during the
one-year period ended 31 December 2020 and EUR 114.14 million during the one-year period ended 31
December 2019, representing 10.18% and 10.50% for the respective periods).

In addition, under the Solvency Il framework, the issuance undertakings of the Group are required to produce
estimates that are based on assumptions and this exposes the Group to the risk of these estimates being wrong
either because the assumptions were not correct or because new factors not taken into account by the Group arise
(please see "Legal, regulatory and compliance risks —The Group is subject to substantial regulation, and
regulatory and governmental oversight" below).

If actuarial risk was not correctly monitored and managed, it could have a material adverse effect on the Group's
business, financial condition and results of operations.

18 "Insurance business" is an APM, the definition, explanation, use and reconciliation of which is set out in the
"Glossary attached to the Director's Report” of the directors' report of the 2020 Consolidated Financial
Statements, in the "Glossary attached to the Director's Report" of the directors' report of the 2019 Consolidated
Financial Statements and in the "Glossary attached to the Director's Report" of the directors' report of the 2021
Consolidated First Semester Interim Financial Statements.
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The Group faces increasing competition in its business lines

The markets in which the Group operates are highly competitive and this trend will likely continue with new
business models expected to be developed in coming years which impact is unforeseeable. In addition, the trend
towards consolidation in the banking industry has created larger and stronger banks with which the Group must
now compete. This trend is currently continuing (through the merger between CaixaBank, S.A. and Bankia, S.A.
and the merger between Unicaja Banco, S.A. and Liberbank, S.A.) and is expected to further continue as the ECB
and the Bank of Spain continue to impose measures aimed at strengthening the EU financial sector, especially
regarding solvency and liquidity, which may foster consolidation of the Spanish banking sector. The restructuring
undergone by the Spanish banking industry has given rise to a scenario in which the number of entities has been
sharply reduced and market concentration has increased. While in 2008 the five largest banks accounted for 44%
of the market, in terms of total assets, as at June 2021 their joint share was 67% (source: Banco de Espafia). For
example, increased competition could require that the Group increases the rates offered on deposits or lower the
rates charged on loans or could decrease the income from commissions obtained by the Group.

The Group also faces competition from non-bank competitors, such as automotive finance corporations, leasing
companies, factoring companies, mutual funds, pension funds, insurance companies, department stores (for some
credit products), public debt and, more recently, payment platforms, and more recently new "fintech" businesses,
e-commerce providers, mobile telephone companies, internet search engines and other non-bank digital providers
(including large digital players such as Amazon, Google, Facebook or Apple). The Group also faces competition
from shadow banking entities that operate outside the regulated banking system. The cost-structure, resources and
size of the Group may be more limited than those of some of these non-bank competitors (which, for example,
allows them to reach a wider number and scope of potential clients) and, thus, the reaction capacity of the Group
is reduced.

The non-traditional providers of banking services have an advantage over traditional providers because some of
these new services or business models are not yet subject to equivalent regulation. Additionally, several of these
competitors may have long operating histories, large customer bases, strong brand recognition and significant
financial, marketing and other resources. They may adopt more aggressive pricing and rates and devote more
resources to technology, infrastructure and marketing. Furthermore, "crowdfunding” and other social media
developments in finance are expected to become more popular as technology further continues to connect society.
In addition, large technology companies already have millions of active users and they general and exploit massive
amounts of data, which gives them a competitive advantage.

Certain regulatory changes, such as the Second Payment Services Directive, also favour the entry of new
competitors (essentially big tech and fintech) and entail a certain risk of platformisation of the banking sector in
the long term by increasing transparency and facilitating access to information and collection and payment
operations.

The degree of digitalisation of the Group's customers (55.5% of the Group's customers were digital customers as
at 30 June 2021 (53.3% at the end of 2020 and 42.6% at the end of 2019)) make Kutxabank consider the
competition from digital providers as particularly sensitive in light of the strong brand recognition and significant
financial, marketing and other resources which some of such providers have.

If the Group is unable to successfully compete with current and new competitors, or if it is unable to anticipate
and adapt its offerings to changing banking industry trends and customer behaviour, including technological
changes (e.g., use of internet and mobile banking platforms), its business may be adversely affected. On the other
hand, competition may require taking positions contrary to the Group's past investments in, for example, bank
premises, equipment or personnel (e.g., requiring certain branches to be closed or sold and its work force to be
restructured).

If the Group's customer service levels were perceived by the market to be materially below those of its competitors,
the Group could lose existing and potential business; and if the Group is not successful in retaining and
strengthening customer relationships, the Group may lose market share, incur losses on some or all of its activities
or fail to attract new deposits or retain existing deposits, which could have a material adverse effect on the Group's
business, financial condition and results of operations.
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Macroeconomic risks

Unfavourable global economic conditions and, in particular, unfavourable economic conditions in Spain or in
the Basque Country and Andalusia regions or any deterioration in the European or Spanish financial system

The Group conducts 100% of its business in Spain and, as at 30 June 2021, the Group held Spanish debt (mainly
sovereign) representing 6.9% of its total assets (6.6% as at 31 December 2020 and 6.0% as at 31 December 2019).
In particular, it has a remarkable footprint in the region of the Basque Country and the provinces of Cordoba and
Jaen (the gross income obtained by the retail commercial network in the Basque Country for the year ended 31
December 2020 amounted to EUR 487.37 million (representing 54.40% of the Group's gross income for that
year), to EUR 184.27 million in Andalusia (20.57% of the Group's gross income for that year)) (please see
"Description of the Issuer — Business Overview — Kutxabank Group's Products and Services" and "Description
of the Issuer — Business Overview — Branches and Distribution Channels™). Consequently, the income generated
by the products sold and by the services rendered by the Group depends on the economic conditions in Spain and
especially in the Basque Country and Andalusia regions. In addition, since the main market for Spanish goods
and services exports is the Eurozone, the Spanish economy is particularly sensitive to economic conditions in the
Eurozone.

The Covid-19 pandemic has generated an unprecedented global crisis. Overall, the world economy has suffered a
sudden and very deep contraction, which is even more severe for developed economies (see "The COVID-19
pandemic is adversely affecting the Group and may adversely affect it in the future™). In 2020, the deficit in Spain
stood at 10.8% of the gross domestic product ("GDP™) (source: Bank of Spain) and high public deficits have
pushed public debt to 119.9% of GDP in 2020 (source: Bank of Spain), but despite the adverse dynamics, the level
of public debt in Spain is not far from the Euro area average. As at 30 June 2021 the deficit in Spain stood at 2.95%
of the GDP (source: Ministry for Finance and Public Function) and in the six-month period ended 30 June 2021
the Spanish GDP only grew 0.5% (source: Bank of Spain).

In the Basque Country, the annual decrease in 2020 was also significant. The GDP contracted 9.5% (source:
Eustat, Instituto Vasco de Estadistica), which put a six-year period of growth to an end (although it has increased
by 0.1% in the six-month period ended 30 June 2021 (source: Eustat, Instituto Vasco de Estadistica). The
preventive health and social isolation measures adopted to contain the pandemic brought with them the collapse
of economic activity, with the first quarter and much more the second quarter being affected. The slump of activity
was not translated into a significant increase in unemployment, thanks to the implementation of temporary lay-
offs of workforce. In Andalusia the GDP contracted 10.3% in 2020 and recorded a growth of 18.21% in the six-
month period ended 30 June 2021 (source: Instituto de Estadistica y Cartografia de Andalucia).

As at 30 June 2021 the unemployment rate in Spain was 15.26%, 10.02% in the Basque Country and 21.58% in
Andalucia (16.13%, 9.96% and 22.74%, respectively, as at 31 December 2020, and 13.78%, 9.09% and 20.8%,
respectively, as at 31 December 2019) (source: Instituto Nacional de Estadistica (INE).

In 2020, the economy of the Eurozone had a GDP at market prices decrease of 6.3%, below the 1.3% increase
achieved in the previous year (source: Eurostat). In the second quarter 2021, seasonally adjusted GDP increased
by a 14.3% over the same quarter of the previous year (source: Eurostat).

In addition to the above, the European and the Spanish economies could be negatively affected by several risks,
both external and internal.

Events affecting the global economy in general or the European or Spanish economies in particular, both external
(such as a greater slowdown in the emerging economies, episodes of financial volatility or political and
geopolitical risks) and internal (such as emergence of political instability in Spain (and its regions) or other EU
countries), could negatively affect European and the Spanish economies. Other existing risks to the European and
the Spanish economies include a potential increase of the interest rates, the variation of the EUR-USD exchange
rate or the implementation of protectionist measures in both foreign and European economic systems. In addition,
while the probability of country defaults has decreased since 2012, the possibility of a European sovereign default
still exists.

Some of the consequences of a potential new economic downturn could be: (i) reduced demand for the Group's
products and services; (ii) increased regulation of the Group's industry (please see: "Legal, regulatory and
compliance risks — The Group is subject to substantial regulation, and regulatory and governmental oversight"
below); (iii) inability of the Group's borrowers to timely or fully comply with their existing obligations (please
see "Business and financial risks — Credit risk" above); (iv) the accuracy of the Group's estimates of potential
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losses inherent to its credit exposure, which may, in turn, impact the reliability of the process and the sufficiency
of the Group's loan loss allowances; (v) the value and liquidity of the portfolio of investment securities that the
Group holds; or (vi) decrease in the value of the collateral posted by the Group (see "Market risk" above).

In the same vein, any decline in Spain's credit ratings could adversely affect the value of certain securities held by
the Group. The exposure of the Group to sovereign risk*® as at 30 June 2021 amounted to EUR 5,516.48 million,
representing 8.47% of the total assets of the group, where Spanish government bonds represented the 81.80% of
that exposure (EUR 4,859.58 million, 7.62% and 86.48%, respectively, as at 31 December 2020, and
EUR 4,097.62 million, 6.88% and 87.68%, respectively, as at 31 December 2019). It could also adversely impact
the extent to which the Group can use Spanish government bonds it holds as collateral for European Central Bank
("ECB") refinancing and, indirectly, for refinancing with other securities, should it choose to do so. In addition,
since the Group is s a Spanish financial group with a nationwide footprint and almost all of the Group's gross
operating income derived from Spain, any decline in Spain's credit ratings could also adversely affect the Group's
ability to access liquidity and its ability to raise capital and meet minimum regulatory capital requirements (please
see "Business and financial risks — Liquidity risk™ and "Capital, Liquidity and Funding Requirements and Loss
Absorbing Regulations — Capital, liquidity and funding requirements — Capital requirements™ below).
Furthermore, any downgrades of Spain's ratings may increase the risk of a downgrade of the Issuer's credit ratings
by the rating agencies (for a description of the Issuer's credit ratings, please see "Description of the Issuer - Credit
Rating").

In the event that the above external and internal risks materialised and had an adverse impact on the economic
prospects of Spain or the EU, the economic situation could reduce and have a material adverse effect on the
Group's business, financial condition and results of operations.

The COVID-19 pandemic is adversely affecting the Group and may adversely affect it in the future

The COVID-19 pandemic has had severe consequences on the global and domestic economic situation, resulting
in, among others, high unemployment levels, weak activity, supply disruptions, liquidity shortages, and increase
in defaults. In particular, the pandemic is significantly affecting economic activity in Spain (please see
"Unfavourable global economic conditions and, in particular, unfavourable economic conditions in Spain or in
the Basque Country and Andalusia regions or any deterioration in the European or Spanish financial system™ for
information on the evolution on the economic conditions in Spain, the Basque Country and Andalusia in 2020 and
the first semester of 2021) and its different economic sectors (some examples of economic sectors affected by the
pandemic to which the Issuer has exposures are: transportation and storage, accommodation and food service
(which includes tourism) and arts, recreation and entertainment to which the Issuer had an aggregate gross credit
exposure of EUR 1,411.43 million as at 30 June 2021 (EUR 1,016.33 million as at 31 December 2020 and
EUR 1,035.32 million as at 31 December 2019).

Since its outbreak, the COVID-19 pandemic has exacerbated, and is likely to continue to exacerbate, the risks
disclosed in this section. As an example, the table below shows the evolution of the non-performing exposures of
the Group excluding contingent exposures (that has not been reduced as much as it could have):

June December December
2021 2020 2019
(EUR thousands)
Public sector 7,136 7,313 7,672
Financial Corporates 328 329 237
Non-Financial Corporates 315,606 376,991 382,504
Households 636,293 688,488 689,161
Total 959,363 1,073,121 1,079,574

*The figures in the table do not take into consideration the NPL Portfolio Sale already classified as held for sale as at 31 December 2019.

As at 30 June 2021, the Non-Performing Loans Ratio? of Kutxabank is 1.95% (2.32% as at 31 December 2020
and 2.98% as at 31 December 2019).

19 "Sovereign risk exposure™ is an APM, the definition, explanation, use and reconciliation of which is set out
in "Description of the Issuer—Alternative Performance Measures".

20 The "Non-Performing Loans Ratio" is an APM, the definition, explanation, use and reconciliation of which
is set out in the "Glossary attached to the Director's Report" of the directors' report of the 2020 Consolidated
Financial Statements, in the "Glossary attached to the Director's Report" of the directors' report of the 2019
Consolidated Financial Statements and in the "Glossary attached to the Director's Report™ of the directors'
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The Group allocated new provisions relating to the COVID-19 pandemic amounting to EUR 138.94 million in
the year ended 31 December 2020 (to EUR 34.50 million in the six-month period ended 30 June 2021), no
provisions in that regard were allocated in the year ended 31 December 2019 as the risk did not exist at that time.

To mitigate the economic effects of COVID-19 pandemic the Spanish authorities established regulatory moratoria
for vulnerable borrowers on both mortgage and other loans transactions (the "Legal Moratorium™). Spanish
institutions complemented these moratoria through sectorial agreements (the "Non-legal Moratorium®™),
Kutxabank applied the "Acuerdo sectorial sobre aplazamiento de operaciones de financiacién de clientes
afectados por la crisis del coronavirus" promoted by Confederacion Espafiola de Cajas de Ahorros. Both
categories of moratoria could be requested until 31 March 2021. During 2020 the Issuer granted moratoria for an
aggregated amount of EUR 926.14 million, EUR 542.25 million of which were outstanding as at 31
December 2020. During 2021, the Issuer has granted moratoria for an aggregated amount of EUR 19.06 million.
As at 30 June 2021, the breakdown by moratorium granted was as follows:

(EUR thousands)
Gross carrying amount Moratorium -
Legal Non-legal Moratorium
Mortgages 143,726 32,685 111,041
Other loans 9,354 3,033 6,321
Total 153,080 35,718 117,362

As at 30 June 2021, the mortgage moratoria and the moratoria of consumer loans represented, respectively, 0.43%
and 0.76% of the total mortgage portfolio and of the total consumer portfolio, respectively (1.54% and 3.09%,
respectively, as at 31 December 2020).

As at 30 June 2021, 95.81% of the total moratoriums (both Legal Moratoriums and Non-legal Moratorium) were
granted to households and the remaining 4.19% were granted to non-financial corporations (98.10% and 1.90%,
respectively, as at 31 December 2020).

As at 30 June 2021, 67.27% of the total moratoriums granted were due to expire in a period of three or less months
and 31.20% in a period of between three to six months.

Asat 30 June 2021, 2.54% of the total moratoriums granted were non-performing (2.97% as at 31 December 2020).

Taking into account the announcements made by the European Central Bank ("ECB") and the EBA (please see
"Capital, Liquidity and Funding Requirements and Loss Absorbing Regulations — Capital, Liquidity and Funding
Requirements — Prudential treatment of NPLs", including the EBA Guidelines on public and sectorial moratoria,
which included additional safeguards against the risk of an undue increase in unrecognised losses on banks'
balance sheet), the moratoria implemented by Spanish authorities have not had a material adverse effect in terms
of provisions for NPLs. However, the lower interest generated during the moratorium periods of the Legal
Moratorium had a negative impact in the form of a lower net interest income. As regards Non-legal Moratorium,
given that it was on capital and not on interest, its main impact has been to help to reduce the number of clients
who are at doubtful risk.

Other measures adopted to address the economic and social impact of COVID-19 included granted new operations
backed by public support measures (ICO, Elkargi, Sociedad de Garantia Reciproca and Sociedad de Avales y
Garantias de Andalucia, Sociedad de Garantia Reciproca) for affected companies and self-employed workers. As
at 30 June 2021, the Bank had granted financing backed by public support amounting to EUR 554.19 million
(7.01% of the total small and medium enterprises and corporations portfolio). As at 31 December 2020, the Bank
had granted financing backed by public support amounting to EUR 520.08 million (6.94% of the total small and
medium enterprises and corporations portfolio), on average, the public support backed 81.44% of said financing.

If additional measures similar to these ones are implemented in the future, this may have an adverse effect on the
Group's business, financial condition and results of operations

The effects that the pandemic is causing (and that is expected to continue causing in the future) and the exceptional
measures taken by authorities are having, and may still in the future have, an adverse effect on the Group's

report of the 2021 Consolidated First Semester Interim Financial Statements. The Non-Performing Loans
Ratio does have the NPL Portfolio Sale into consideration.
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business, financial condition and results of operations. Besides not being predictable, the future effects of the
coronavirus pandemic in the Group's business, financial condition and results of operations will depend on many
circumstances and developments that the Group cannot control (including subsequent waves of infections, the
measures adopted to contain the disease and to mitigate its impact, the effectiveness of the vaccination programme,
the success of the EU Next Generation EU Programme or, specifically for the banking sector, the measures and
financial stimulus packages implemented by regulators, central banks and governments).

Internal operation risks
Operational risks

Operational risks can be defined as the possibility of the Group incurring in losses arising from inadequate or
failed internal process (such as financial internal reporting, risk management or compliance processes), processing
errors, system failures, low productivity, inadequate qualifications of staff, cyber-attacks, fraud or criminal acts
carried out by the Group employees or against the Group, deficient customer service, as well as from external
events (such as breakdown in communications or the electrical supply or external system failures (such as
administrative or accounting mistakes or errors in the computer or communication systems)). The Group also
faces the risk that the design of its controls and procedures prove to be inadequate or are circumvented. The
implementation of a prior risk assessment is not a sufficient guarantee of an accurate estimate of the costs deriving
from such errors.

This type of risk is especially relevant in the banking business because it depends on the ability to process a large
number of transactions efficiently and accurately on a daily basis and given the large number of transactions
carried out, mistakes derived from the above referred factors could be made repeatedly and be accumulated before
they are discovered and remedied.

As at 30 June 2021, the capital requirements associated to the operational risk of the Group amounted to
EUR 173.29 million (EUR 173.29 million as at 31 December 2020 and EUR 179.00 million as at 31
December 2019), representing 3.21% of the total capital (3.21% as at 31 December 2020 and 3.45% as at 31
December 2019).

As at 31 December 2020, the investments in technology of the Group amounted to EUR 31.91 million (EUR 34.12
million as at 31 December 2019).

Any weakness in the internal processes or system or any other of the above factors could adversely affect the
Group results or the reporting of such results, and also affect the ability of the Group to deliver appropriate
customer services. Also, losses incurred by the Group's customers as a result of any security breaches, errors,
omissions, malfunctions, system failures or disaster could subject it to claims from clients for recovery of such
losses. The Group could also be subject to penalties and disciplinary sanctions as a consequence of the above (for
example in the event of any delay or omission by it in the processing and registration of transactions or any breach
in internal control).

All of the foregoing could cause financial damages and/or damage to the image of the Group, which in turn might
have a material adverse effect on the Group's business, financial condition and results of operations.

Legal, regulatory and compliance risks
The Group is subject to substantial regulation, and regulatory and governmental oversight

The Group's operations are subject to ongoing regulation and associated regulatory risks, including the effects of
changes in laws, regulations, policies and interpretations, in Spain and the EU. This is particularly the case in the
current market environment, which is witnessing increased levels of government and regulatory intervention in
the banking sector which is expected to continue for the foreseeable future. This creates significant uncertainty
for the Bank and the financial industry in general.

The regulations which most significantly affect the Group, or which could most significantly affect the Group in
the future, include regulations relating to capital, liquidity and funding requirements (please see "Capital, liquidity
and funding requirements below" and section "Capital, Liquidity and Funding Requirements and Loss Absorbing
Regulations —Capital, liquidity and funding requirements" below). It is also particularly noteworthy how
regulation has also increased in terms of customer and investor protection and digital and technological matters,
including: (i) the Directive on credit agreements for consumers relating to residential immovable property; (ii) the
Basic Payment Accounts Directive; (iii) the Second Payment Services Directive; (iv) the General Data Protection
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Regulation; (v) the Markets in Financial Instruments Directive; (vi) the Insurance Distribution Directive; (vii) the
Benchmarks Regulation; and, in connection with insurance business, (viii) the Solvency Il framework.

Other rules and regulations that significantly affect the Group are those related to money laundering, corruption
and the financing of terrorism which have become increasingly complex and detailed and have become the subject
of enhanced government supervision. There are several situations in the day-to -day banking business where these
rules become applicable (for example, as part of its business, the Group executes transfers of funds that are
exposed to be a tool for money laundering (which, in addition, could be more difficult to track with the eruption
of new technologies such as cryptocurrencies or blockchain)) and, consequently, the Bank requires improved
systems and sophisticated monitoring and compliance personnel.

Any required changes to the Group's business operations resulting from the legislation and regulations applicable
to such business could result in significant loss of revenue, limit the Group's ability to pursue business
opportunities in which the Group might otherwise consider engaging, affect the value of assets that the Group
holds, require the Group to increase its prices and therefore reduce demand for its products, impose additional
costs on the Group or otherwise adversely affect the Group's businesses. Any of the foregoing may have a material
adverse effect on the Group's business, financial condition and results of operations.

As an example of how regulations and their application by regulators impact the Group, the regulators of the
Group, as part of their supervisory function, periodically review the Group's allowances for loan losses. Those
regulators may require the Group, if and as the case may be, to increase such allowances, to recognise further
losses or to increase the regulatory risk-weighting of assets, or may increase its combined buffer requirement or
increase its P2R. Any such measures, as required by these regulatory agencies, whose views may differ from those
of the management of the Group, could have an adverse effect on its earnings and financial condition and, as the
case may be, on the Common Equity Tier 1 ("CET1") ratios.

In addition, the accounting standard setters and other regulatory bodies periodically change the financial
accounting and reporting standards that govern the preparation of the stand-alone and consolidated financial
statements. These changes can materially impact how the Group records and reports its financial condition and
results of operations. In some cases, the Group could be required to apply a new or revised standard retroactively,
resulting in the restatement of prior period financial statements. In particular, the results of the Group could be
adversely affected by the implementation of IFRS 17 in 2021 (or 2022, in case the one-year deferral of IFRS 17
proposed in the IASB meeting of November 2018 is finally approved in the due process of the amendment of the
standard). The Issuer is currently analysing the effect of this standard and cannot anticipate as at the date of this
Prospectus how it will impact the Group's business, financial condition and results of operations.

Capital, liquidity and funding requirements

In December 2019, Kutxabank was informed by the ECB of the consolidated capital requirements applicable to
the Kutxabank Group?! from 1 January 2020 onwards and that are still applicable in 2021. The details of these
capital requirements, calculated on the basis of risk-weighted assets, are described below:

Category CET1 ratio (%) Total capital ratio (%)
Pillar 1 4.50 8.00
Pillar 2 (P2R)" 1.20 1.20
Conservation buffer 2.50 2.50
Other buffers 0.00 0.00
TOTAL REQUIREMENTS 8.20 11.70

* Besides with CET1 instruments, P2R can be partially covered with AT1 and Tier 2 instruments.

The table below sets out the Group's consolidated capital position as at 30 June 2021, 31 December 2020 and 2019:

30 June 2021* 31 December
2020 2019
Phased-in Fully loaded Phased-in Fully loaded Phased-in Fully loaded
CET1 ratio (%) 17.42 16.98 17.83 17.44 17.17 16.94
Tier 1 ratio (%) 17.42 16.98 17.83 17.44 17.17 16.94
Total Capital ratio (%) 17.42 16.98 17.83 17.44 17.17 16.94

* Including 40% of the profits during the six-month period ended 30 June 2021.

2L Kutxabank is not required to comply with capital requirements at an individual level.
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In December 2020 Kutxabank received the formal communication from the Bank of Spain regarding its MREL
requirement established by the Single Resolution Board (the "SRB"). According to that communication, the Group
is required to reach by 1 January 2024 a consolidated amount of own funds and eligible liabilities of 17.10% of
the Total Risk Exposure Amount ("TREA") and of 5.27% of the Leverage Ratio Exposure ("LRE") (excluding
the capital allocated to cover the "combined buffer requirement™). Additionally, consolidated intermediate targets
of 16.59% of the TREA and 5.27% of the LRE (excluding the capital allocated to cover the "combined buffer
requirement™) to be reached by 1 January 2022 were also set. The requirement is aligned with the Bank's
expectations and its financing plan. As at 30 June 2021, the Group's phased-in MREL represented 19.03% of the
TREA and a 9.40% of the LRE (without excluding the capital allocated to cover the "combined buffer
requirement").

In addition, abinding 3% Tier 1 Leverage Ratio ("LR") requirement has been added to the own funds requirements
and which institutions must meet in addition to their risk-based requirements. As at 30 June 2021, Kutxabank's
phased-in LR was 8.68% and its fully-loaded LR was 8.47% (9.23% and 9.02%, respectively, as at 31
December 2020 and 8.56% and 8.44%, respectively, as at 31 December 2019).

Finally, Kutxabank is also required to comply with certain liquidity requirements: the Group must comply
with 100% of the applicable Liquidity Coverage Ratio ("LCR") and the EU Banking Reforms (as this term is
defined in "Capital, Liquidity and Funding Requirements and Loss Absorbing Regulations —Capital, liquidity and
funding requirements") contained the implementation of the net stable funding ratio ("NSFR"). As at 30
June 2021, the LCR of the Group was 194.49% as at 30 June 2021 (238.83% on average during the 12-months
period ended on 30 June 2021), 253.53% as at 31 December 2020 and 215.84% as at 31 December 2019. As at 30
June 2021, NSFR of the Group was 136.89% (135.77% on average during the 12-months period ended on 30
June 2021), 136.21% as at 31 December 2020 and 130.53% as at 31 December 2019.

Please see "Capital, Liquidity and Funding Requirements and Loss Absorbing Regulations —Capital, liquidity and
funding requirements” for a more detailed description and explanation of these capital, liquidity and funding
requirements.

There can be no assurance that the application of the existing regulatory requirements, standards or
recommendations will not require the Bank or the Group to issue additional securities that qualify as regulatory
capital or eligible liabilities (this requirement to issue additional securities may, in addition, impair the ability of
the Bank or the Group to manage their funding and capital resources in the most efficient way), to liquidate assets,
to curtail business, to maintain a greater proportion of its assets in highly-liquid but lower-yielding financial
instruments or to take any other actions, any of which may have a material adverse effect on the Group's business,
financial condition and results of operations. Moreover, it should not be disregarded that new and more demanding
additional regulatory requirements, standards or recommendations may be applied in the future. Failure by the
Bank or the Group to comply with regulatory requirements could result in the imposition of administrative actions
or sanctions, such as further P2Rs or the adoption of any early intervention or, ultimately, resolution measures.

The Group is exposed to risk of loss from legal and regulatory claims

The members of the Group are, and in the future may be, involved in various claims, disputes, legal proceedings
and governmental investigations. The outcome of these claims, disputes, legal proceedings and governmental
investigations is inherently difficult to predict, particularly where the claimants seek very large or indeterminate
damages, or where the cases present novel legal theories, involve a large number of parties or are in the early
stages of discovery, and, therefore, the Issuer cannot state with confidence what the eventual outcome of these
pending matters will be or what the eventual loss, fines or penalties related to each pending matter may be or if
the reserves accounted will be sufficient.

These claims and proceedings may expose the Group to monetary damages, direct or indirect costs or financial
loss, civil and criminal penalties, loss of licenses or authorisations, or loss of reputation, as well as the potential
regulatory restrictions on the Group's businesses. In addition, the Group may incur in significant expenses in
connection with its claims, disputes, legal proceedings or governmental investigations, regardless their ultimate
outcome, and may divert management's time and attention. All of the above may have a material adverse effect
on the Group's business, financial condition and results of operations.

Although the legal and arbitration proceedings of the Kutxabank Group relevant for the purposes of this Risk
Factor are briefly summarised below, please see "Description of the Issuer —Legal and arbitration proceedings”
for a description of the main legal proceedings of the Kutxabank Group.
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IRPH potential litigation

Various court proceedings and claims have been brought against the Group for the use of the Mortgage Loan
Reference Index (IRPH) as the basis for determining the interest applicable to certain consumer mortgage loans.
As at 31 December 2020, the Group had outstanding consumer mortgage loans linked to the IRPH, payment of
which was up to date, amounting to approximately EUR 598.91 million, representing 1.83% of the outstanding
balance of mortgage loans (EUR 679.18 million and 2.11%, respectively, as at 31 December 2019).

The legal issue relates to the transparency control based on Article 4.2 of Council Directive 93/13/EEC of 5
April 1993 in cases where the borrower is a consumer. Since the IRPH is the price of the agreement and is within
the main purpose of the agreement, it must be drafted clearly and in an easily comprehensible language so that
consumers can assess, based on clear and understandable criteria, the economic implications of the agreement for
them. Kutxabank has not recognised any provision in connection with it.

Mortgage loan arrangement expenses

Traditionally in the Spanish market mortgage loans agreements provided that borrowers were responsible for
payment of mortgage origination fees, but that type of clauses were challenged by several consumer associations.
The Spanish Supreme Court judgments of 23 January 2019, 26 October 2020 and 27 January 2021 finally
established the effects of declaring null and void the clause attributing all the expenses and taxes to the borrower
as follows:

o Notary's fees: the costs of executing the loan master deed and any amendments thereto must be shared
equally.

e The costs of the cancellation deed must be assumed by the borrower, and those of the copies of the
various deeds by the party that requested them.

o Registration fee: payable by the lender.

e  Stamp tax (Impuesto sobre Transmisiones Patrimoniales y Actos Juridicos Documentados or "AJD"):
the court confirmed that the party liable for this tax (before entry into force of Royal Decree-
Law 17/2018) is the borrower.

e Administrative services company expenses: assumed entirely by the lender.

e  Appraisal expenses: correspond entirely to the lender until Law 5/2019 came into force, so as at the date
of this Prospectus it corresponds entirely to the borrower.

e Lastly, adecision is being awaited regarding the prescription of the reimburse action to the expenses paid
up by the borrowers.

Taking these judgments into account, the Group estimated the amounts it expects to have to pay as a result of
current and envisaged claims and recognised a provision of EUR 13.55 million at 31 December 2020 (EUR 23.78
million at 31 December 2019). As at 30 June 2021, the Group has increased its provisions for contingencies for
products sold for a total amount of EUR 18 million. Among the main legal reasons for this increase, the one
related to the mortgage formalization expenses stands out since the Spanish Supreme Court judgment of 27
January 2021 definitively resolved that -until Law 5/2019 came into force- appraisal expenses must be returned
by the lenders.

RISKS RELATING TO THE SNP GREEN NOTES

The SNP Green Notes may be subject to the exercise of the Spanish Bail-in Power by the Relevant Resolution
Authority and to other powers contained in Law 11/2015 or the SRM Regulation

As further explained in "Capital, Liquidity and Funding Requirements - Loss absorbing powers", the SNP Green
Notes may be subject to Spanish Bail-in Power, and in general to the powers that may be exercised by the Relevant
Resolution Authority under Law 11/2015 and the SRM Regulation, which could materially adversely affect the
rights of Holders.

Holders may be subject to, among other things, on any application of the Spanish Bail-in-Power, a write down
(including to zero) or conversion into equity or other securities or obligations of amounts due under the SNP
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Green Notes. The exercise of any such powers (or any other resolution powers and tools) may result in such
Holders losing some or all of their investment or otherwise having their rights under the SNP Green Notes
adversely affected. For example, the Spanish Bail-in Power may be exercised in such a manner as to result in
Holders receiving a different security, which may be worth significantly less than the SNP Green Notes.

Furthermore, the exercise of the Spanish Bail-in Power with respect to the SNP Green Notes or the taking by the
Relevant Resolution Authority of any other action, or any suggestion that the exercise or taking of any such action
may happen, could materially adversely affect the market price or value or trading behaviour of any SNP Green
Notes and/or the ability of the Bank to satisfy its obligations under any SNP Green Notes.

There may be limited protections, if any, that will be available to holders of securities subject to the Spanish Bail-
in-Power (including the SNP Green Notes) and to the broader resolution powers of the Relevant Resolution
Authority. Accordingly, Holders of the SNP Green Notes may have limited or circumscribed rights to challenge
any decision of the Relevant Resolution Authority to exercise its bail-in power.

To the extent that any resulting treatment of a Holder of the SNP Green Notes pursuant to the exercise of the
Spanish Bail-in Power is less favourable than would have been the case under the hierarchy in normal insolvency
proceedings, such Holder may have a right to compensation under BRRD and the SRM Regulation based on an
independent valuation of the institution. Any such compensation, together with any other compensation provided
by any Applicable Banking Regulations, is unlikely to compensate that Holder for the losses it has actually
incurred and there is likely to be a considerable delay in the recovery of such compensation.

The exercise of the Spanish Bail-in Power by the Relevant Resolution Authority with respect to the SNP Green
Notes is likely to be inherently unpredictable and may depend on a number of factors which may also be outside
of the Bank's control. In addition, as the Relevant Resolution Authority will retain an element of discretion,
Holders of the SNP Green Notes may not be able to refer to publicly available criteria in order to anticipate any
potential exercise of any such power. Because of this inherent uncertainty, it will be difficult to predict when, if
at all, the exercise of any such powers by the Relevant Resolution Authority may occur. Moreover, the Relevant
Resolution Authority may exercise any such powers without providing any advance notice to the Holders.

The SNP Green Notes constitute senior non preferred ordinary claims (*'créditos ordinarios no preferentes')
and are junior to certain obligations

Pursuant to Condition 2 of the Terms and Conditions of the SNP Green Notes, the payment obligations of the
Bank under the SNP Green Notes on account of principal constitute non preferred ordinary claims ("créditos
ordinarios no preferentes™) under Additional Provision 14.2 of Law 11/2015, upon the insolvency of the Bank
(and unless they qualify as subordinated claims (“créditos subordinados") pursuant to Article 281.1. of the
Insolvency Law), as at the date of this Prospectus, they will rank behind claims against the insolvency estate
("créditos contra la masa"), claims with privilege (“créditos privilegiados") and any other ordinary claims
("créditos ordinarios") against the Bank, other than non-preferred ordinary claims (“créditos ordinarios no
preferentes"), including without limitation, the Bank's Senior Preferred Liabilities?? and pari passu among
themselves and with any Senior Non Preferred Liabilities.

If the Bank were wound up or liquidated, a liquidator would apply the assets which are available to satisfy all
claims in respect of its senior and unsecured liabilities, first to satisfy claims of all other creditors ranking ahead
of Holders, and then to satisfy claims in respect of the SNP Green Notes (and other Senior Non Preferred
Liabilities). If the Bank does not have sufficient assets to settle the claims of higher ranking creditors in full, the
claims of the Holders under the SNP Green Notes will not be satisfied. Holders will share equally in any
distribution of assets available to satisfy claims of the same ranking with the creditors under any other Senior Non
Preferred Liabilities if the Bank does not have sufficient funds to make full payment to all of them. As at the date
of this Prospectus, the Bank does not have any debt securities outstanding ranking junior to the SNP Green Notes
and has debt securities outstanding ranking pari passu with the SNP Green Notes for an aggregated amount of
EUR 500.00 million.

In addition, if the Bank enters into resolution, its eligible liabilities (including the SNP Green Notes) could be
subject to the Spanish Bail-in Power (see "—The SNP Green Notes may be subject to the exercise of the Spanish

2 The Bank's Senior Preferred Liabilities would include, among other liabilities, its deposit obligations (other
than the deposits obligations qualifying as preferred liabilities (“créditos con privilegio general™) under
Additional Provision 14.1 of Law 11/2015), its obligations in respect of derivatives and other financial
contracts and its unsecured and unsubordinated debt securities other than Senior Non Preferred Liabilities.
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Bail-in Power by the Relevant Resolution Authority and to other powers contained in Law 11/2015 or the SRM
Regulation™). The sequence of any resulting write-down or conversion of eligible instruments provides for claims
to be written-down or converted into equity in accordance with the hierarchy of claims provided in the Insolvency
Law.

As a consequence, Holders of the SNP Green Notes would bear significantly more risk than creditors of the Bank's
Senior Preferred Liabilities and could lose all or a significant part of their investment if the Bank were to become
(i) subject to resolution under the BRRD (as implemented through Law 11/2015 and Royal Decree 1012/2015)
and the SRM Regulation or (ii) insolvent.

The SNP Green Notes provide for limited events of default and some of them may not be enforceable

There are no events of default under the SNP Green Notes which could lead to an acceleration of the SNP Green
Notes save if an order is made by any competent court commencing insolvency proceedings against the Bank or
if any order is made by any competent court or resolution passed for the liquidation or winding-up of the Bank.
Accordingly, in the event that any payment on the SNP Green Notes is not made when due, Holders have no
ability to accelerate the maturity of the SNP Green Notes and each Holder will have a claim only for amounts
then due and payable on their SNP Green Notes.

Pursuant to the Insolvency Law those contractual provisions providing for the early termination of a contract upon
the insolvency of one of the parties shall be null and void, for which reason it is doubtful whether the SNP Green
Notes may be accelerated if an order is made by any competent court commencing insolvency proceedings as
contemplated under Condition 6 (Default).

As mentioned above, pursuant to the BRRD as implemented through Law 11/2015 and Royal Decree 1012/2015
and the SRM Regulation, the Bank may be subject to a procedure of early intervention or resolution. Pursuant to
Law 11/2015 the adoption of any early intervention or resolution procedure shall not itself constitute an event of
default or entitle any counterparty of the Bank to exercise any rights it may otherwise have in respect thereof. Any
provision providing for such rights shall further be deemed not to apply, although this does not limit the ability of
a counterparty to declare any event of default and exercise its rights accordingly where an event of default arises
either before or after the exercise of any such procedure and does not necessarily relate to the exercise of any
relevant measure or power which has been applied pursuant to Law 11/2015.

Any enforcement by a Holder of its rights under the SNP Green Notes upon the occurrence of an event of default
following the adoption of any early intervention or any resolution procedure will, therefore, be subject to the
relevant provisions of the BRRD as implemented through Law 11/2015 and Royal Decree 1012/2015 and the
SRM Regulation in relation to the exercise of the relevant measures and powers pursuant to such procedure,
including the resolution tools and powers referred to above (see "~The SNP Green Notes may be subject to the
exercise of the Spanish Bail-in Power by the Relevant Resolution Authority and to other powers contained in
Law 11/2015 or the SRM Regulation").

Any claims on the occurrence of an event of default will consequently be limited by the application of any
measures pursuant to the provisions of Law 11/2015, Royal Decree 1012/2015 and the SRM Regulation. There
can be no assurance that the taking of any such action would not adversely affect the rights of Holders, the price
or value of their investment in the SNP Green Notes and/or the ability of the Bank to satisfy its obligations under
the SNP Green Notes and the enforcement by a Holder of any rights it may otherwise have on the occurrence of
any event of default may be limited in these circumstances.

The SNP Green Notes may be redeemed prior to maturity at the option of the Bank

Subject to compliance with the Applicable Banking Regulations then in force and subject to the prior Supervisory
Permission when applicable, all, and not some only, of the SNP Green Notes may be redeemed at the option of
the Bank (i) on 14 October 2026, at their principal amount together with any accrued and unpaid interest (as
indicated in Condition 3.2) and (ii) at any time, if there is a Disqualification Event or a Tax Event, at their principal
amount, together with any accrued and unpaid interest thereon to (but excluding) the date fixed for redemption.
Redemption due to a Disqualification Event or a Tax Event will require that (a) a certificate signed by two of the
Bank's duly Authorised Signatories stating that the relevant requirement or circumstance giving rise to the right
to redeem is satisfied and (b) in the case of a redemption pursuant to a Tax Event, the Bank uses its best efforts
for an opinion from a nationally recognised law firm or other tax adviser in the Kingdom of Spain experienced in
such matters to the effect that the relevant requirement or circumstance referred to in the definition of "Tax Event"
prevails, are made available to Holders.
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Under the SNP Green Notes, a Disqualification Event means, at any time on or after the Issue Date, that all or
part of the outstanding nominal amount of the SNP Green Notes does not fully qualify as MREL-Eligible Senior
Non Preferred Instruments of the Group, except where such non-qualification (i) is due solely to the remaining
maturity of the relevant SNP Green Notes being less than any period prescribed for MREL-Eligible Senior Non
Preferred Instruments by the Applicable Banking Regulations or (ii) is as a result of the relevant SNP Green Notes
being bought back by or on behalf of the Bank or a buy back of the relevant SNP Green Notes which is funded
by or on behalf of the Bank. See also Condition 4.5.

For the purposes of the SNP Green Notes, a Tax Event is a change in, or amendment to, the laws or regulations
of the Kingdom of Spain, or any change in the official application or interpretation of such laws or regulations
that results in (a) the Bank not being entitled to claim a deduction in computing taxation liabilities in the Kingdom
of Spain in respect of any payment of interest in respect of the SNP Green Notes or the value of such deduction
to the Bank being materially reduced, or (b) the Bank being obliged to pay additional amounts pursuant to
Condition 7, or (c) the applicable tax treatment of the SNP Green Notes changes in a material way that was not
reasonably foreseeable at the Issue Date and, in each case, cannot be avoided by the Bank taking reasonable
measures available to it. See also Condition 4.4.

The CRR provides that the redemption of eligible liabilities instruments prior to the date of their contractual
maturity is subject to the prior permission of the resolution authority. According to Article 78a4 of CRR, such
permission will be given only if any of the following conditions is met:

0] before or at the same time of such redemption, the institution replaces the eligible liabilities instruments
with own funds or eligible liabilities instruments of equal or higher quality at terms that are sustainable
for the income capacity of the issuer; or

(i) the institution has demonstrated to the satisfaction of the resolution authority that the own funds and
eligible liabilities of the institution would, following such redemption, exceed the requirements laid down
in the CRR, the CRD IV and the BRRD by a margin that the resolution authority, in agreement with the
competent authority, considers necessary; or

(iii) the institution has demonstrated to the satisfaction of the resolution authority that the partial or full
replacement of the eligible liabilities with own funds instruments is necessary to ensure compliance with
the own funds requirements laid down in CRR and in CRD IV for continuing authorisation.

It is not possible to predict whether or not the SNP Green Notes will or may qualify as MREL-Eligible Senior
Non Preferred Instruments or if any further changes or circumstances, further change in the laws or regulations of
the Kingdom of Spain, Applicable Banking Regulations or in the application or official interpretation thereof, or
any of the other events referred to above, will occur and so lead to the circumstances in which the Bank is able to
elect to redeem the SNP Green Notes, and if so whether or not the Bank will elect to exercise such option to
redeem the SNP Green Notes or any prior consent of the competent authority required for such redemption will
be given. There can be no assurances that, in the event of any such early redemption, Holders will be able to
reinvest the proceeds at a rate that is equal to the return on the SNP Green Notes.

In addition, the redemption feature of the SNP Green Notes is likely to limit their market value. During any period
when the Bank has the right to elect to redeem the SNP Green Notes or there is a perceived increase in the
likelihood that the Bank will exercise the right to elect to redeem the SNP Green Notes, the market value of the
SNP Green Notes is unlikely to rise substantially above the price at which they can be redeemed. This may also
be true prior to such period if the market believes that the SNP Green Notes may become eligible for redemption
in the near term.

The qualification of the SNP Green Notes as MREL-Eligible Senior Non Preferred Instruments is subject to
uncertainty

The SNP Green Notes are intended to be MREL-Eligible Senior Non Preferred Instruments under the Applicable
Banking Regulations. However, there is uncertainty regarding the final substance of the Applicable Banking
Regulations on the subject and how those regulations, once enacted, are to be interpreted and applied and the Bank
cannot provide any assurance that the SNP Green Notes will or may be (or thereafter remain) MREL-Eligible
Senior Non Preferred Instruments.

The EU Banking Reforms include directives and regulations intended to clarify the requirements for MREL
eligibility. The CRD V Directive and BRRD 1l have been partially implemented into Spanish law through
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RDL 7/2021 which has amended, amongst others, Law 10/2014 and Law 11/2015. Despite the fact that
RDL 7/2021 is generally enforceable since 29 April 2021, the Spanish Parliament decided on 19 May 2021 to
process it as a Law and so RDL 7/2021 provisions may be subject to changes. Furthermore, full implementation
of CRD V Directive and BRRD 1 still requires approval of the relevant amendments to other secondary Spanish
regulations, so it is uncertain how such amendments will affect the Bank or the Holders of the SNP Green Notes.
In addition, there is also uncertainty as to how the EU Banking Reforms will be implemented and applied by the
relevant authorities.

Because of this uncertainty, the Bank cannot provide any assurance that SNP Green Notes will or may ultimately
be (or thereafter remain) MREL-Eligible Senior Non-Preferred Instruments.

If for any reasons the SNP Green Notes are not MREL-Eligible Senior Non Preferred Instruments or if they
initially are MREL-Eligible Senior Non Preferred Instruments and subsequently become ineligible, then a
Disqualification Event will occur, with the consequences indicated in the Conditions. See "—The SNP Green
Notes may be redeemed at the option of the Bank™ and "—Substitution and variation of the SNP Green Notes
without Holder consent™.

The application of an amount equivalent to the net proceeds in Green Eligible Projects as described in ""Use
and Estimated Amount of Net Proceeds™ may not meet investor expectations or be suitable for an investor's
investment criteria

The section "Use and Estimated Amount of Net Proceeds" provides that it is the Issuer's intention to apply an
amount equivalent to the net proceeds of the SNP Green Notes to finance and/or refinance, in part or in full, new
and/or existing loans, investments or projects that meet the eligibility criteria ("Green Eligible Projects") in
accordance with the Issuer's green bond framework (the "Green Bond Framework™), published on the website
of the Issuer and as amended, supplemented, restated or otherwise updated on such website from time to time,
and for the SNP Green Notes to be labelled as "green™.

No assurance is given by the Issuer or the Joint Lead Managers that such use of proceeds will satisfy any present
or future investment criteria or guidelines with which an investor is required, or intends, to comply, whether by
any present or future applicable law or regulations or by its own by-laws or governing rules or investment portfolio
mandates, in particular with regard to any direct or indirect environmental or sustainability impact of any project
or uses, the subject of or related to, the Green Bond Framework.

No assurance can be given by the Issuer or the Joint Lead Managers that Green Eligible Projects will meet investor
expectations or requirements regarding such "green™ or similar label (including Regulation (EU) 2020/852 on the
establishment of a framework to facilitate sustainable investment (the so called "EU Taxonomy"), the EU
Taxonomy Climate Delegated Act adopted by the EU Commission on 21 April 2021 (jointly, the "EU Taxonomy
Regulation™), or Regulation (EU) 2020/852 as it forms part of domestic law in the UK by virtue of the EUWA,
or any further regulations or standards that may be approved or created (including, for example, any standard
resulting from the Regulation on a voluntary European Green Bond Standard (EUGBS) proposed by the European
Commission on 6 July 2021)).

Furthermore, it should be noted that there is currently no clearly defined definition (legal, regulatory or otherwise)
of, nor market consensus as to what constitutes, a "green” or an equivalently-labelled project or as to what precise
attributes are required for a particular project to be defined as "green™ or such other equivalent label nor can any
assurance be given that such a clear definition or consensus will develop over time or that any prevailing market
consensus will not significantly change. The EU Taxonomy Regulation establishes a basis for the determination
of such a definition in the EU. However, the EU Taxonomy remains subject to the implementation of delegated
regulations by the European Commission on technical screening criteria for the environmental objectives set out
in the EU Taxonomy Regulation. Therefore, no assurance is or can be given by the Issuer or the Joint Lead
Managers to investors that any projects or uses the subject of, or related to, any eligible projects will meet any or
all investor expectations regarding such "green”, or other equivalently-labelled performance objectives or that any
adverse environmental and/or other impacts will not occur during the implementation of any projects or uses the
subject of, or related to, any eligible projects.

Each prospective investor should have regard to the factors described in the Green Bond Framework and the
relevant information contained in this Prospectus and seek advice from their independent financial adviser or other
professional adviser regarding its purchase of the SNP Green Notes before deciding to invest.

The Issuer has commissioned Vigeo Eiris to conduct an external review of the Green Bond Framework, which
has issued a second party opinion available for viewing on the Issuer's website (the "Second Party Opinion™).
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No representation or assurance is given by the Issuer or the Joint Lead Managers as to the suitability or reliability
of the Second Party Opinion or any other opinion, certification or report of any third party (whether or not solicited
by the Issuer or any affiliate). For the avoidance of doubt, any such opinion, certification or report is not
incorporated in this Prospectus. The Second Party Opinion is not a recommendation by the Issuer or the Joint
Lead Managers or any other person to buy, sell or hold any SNP Green Notes and is current only as at the date it
was issued. As at the date of this Prospectus, the provider of such opinion is not subject to any specific regulatory
or other regime or oversight. Prospective investors must determine for themselves the relevance of any such
opinion and/or the information contained therein.

While it is the intention of the Issuer to apply an amount equivalent to the net proceeds of the SNP Green Notes
for Green Eligible Projects, and to report on allocation and impact until an amount equivalent to the net proceeds
of the SNP Green Notes have been fully allocated, there is no contractual obligation to do so. There can be no
assurance that any such Green Eligible Projects will be available or capable of being implemented in the manner
anticipated and, accordingly, that the Issuer will be able to use an amount equivalent to the net proceeds of the
SNP Green Notes for such Green Eligible Projects as intended. In addition, there can be no assurance that Green
Eligible Projects will be completed as expected or achieve the impacts or outcomes (environmental or otherwise)
originally expected or anticipated. None of a failure by the Issuer to allocate an amount equivalent to the net
proceeds of the SNP Green Notes, a failure to report on the allocation and impact, a failure of a third party to issue
(or withdraw) an opinion, certification or report in connection with the SNP Green Notes or a failure of the SNP
Green Notes to meet investors' expectations requirements regarding their "green" label will constitute an event of
default or breach of contract with respect to the SNP Green Notes.

A failure of the SNP Green Notes to meet investor expectations or requirements as to their "green" characteristics
including the failure to apply an amount equivalent to the net proceeds of the SNP Green Notes for Green Eligible
Projects, the failure by the Issuer to report on allocation and impact, the failure to provide, or the withdrawal of,
a third party opinion, certification or report or the SNP Green Notes ceasing to be listed or admitted to trading on
any dedicated stock exchange or securities market as aforesaid, may have a material adverse effect on the value
of the SNP Green Notes and/or may have consequences for certain investors with portfolio mandates to invest in
green assets (which consequences may include the need to sell the SNP Green Notes as a result of the SNP Green
Notes not falling within the investor's investment criteria or mandate).

None of the above events or the failure to apply an amount equivalent to the net proceeds of the SNP Green Notes
for any Green Eligible Projects (at whatever point in time, including any subsequent reallocation) or the fact that
the maturity of an eligible green social asset or project may not match the duration of the SNP Green Notes will
(i) constitute an event of default or breach of contract under the SNP Green Notes, or (ii) give rise to any claim or
right (including, any right to accelerate the SNP Green Notes) of a Holder of the SNP Green Notes against the
Issuer, or (iii) lead to an obligation of the Issuer to redeem the SNP Green Notes or be a relevant factor for the
Issuer in determining whether or not to exercise any optional redemption rights, or (iv) affect the regulatory
treatment of the SNP Green Notes as eligible liabilities for the purposes of MREL.

The SNP Green Notes are issued subject to their applicable terms and conditions including, without limitation, in
relation to their status, interest payments, redemption and events of default as described in the "Terms and
Conditions of the SNP Green Notes", regardless of their "green™ label. For the avoidance of doubt (i) the SNP
Green Notes will not, in any circumstance, accelerate or be subject to an early redemption right due to the "green"
label; (ii) Holders of the SNP Green Notes will not be able to exercise any right, and the SNP Green Notes will
not be subject to any acceleration or early redemption right, due to a failure by the Issuer to comply with any
"green" target, and (iii) payments of principal and interest (as the case may be) on the SNP Green Notes shall not
depend on the performance of the relevant project or on compliance with general "green” targets at Issuer level,
nor have any preferred right against such assets. No segregation of assets and liabilities regarding the SNP Green
Notes or Green Eligible Projects will occur at any time.

Likewise, the SNP Green Notes, as any other notes, will be fully subject to the application of CRR eligibility
criteria and BRRD requirements for own funds and eligible liabilities instruments and, as such, an amount
equivalent to the net proceeds from the SNP Green Notes should cover all losses in the balance sheet of the Issuer
regardless of their "green" label and regardless of whether the losses stem from "green" assets. There will be no
arrangement that will enhance the performance of the SNP Green Notes. Additionally, their labelling as "green"
(i) will not affect the regulatory treatment of the SNP Green Notes as eligible liabilities for the purposes of MREL;
and (ii) will not have any impact on their status as indicated in Condition 2 of the Terms and Conditions of the
SNP Green Notes.
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Finally, as further explained in the section headed "Capital, Liquidity and Funding Requirements -Loss absorbing
powers", the SNP Green Notes will be subject to the Spanish Bail-in Power, and in general to the powers that may
be exercised by the Relevant Resolution Authority, to the same extent and with the same ranking as any other
note which is not a green note (see also "The SNP Green Notes may be subject to the exercise of the Spanish Bail-
in Power by the Relevant Resolution Authority and to other powers contained in Law 11/2015 or the SRM
Regulation™).

The Joint Lead Managers have not undertaken, nor are responsible for, any environmental assessment of the Green
Bond Framework, any assessment of the eligibility criteria outlined in the Green Bond Framework, any
verification of whether the Green Eligible Projects meet such eligibility criteria, or the impact or monitoring of
the use of proceeds of the SNP Green Notes.

The terms of the SNP Green Notes contain a waiver of set-off rights

The Conditions provide that Holders waive any set-off, netting or compensation rights against any right, claim,
or liability the Bank has, may have or acquire against any Holder, directly or indirectly, howsoever arising. As a
result, Holders will not at any time be entitled to set-off the Bank's obligations under the SNP Green Notes against
obligations owed by them to the Bank.

The interest rate on the SNP Green Notes will be reset on the Reset Date, which may affect the market value
of the SNP Green Notes

The SNP Green Notes will bear interest at an initial fixed rate of interest from (and including) the Issue Date to
(but excluding) the Reset Date. From (and including) the Reset Date, the interest rate will be reset at the Reset
Rate of Interest (the sum of the 1-year Mid-Swap Rate and the Margin) as described in Condition 3. The Reset
Rate of Interest could be less than the initial interest rate, which could affect the market value of an investment in
the SNP Green Notes.

Substitution and variation of the SNP Green Notes without Holder consent

Subject to compliance with the Applicable Banking Regulations then in force and subject to the prior Supervisory
Permission when applicable, if a Tax Event or a Disqualification Event occurs and is continuing, the Bank, in
accordance with Condition 4.6, may, at any time, without the consent of the Holders, either (a) substitute new
notes for all (but not some only) the SNP Green Notes whereby such new notes shall replace the SNP Green Notes
or (b) vary the terms of all (but not some only) the SNP Green Notes, so that the SNP Green Notes may become
or remain Qualifying Notes, provided that such substitution or variation shall not result in terms that are materially
less favourable to the Holders and only involve those differences with the SNP Green Notes that are strictly
necessary, as certified in a Bank's Certificate and an Independent Financial Adviser Certificate. In the exercise of
its discretion, the Bank will have regard to the interest of the Holders as a class.

The Qualifying Notes shall, subject to as provided in its definition in the Terms and Conditions of the SNP Green
Notes, (1) rank at least equal to the ranking of the SNP Green Notes, (2) have the same denomination and
aggregate outstanding principal amount as the SNP Green Notes prior to the relevant variation or substitution, the
same (or higher) Interest Rate, the same maturity date and the same Interest Payment Dates as those from time to
time applying to the SNP Green Notes, (3) have the same redemption rights as the SNP Green Notes; (4) comply
with the then current requirements of Applicable Banking Regulations in relation to MREL-Eligible Senior Non
Preferred Instruments; (5) preserve any existing rights under the SNP Green Notes to any accrued interest or other
amounts which have not been paid, (6) are assigned (or maintain) at least the same solicited credit ratings as were
assigned to the SNP Green Notes immediately prior to such variation or substitution, and (7) shall not at such time
be subject to a Disqualification Event or a Tax Event; and (8) be (i) listed and admitted to trading on AIAF or
(i) listed on a Recognised Stock Exchange, if the SNP Green Notes were listed immediately prior to such variation
or substitution.

While Qualifying Notes must contain terms that are materially no less favourable to Holders as the original terms
of the SNP Green Notes, there can be no assurance that the terms of any Qualifying Notes will be viewed by the
market as equally or more favourable, or that the Qualifying Notes will trade at prices that are equal to or higher
than the prices at which the SNP Green Notes would have traded on the basis of their original terms.

Moreover, prior to the making of any such substitution or variation, the Bank, shall not be obliged to have regard
to the tax position of individual Holders or to the tax consequences of any such substitution or variation for
individual Holders. No Holder shall be entitled to claim, whether from the Bank, or any other person, any
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indemnification or payment in respect of any tax consequence of any such substitution or variation upon individual
Holders of SNP Green Notes.

Limitation on gross-up obligation under the SNP Green Notes

The Bank's obligation under Condition 7 to pay additional amounts in the event of any withholding or deduction
in respect of taxes on any payments of interest and any other amounts does not apply to any repayment of principal.
Accordingly, if any such withholding or deduction were to apply, holders of the SNP Green Notes may receive
less than the full amount of principal due under the SNP Green Notes upon redemption, and the market value of
the SNP Green Notes may be adversely affected.

Risks relating to the 1-year Mid-Swap Rate and other "*benchmarks""

The determination of the interest in respect of the SNP Green Notes after the Reset Date is dependent upon the 1-
year Mid-Swap Rate and the EURIBOR 6-month as determined at the relevant time (as specified in the
Conditions). Certain interest rates and indices which are deemed to be "benchmarks™ (including the 1-year Mid-
Swap Rate and the EURIBOR) have been the subject of recent national and international regulatory guidance and
proposals for reform including the recent approval and entry into force of the Benchmark Regulation, that could
have a material impact on the SNP Green Notes, its value and return, in particular, if the methodology or other
terms of any "benchmarks" are changed in order to comply with new requirements. Such changes or the general
increased regulatory scrutiny of "benchmarks" could, among other things, have the effect of reducing, increasing
or otherwise affecting the volatility of the published rate or level of the relevant "benchmark" and increase the
costs and risks of administering or otherwise participating in the setting of a "benchmark" and complying with
any such regulations or requirements.

Such factors may have the following effects on certain "benchmarks™: (i) discourage market participants from
continuing to administer or contribute to the "benchmark™; (ii) trigger changes in the rules or methodologies used
in the "benchmark™; (iii) or lead to the disappearance of the "benchmark”.

The Conditions provide for certain fallback arrangements in the event that the Original Reference Rate ceases to
exist or be published or another Benchmark Event (as defined in Conditions) occurs. See Condition 3.7. These
fallback arrangements include the possibility that the Reset Rate of Interest could be determined without any
separate consent or approval of the Holders by reference to a Successor Rate or an Alternative Rate by (i) an
Independent Financial Adviser, or (ii) if an Independent Financial Adviser cannot be appointed or the Independent
Financial Adviser appointed fails to determine a Successor Rate or an Alternative Rate prior to the Reset
Determination Date, the Bank (acting in good faith and in a commercially reasonable manner and following
consultation with the Independent Financial Adviser in the event one has been appointed). In addition, an
Adjustment Spread may be applied to such Successor Rate or Alternative Rate, together with the making of certain
Benchmark Amendments to the Conditions. In certain circumstances, the Adjustment Spread is the spread,
quantum, formula or methodology which the Bank determines to be appropriate to reduce or eliminate to the
extent reasonably practicable in the circumstances, any economic prejudice or benefit (as the case may be) to the
Holders as a result of the replacement of the Original Reference Rate with the Successor Rate or the Alternative
Rate (as the case may be). However, such Adjustment Spread may not be effective to reduce or eliminate economic
prejudice to Holders. The use of a Successor Rate or an Alternative Rate may result in a lower Reset Rate of
Interest than the payments that could have been made on the SNP Green Notes if the Original Reference Rate
continued to be available in its current form.

Where the Bank is unable to appoint an Independent Financial Adviser in a timely manner, or the Independent
Financial Adviser or the Bank (as applicable) is unable to determine a Successor Rate or Alternative Rate before
the Reset Determination Date, the 1-year Swap-Rate applicable to the Interest Period during the Reset Period will
be equal to the last available 1-year Mid-Swap Rate on the Screen Page.

Any of the foregoing could have an adverse effect on the value or liquidity of, and return on, the SNP Green
Notes. Investors should consider these matters when making their investment decision with respect to the SNP
Green Notes.

Credit ratings may not reflect all risks associated with an investment in the SNP Green Notes

The SNP Green Notes are rated "Baa3" by Moody's, "BBB-" by S&P and "BBB+" by Fitch and they may not
reflect the potential impact of all risks related to structure, market, additional factors discussed above, and other
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factors that may affect the value of the SNP Green Notes. Potential investors should not rely on any rating of the
SNP Green Notes and should determine the suitability of the investment in light of their own circumstances

Similar ratings assigned to different types of securities do not necessarily mean the same thing and any rating
assigned to the SNP Green Notes does not address the likelihood that interest (including any additional amounts
payable in accordance with Condition 7) or any other payments in respect of the SNP Green Notes will be made
on any particular date or at all. Credit ratings also do not address the marketability or market price of securities.

Any change in or withdrawal of the credit ratings assigned to the SNP Green Notes may affect the market value
of the SNP Green Notes. Such change may, among other factors, be due to a change in the methodology applied
by a rating agency to rating securities with similar structures to the SNP Green Notes, as opposed to any
revaluation of the Bank's financial strength or other factors such as conditions affecting the financial services
industry generally.

In general, European regulated investors are restricted from using a rating for regulatory purposes if such rating
is not issued by a credit rating agency established in the EEA and registered under the EU CRA Regulation unless
(1) the rating is provided by a credit rating agency not established in the EEA but is endorsed by a credit rating
agency established in the EEA and registered under the EU CRA Regulation or (2) the rating is provided by a
credit rating agency not established in the EEA which is certified under the EU CRA Regulation. Similarly, in
general, UK regulated investors are restricted from using a rating for regulatory purposes if such rating is not
issued by a credit rating agency established in the UK and registered under the UK CRA Regulation unless (1) the
rating is provided by a credit rating agency not established in the UK but is endorsed by a credit rating agency
established in the UK and registered under the UK CRA Regulation or (2) the rating is provided by a credit rating
agency not established in the UK which is certified under the UK CRA Regulation. The list of registered and
certified rating agencies published by ESMA on its website in accordance with the CRA Regulation is not
conclusive evidence of the status of the relevant rating agency included in such list, as there may be delays between
certain supervisory measures being taken against a relevant rating agency and the publication of the updated
ESMA list. Certain credit rating information is set out on the cover of this Prospectus.

In addition to ratings assigned by any hired rating agencies, rating agencies not hired by the Bank to rate the SNP
Green Notes may assign unsolicited ratings. If any non-hired rating agency assigns an unsolicited rating to the
SNP Green Notes, there can be no assurance that such rating will not differ from, or be lower than, the ratings
provided by a hired rating agency. The decision to decline a rating assigned by a hired rating agency, the delayed
publication of such rating or the assignment of a non-solicited rating by a rating agency not hired by the Bank
could adversely affect the market value and liquidity of the SNP Green Notes.
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INFORMATION INCORPORATED BY REFERENCE

The information set out below shall be deemed to be incorporated in, and to form part of, this Prospectus
provided however that any statement contained in any document incorporated by reference in, and forming part
of, this Prospectus shall be deemed to be modified or superseded for the purpose of this Prospectus to the extent
that a statement contained herein modifies or supersedes such statement.

(i) Kutxabank Group's unaudited condensed consolidated interim financial statements and the directors'
report, together with the limited review report of PricewaterhouseCoopers Auditores, S.L. as at 30
June 2021 and for the six months then ended, available at Kutxabank's website
(https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheade
rnamel=Expires&blobheadername2=content-type&blobheadername3=MDT -
Type&blobheadername4=Content-
disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2
=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-
8&blobheadervalue4=inline%3B+filename%3D%22CNMV_EEFF Semestral Junio 2021.pdf%22&b
lobkey=id&blobtable=MungoBlobs&blobwhere=1312320868347&sshinary=true) (together, the 2021
Consolidated First Semester Interim Financial Statements").

(i) Kutxabank Group's audited consolidated financial statements and the directors' report, together with the
audit report of PricewaterhouseCoopers Auditores, S.L. as at and for the year ended 31 December 2020,
prepared in accordance with IFRS-EU, available at Kutxabank's website
(https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheade
rnamel=Expires&blobheadername2=content-type&blobheadername3=MDT-
Type&blobheadername4=Content-
disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2
=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-
8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+cuentas+anuales+ejercicio+2020.pdf
%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312311589504&sshinary=true)  (together,
the "2020 Consolidated Financial Statements").

(iii) Kutxabank Group's audited consolidated financial statements and the directors' report, together with the
audit report of Deloitte, S.L. as at and for the year ended 31 December 2019, prepared in accordance
with IFRS-EU, available at Kutxabank's website
(https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheade
rnamel=Expires&blobheadername2=content-type&blobheadername3=MDT-
Type&blobheadername4=Content-
disposition&blobheadervaluel=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2
=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-
8&blobheadervalue4=inline%3B+filename%3D%22CCAA+2019+++Informe+sostenibilidad.pdf%22
&blobkey=id&blobtable=MungoBlobs&blobwhere=1312288674387 &ssbinary=true) (together,
the "2019 Consolidated Financial Statements").

Each document incorporated herein by reference is only as at the date of such document, and the incorporation by
reference of such documents shall not create any implication that there has been no change in the affairs of
Kutxabank or the Kutxabank Group, as the case may be, since the date thereof or that the information contained
therein is current as at any time subsequent to its date.

Any documents themselves incorporated by reference in the documents incorporated by reference in this
Prospectus shall not form part of this Prospectus.

English translations

English translations of the 2021 Consolidated First Semester Interim Financial Statements, the 2020 Consolidated
Financial Statements and the 2019 Consolidated Financial Statements, are available at Kutxabank's website:

Q) 2021 Consolidated First Semester Interim Financial Statements:
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobhead
ernamel=Expires&blobheadername2=content-type&blobheadername3=MDT-
Type&blobheadername4=Content-
disposition&blobheadervaluel=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue
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https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CNMV_EEFF_Semestral_Junio_2021.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312320868347&ssbinary=true
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https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CNMV_EEFF_Semestral_Junio_2021.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312320868347&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CNMV_EEFF_Semestral_Junio_2021.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312320868347&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+cuentas+anuales+ejercicio+2020.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312311589504&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+cuentas+anuales+ejercicio+2020.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312311589504&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+cuentas+anuales+ejercicio+2020.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312311589504&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+cuentas+anuales+ejercicio+2020.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312311589504&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+cuentas+anuales+ejercicio+2020.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312311589504&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+cuentas+anuales+ejercicio+2020.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312311589504&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+cuentas+anuales+ejercicio+2020.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312311589504&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CCAA+2019+++Informe+sostenibilidad.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312288674387&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CCAA+2019+++Informe+sostenibilidad.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312288674387&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CCAA+2019+++Informe+sostenibilidad.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312288674387&ssbinary=true
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https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CCAA+2019+++Informe+sostenibilidad.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312288674387&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CCAA+2019+++Informe+sostenibilidad.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312288674387&ssbinary=true
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22CCAA+2019+++Informe+sostenibilidad.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312288674387&ssbinary=true
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https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheadername1=Expires&blobheadername2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-disposition&blobheadervalue1=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+Semestral+2021+Ingles.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312320868331&ssbinary=true

(i)

(iii)

2=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-
8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank+Semestral+2021+Ingles.pdf%22&bl
obkey=id&blobtable=MungoBlobs&blobwhere=1312320868331&sshinary=true,

2020 Consolidated Financial Statements:
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheadernamel=Expires&blobheadernam
e2=content-type&blobheadername3=MDT-Type&blobheadername4=Content-
disposition&blobheadervalue1l=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue3
=abinary%3Bcharset%3DUTF-

8&blobheadervalue4=inline%3B+filename%3D%22Kutxabank consol 2020 INGLES.PDF%22&blo
bkey=id&blobtable=MungoBlobs&blobwhere=1312318135624&ssbinary=true,

2019 Consolidated Financial Statements:
https://www.kutxabank.com/cs/Satellite?blobcol=urldata&blobheader=application%2Fpdf&blobheader
namel=Expires&blobheadername2=content-type&blobheadername3=MDT -
Type&blobheadername4=Content-
disposition&blobheadervaluel=Thu%2C+10+Dec+2020+16%3A00%3A00+GMT&blobheadervalue2
=application%2Fpdf&blobheadervalue3=abinary%3Bcharset%3DUTF-
8&blobheadervalue4=inline%3B+filename%3D%22CCAA+Kutxabank+Consolidadas+2019+%28vers
1%C3%B3n+ingles%29.pdf%22&blobkey=id&blobtable=MungoBlobs&blobwhere=1312290403201&

ssbinary=true.

The referred English translations are for information purposes only. In the event of a discrepancy, the original
Spanish-language versions prevail.

The information contained in the website referred to in this section has not been scrutinised or approved by the
Comision Nacional de Mercado de Valores (the "CNMV").
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TERMS AND CONDITIONS OF THE SNP GREEN NOTES

The following is the text of the Terms and Conditions of the SNP Green Notes:

The SNP Green Notes (as defined below) have been issued by Kutxabank, S.A. (the "Bank") by virtue of the
resolutions passed by (i) the general shareholders' meeting of the Bank on 1 October 2021; (ii) the Board of
Directors of the Bank dated 29 July 2021, and (iii) the Executive Committee of the Bank dated on 15 July 2021.

1.

11

1.2

1.3

Form, Denomination and Title

The SNP Green Notes have been issued in uncertificated, dematerialised book-entry form (anotaciones
en cuenta) in euro in an aggregate nominal amount of € 500,000,000 and in the denomination of €100,000
(as reduced from time to time by any write down or cancellation, as the case may be, the "principal
amount" of a SNP Green Note).

The SNP Green Notes have been registered with Iberclear as managing entity of the central registry of
the Spanish settlement system (the "Spanish Central Registry™). Holders of a beneficial interest in the
SNP Green Notes who do not have, directly or indirectly through their custodians, a participating account
with Iberclear may participate in the SNP Green Notes through bridge accounts maintained by each of
Euroclear Bank SA/NV ("Euroclear™) and Clearstream Banking, S.A. ("Clearstream Luxembourg")
with Iberclear.

Iberclear manages the settlement of the SNP Green Notes, notwithstanding the Bank’'s commitment to
assist, when appropriate, on the clearing and settlement of the SNP Green Notes through Euroclear and
Clearstream Luxembourg.

The Spanish National Numbering Agency (Agencia Nacional de Codificacion de Valores Mobiliarios)
has assigned the following International Securities Identification Number (ISIN) to identify the SNP
Green Notes: ES0243307016. The Common Code for this issue is 239828558.

Title to the SNP Green Notes is evidenced by book entries, and each person shown in the Spanish Central
Registry managed by Iberclear and in the registries maintained by the Iberclear Members as having an
interest in the SNP Green Notes shall be (except as otherwise required by Spanish law) considered the
holder of the principal amount of the SNP Green Notes recorded therein. In these Conditions, the
"Holder" means the person in whose name such SNP Green Notes are for the time being registered in
the Spanish Central Registry managed by Iberclear or, as the case may be, the relevant Iberclear Member
accounting book (or, in the case of a joint holding, the first named thereof) and Noteholder shall be
construed accordingly.

One or more certificates (each a "Certificate") attesting to the relevant Holder's holding of SNP Green
Notes in the relevant registry will be delivered by the relevant Iberclear Member or by Iberclear (in each
case, in accordance with the requirements of Spanish law and the relevant Iberclear Member's or, as the
case may be, Iberclear's procedures) to such Holder upon such Holder's request.

The SNP Green Notes have been issued without any restrictions on their transferability. Consequently,
the SNP Green Notes may be transferred and title to the SNP Green Notes may pass (subject to Spanish
law and to compliance with all applicable rules, restrictions and requirements of Iberclear or, as the case
may be, the relevant Iberclear Member) upon registration in the relevant registry of each Iberclear
Member and/or Iberclear itself, as applicable. Each Holder will be (except as otherwise required by
Spanish law) treated as the absolute owner of the relevant SNP Green Notes for all purposes (whether or
not it is overdue and regardless of any notice of ownership, trust or any interest, or any writing on, or the
theft or loss of, the Certificate issued in respect of it), and no person will be liable for so treating the
Holder.

Status of SNP Green Notes

The payment obligations of the Bank under the SNP Green Notes on account of principal constitute
direct, unconditional, unsubordinated and unsecured non preferred ordinary claims ("créditos ordinarios
no preferentes”) of the Bank and, in accordance with Additional Provision 14.2 of Law 11/2015, but
subject to any other ranking that may apply as a result of any mandatory provision of law (or otherwise),
upon the insolvency of the Bank (and unless they qualify as subordinated claims (“"créditos

-35 -



3.1

3.2

subordinados"”) pursuant to Article 281.1.1° or 281.1.3° to 281.1.7° of the Insolvency Law or equivalent
legal provision which replaces it in the future), will rank:

(a) pari passu among themselves and with any Senior Non Preferred Liabilities;
(b) junior to any Senior Preferred Liabilities; and
() senior to any subordinated claims (“créditos subordinados™) against the Bank in accordance with

Article 281 of the Insolvency Law (or equivalent legal provision which replaces it in the future).

According to Additional Provision 14.2 of Law 11/2015 upon the insolvency of the Bank, the SNP Green
Notes will rank below any Senior Preferred Liabilities of the Bank, and accordingly, claims in respect of
the SNP Green Notes shall be paid after payment of any such other Senior Preferred Liabilities of the
Bank.

Therefore, the SNP Green Notes will be effectively subordinated to claims against the insolvency estate
("créditos contra la masa"), claims with privilege (“créditos privilegiados") and any other ordinary
claims (“créditos ordinarios") against the Bank, other than non preferred ordinary claims (“créditos
ordinarios no preferentes"), including without limitation, the Bank's Senior Preferred Liabilities. The
Bank's Senior Preferred Liabilities would include as of the date hereof, among other liabilities, its deposit
obligations (other than the deposits obligations qualifying as preferred liabilities (“créditos con
privilegio general) under Additional Provision 14.1 of Law 11/2015), its obligations in respect of
derivatives and other financial contracts and its unsecured and unsubordinated debt securities other
than Senior Non Preferred Liabilities.

Claims of Holders in respect of interest accrued but unpaid as at the commencement of any insolvency
procedure in respect of the Bank shall constitute subordinated claims (“créditos subordinados") against
the Bank ranking in accordance with the provisions of Article 281.1.3° of the Insolvency Law and accrual
of interest shall be suspended from the date of the declaration of insolvency of the Bank.

The payment obligations of the Issuer under the SNP Green Notes are subject to, and may be limited by,
the exercise of any power pursuant to Law 11/2015, Royal Decree 1012/2015, the SRM Regulation or
other applicable laws relating to recovery and resolution of credit institutions and investment firms in
Spain. The SNP Green Notes are not subject to any set-off or netting arrangements that would undermine
their capacity to absorb losses in resolution. The SNP Green Notes are neither secured, nor subject to a
guarantee or any other arrangement that enhances the seniority of the claims under the SNP Green Notes.

Interest Payments
Interest Rate

The SNP Green Notes bear interest at the applicable Interest Rate from (and including) the Issue Date in
accordance with the provisions of this Condition 3.

Interest shall be payable on the SNP Green Notes annually in arrear on each Interest Payment Date as
provided in this Condition 3.

Where it is necessary to compute an amount of interest in respect of any SNP Green Note for a period
which is less than a complete Interest Period, the relevant day-count fraction shall be determined on the
basis of the number of days in the relevant period, from and including the date from which interest begins
to accrue to but excluding the date on which it falls due, divided by the actual number of days in the
Interest Period in which the relevant period falls (including the first such day but excluding the last).

Interest Accrual

The SNP Green Notes will cease to bear interest from (and including) the due date for redemption thereof
pursuant to Condition 4.1, 4.3, 4.4 or 4.5 or the date of cancellation thereof pursuant to Condition 4.8, as
the case may be, unless payment of all amounts due in respect of such SNP Green Note (if any) is not
properly and duly made, in which event interest shall continue to accrue on the SNP Green Notes, both
before and after judgment, and shall be payable, as provided in these Conditions up to (but excluding) the
Relevant Date. Interest in respect of any SNP Green Note for any period shall be equal to the product of
the outstanding principal amount of the SNP Green Note, the Interest Rate and the day-count fraction as
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3.6

3.7

described in Condition 3.1 for the relevant period, rounding the resultant figure to the nearest cent (half
a cent being rounded upwards).

Initial Fixed Interest Rate

During the Initial Fixed Rate Interest Period, the SNP Green Notes bear interest at the rate of 0.5% per
annum (the "Initial Fixed Interest Rate"). The amount of interest payable on each Interest Payment Date
during the Initial Fixed Rate Interest Period shall be €500 in respect of each SNP Green Note of €100,000
denomination.

Reset Rate of Interest

The Interest Rate will be reset (the "Reset Rate of Interest") in accordance with this Condition 3 on the
Reset Date. The Reset Rate of Interest will be determined by the Bank on the Reset Determination Date
as the sum of the 1-year Mid-Swap Rate and the Margin. From (and including) the Reset Date the SNP
Green Notes bear interest at the Reset Rate of Interest.

Determination of Reset Rate of Interest

The Bank will, as soon as practicable after 11:00 a.m. (Central European time) on the Reset Determination
Date, determine the Reset Rate of Interest in respect of the Reset Period.

Publication of Reset Rate of Interest

The Bank shall cause notice of the Reset Rate of Interest determined in accordance with this Condition 3
in respect of the Reset Period to be given to Holders in accordance with Condition 10 as soon as
practicable after its determination but in any event not later than the fourth Business Day thereafter.

Benchmark discontinuation
€)] Independent Financial Adviser

If at the time of determination of the Reset Rate of Interest, a Benchmark Event occurs or has occurred
and is continuing, then the Bank shall use its reasonable endeavours to appoint an Independent Financial
Adviser, as soon as reasonably practicable, to determine a Successor Rate, failing which an Alternative
Rate (in accordance with Condition 3.7(b)) and, in either case, an Adjustment Spread if any (in
accordance with Condition 3.7(c)) and any Benchmark Amendments (in accordance with
Condition 3.7(d)).

If the Bank (i) is unable to appoint an Independent Financial Adviser; or, (ii) the Independent Financial
Adviser appointed by it fails to determine a Successor Rate or, failing which, an Alternative Rate in
accordance with this Condition 3.7(a) prior to the Reset Determination Date, the Bank (acting in good
faith and in a commercially reasonable manner and following consultation with the Independent
Financial Adviser in the event one has been appointed) may determine a Successor Rate or, failing which,
an Alternative Rate.

If the Bank is unable or unwilling to determine a Successor Rate or an Alternative Rate prior to the Reset
Determination Date, the Reset Rate of Interest shall be determined using the 1-year Mid-Swap Rate last
displayed on the relevant Screen Page prior to the Reset Determination Date.

(b) Successor Rate or Alternative Rate

If the Independent Financial Adviser or the Bank, acting in good faith and in a reasonable commercial
manner and following consultation with the Independent Financial Adviser in the event one has been
appointed, as 