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I. Executive Summary

In order to promote financial stability, Section 165(d) of the Dodd-Frank Act requires “covered
companies” to file contingency plans describing how large bank holding companies could be
sold or wound down in a way that would mitigate adverse effects to the financial stability of the
United States in the event of the material financial distress or failure of the bank. Banco Popular
Espaiol, S.A. (“Banco Popular”) is a covered company pursuant to 12 CFR § 243.2(f)(iii) (the
“Resolution Plan Rule”), which states that “covered companies” include “[a]ny foreign bank or
company that is a bank holding company...and that has $50 billion or more in total consolidated
assets.”

Banco Popular may file a tailored resolution plan in lieu of a full resolution plan because Banco
Popular meets the requirements set forth in 12 CFR § 243.4(a)(3)(i). Banco Popular has less than
$100 billion in total U.S. nonbank assets and the assets of its U.S. insured depository institution
operations, branches, and agencies comprise eighty-five percent (85%) or more of Banco
Popular’s U.S. total consolidated assets. Additionally, pursuant to a from the Board of
Governors of the Federal Reserve System (the “Board”) and the Federal Deposit Insurance
Corporation (the “FDIC”) dated August 14, 2014, Banco Popular is exempted from the
informational requirements set forth in 12 CFR § 243.4 other than the requirements of 12 CFR
§ 243.4(b)(2)&(3)and 4(c)(1)(vi).

On March 2, 2015, Banco Popular’s Board of Directors submitted written notice to the Board
and the FDIC of Banco Popular’s intent to submit a tailored resolution plan pursuant to 12 CFR
§ 243.4(a)(3). The Board and the FDIC acknowledged receipt of this written notice on June 24,
2014.

Pursuant to the Resolution Plan Rule, Banco Popular submits this tailored resolution plan (the
“Tailored Plan”).

On December 29, 2014, Banco Popular filed its second tailored resolution plan (the “2014
Tailored Plan™). Since the filing of the 2014 Tailored Plan, Banco Popular has not experienced
any material events or made any material changes which would impact the 2014 effectiveness of
theTailored Plan and has not engaged in any activities in the United States outside the activities
of its wholly-owned FDIC-insured subsidiary, TotalBank. Accordingly, there is no new
information that is responsive to the informational requirements of paragraphs 4(b2), 4(b)(3) and

4(e)(1)(vi)

I1. Strategic Analysis

Banco Popular has no activities in the United States other than the activities of its wholly-owned
subsidiary, TotalBank. The FDIC routinely examines TotalBank, and the FDIC is in a position
to liquidate or place TotalBank in receivership in the unlikely event of the material financial
distress or failure of TotalBank. In the event of the failure of TotalBank, TotalBank would be
closed by its primary regulator, the Florida Office of Financial Regulation, and thereafter upon
appointment of the FDIC as receiver, the affairs of TotalBank would be liquidated or wound up
by the FDIC pursuant to 12 U.S.C. §1821. Because Banco Popular conducts no additional



activities in the United States and the inter-company transactions between the entities are not
material, Banco Popular does not believe any additional advance resolution planning is required.

III. Corporate Governance

The Board of Directors of Banco Popular granted express authority to approve and file this
Tailored Plan to: Jorge Rossell, Francisco Garcia-Nieto, Lydia (“Lyan”) Fernandez, and Jose
Marina. These individuals have primary responsibility for overseeing the development,
maintenance, implementation, and filing of the Tailored Plan. This group of individuals includes
members of the executive management of TotalBank and the Board of Directors of TotalBank
who are responsible for timely reporting to Banco Popular regarding the Tailored Plan. The
Board of Directors of Banco Popular has approved the filing of this Tailored Plan.

BancoPopular does not believe any additional action is required in order to ensure future
compliance with the Resolution Plan Rule.

IV. Organizational Structure

Banco Popular is chartered by the Bank of Spain and had $179.1.3 billion of total assets as of
September 30, 2015. Banco Popular has no activities in the United States other than the
activities of its wholly-owned subsidiary, TotalBank. The headquarters of TotalBank and Banco
Popular are:

TotalBank Banco Popular Espafiol, S.A.
100 SE 2" St., 32" Floor José Ortega y Gasset 29, 1°
Miami, FL 33131 28006 Madrid

(305) 448-6500 Spain

011-3491-520-7098
TotalBank is a Florida state-chartered, non-member bank, with $2.78 billion of total assets as of
September 30, 2015. TotalBank has no nonbank activities.
The key management officials of TotalBank are set forth in Exhibit A.

TotalBank’s consolidated balance sheets for the year ending December 31, 2014 and the nine
months ending September 30, 2015 are attached in Exhibit B.

Banco Popular’s 2014 Annual Report is attached in Exhibit C. The Annual Report includes
information on the material components of the liabilities of Banco Popular.

V. Management Information Systems

TotalBank and Banco Popular do not have integrated management information systems or
applications and TotalBank would not be impacted by the results or activities of any nonbank



subsidiaries of Banco Popular, the covered company. The activities of Banco Popular pose no
risk or threat to TotalBank.

VI. Supervisory and Regulatory Information

Banco Popular is supervised and regulated by the European Central Bank. Contact information
for the European Central Bank is:

European Central Bank

Taunustor 2

60311 Frankfurt am Main, Germany
+49 69 1344 1300

Banco Popular has no activities in the United States other than the activities of its wholly-owned
subsidiary, TotalBank. TotalBank, a Florida state-chartered, non-member bank, is supervised
and regulated by the Florida Office of Financial Regulation, which is responsible for ensuring
the safety and soundness of TotalBank. Contact information for the Florida Office of Financial
Regulation is:

Florida Office of Financial Regulation
200 E. Gaines Street

Tallahassee, FL 32399

(850) 487-9687

VII. Interconnections and Interdependencies

There are no interconnections or interdependencies among Banco Popular and its material
entities, and among the critical operations and core business lines of Banco Popular that, if
disrupted, would materially affect the funding or operations of Banco Popular, its material
entities, or its critical operations or core business lines in the United States.

Identified Interconnections and Interdependencies are as follows:
@) TotalBank’s Board of Directors. As the sole shareholder of TotalBank, Banco

Popular elects TotalBank’s Board of Directors and also has representatives on
TotalBank’s Board of Directors who are employees of Banco Popular.

(i) Inclusion of TotalBank in Banco Popular’s consolidated financial statements.
Banco Popular receives monthly financial and operating reports from TotalBank
and consolidates TotalBank’s results and operations in Banco Popular’s financial
statements. However, all of TotalBank’s systems are based in the United States
and are independent of Banco Popular’s hardware and software systems.

(ii1)  Servicing agreements and arrangements between TotalBank and Banco Popular.
TotalBank acts as servicer for approximately $154.9.1 million of loans in Florida.
Substantially all of these loans were acquired by Banco Popular from TotalBank
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for cash at TotalBank’s book value in connection with the recapitalization of
TotalBank.

@iv) Banking relationships — At September 30, 2015, TotalBank had $24.2million of
deposits with Banco Popular maintained in Euros and British Pounds and bearing
interest at rates ranging between 1.00% and 3.50%. Banco Popular has granted
TotalBank an unsecured $100 million line of credit. $0 was outstanding on the
line of credit at September 30, 2015. At September 30, 2015, TotalBank had
contingent credit exposure associated with Banco Popular of approximately $23.9
million. There are no risk transfers, cross guarantees, cross collateral
arrangements, cross default provisions or cross affiliate netting arrangements.

VIII. Contact Information

The senior management official responsible for serving as a point of contact regarding the
Tailored Plan is:

Jorge Rossell, Chairman
c/o TotalBank

100 SE 2" St., 32™ Floor
Miami, FL 33131

(305) 772-7425

JRossell @totalbank.com



Exhibit A

Board of Directors

Jorge Rossell

Chairman, President & CEQO, TotalBank

Jacobo Gonzalez-Robatto

General Director, Banco Popular Espafiol, S.A.

Lyan Fernandez

Chief Operating Officer, EVP, TotalBank

Jose Marina

Chief Financial Officer, EVP, TotalBank

Sergio Gonzalez

University Advancement, SVP, University of
Miami

Raquel Matas

Associate Dean of Administration, University of
Miami School of Law

Javier Soto

President, The Miami Foundation

Alexander Reus

Partner, Diaz Reus & Targ LLP

Exe

cutive Management Team

Jorge Rossell

Chairman, President & CEO

Lyan Fernandez

Chief Operating Officer, EVP

Jose Marina

Chief Financial Officer, EVP

Ramon Rodriguez

Bank Lending Division, EVP

Maritza Jaime

Chief Credit Officer, EVP

Lourdes Rey-Wilson

Human Resources, EVP

Jay Pelham

Banking Center Division, EVP

Nelson Hidalgo

Business Banking Division, EVP
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[TotalBank’s consolidated balance sheets for the year ending December 31, 2014 and the
nine months ending September 30, 2015]
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TOTALBANK
RSSD-ID 790534
Last Updated on 1/30/2015

Dollar amounts in thousands

FFIEC 041
Quarter End Date 12/31/2014

1. Describe COMPONENT. ... et eaeaa e s TEXT4469 NR
2. Amount Of COMPONENT........o i RIAD4469 0
3. Applicable income tax effect...........ccooiiiiii i RIAD4486 0
b. Disclose component, the gross dollar amount of that component, and its related income
tax:
1. DeSCribe COMPONENT... ..ot e e r e aaaaaaaaes TEXT4487 NR
2. Amount of COMPONENL.........oiiiiiiii et RIAD4487 0
3. Applicable income tax effeCt............oviiiiiie RIAD4488 0
c. Disclose component, the gross dollar amount of that component, and its related income
tax:
1. DeSCrbE COMPONENT. ...ttt e TEXT4489 NR
2. AmMOouNt Of COMPONENT........i i e RIAD4489 0
3. Applicable income tax effect............ccooiiiiiiii e RIAD4491 0
4. Cumulative effect of changes in accounting principles and corrections of material accounting
errors (from Schedule RI-A, item 2) (itemize and describe all such effects):
a. Disclose component and the dollar amount of that component:
1. DeSCribe COMPONENT... ..o e e e e r e aaaaaaaaes TEXTB526 NR
2. AmMOouNt Of COMPONENT.......iiiiiiii e e RIADB526 0
b. Disclose component and the dollar amount of that component:
1. Describe component.......... TEXTB527 NR
2. Amount of component RIADB527 0
5. Other transactions with stockholders (including a parent holding company) (from Schedule
RI-A, item 11) (itemize and describe all such transactions):
a. Disclose component and the dollar amount of that component:
1. DeSCrbE COMPONENT. ...ttt e TEXT4498 NR
2. Amount of component RIAD4498 0
b. Disclose component and the dollar amount of that component:
1. DeSCribe COMPONENT... ..o e a e et r e aaaaeaaaes TEXT4499 NR
2. Amount of component RIAD4499 0
6. Adjustments to allowance for loan and lease losses (from Schedule RI-B, part Il, item 6)
(itemize and describe all adjustments):
a. Disclose component and the dollar amount of that component:
1. DeSCribDe COMPONENT... ..ttt e e eaeaeae s TEXT4521 NR
2. Amount Of COMPONENT......... i i e RIAD4521 0
b. Disclose component and the dollar amount of that component:
1. Describe COMPONENT. ... ettt eeeaeaa e s TEXT4522 NR
2. AMount of COMPONENL.........ooiiiiiiiiie et RIAD4522 0
7. Other explanations (the space below is provided for the bank to briefly describe, at its
option, any other significant items affecting the Report of Income):
P T 070 01111 0| (3 SRR SPRURUR RIAD4769 Yes
D. Other eXplanations...........ooi i et a s TEXT4769 S:i;here for
(TEXT4464) Professional and Contract Service Fees
(TEXT4769) Additional itemized non-interest income: Certegy Rebate Income $243 Correspondent Bank Rebate $125
Schedule RC - Balance Sheet
Dollar amounts in thousands
1. Cash and balances due from depository institutions (from Schedule RC-A):
a. Noninterest-bearing balances and currency and COIN.............uoeiiiiiiiiieieeiiiii e RCONO0081 33,121

3.a.1.
3.a.2.
3.a.3.

3.b.

3.b.1.
3.b.2.
3.b.3.

3.c.

3.c.1.
3.c.2.
3.c.3.

4.a.
4.a1.
4.a.2.
4.b.
4.b.1.
4.b.2.

5.a.
5.a.1.
5.a.2.
5.b.
5.b.1.
5.b.2.

6.a.
6.a.1.
6.a.2.
6.b.
6.b.1.
6.b.2.

7.b.



TOTALBANK
RSSD-ID 790534
Last Updated on 1/30/2015

Dollar amounts in thousands

FFIEC 041
Quarter End Date 12/31/2014

b. Interest-bearing balances.......... ..o
2. Securities:

a. Held-to-maturity securities (from Schedule RC-B, column A)..........ccoiiiiiiiiiieii

b. Available-for-sale securities (from Schedule RC-B, column D)..........ccceeviiiiiiniiinnnnn.
3. Federal funds sold and securities purchased under agreements to resell:

a. Federal funds SOId..... ..o e e e

b. Securities purchased under agreements to resell
4. Loans and lease financing receivables (from Schedule RC-C):

a. Loans and leases held for Sale... ...

b. Loans and leases, net of unearned income

c. LESS: Allowance for loan and lease losses

d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c).........
5. Trading assets (from Schedule RC-D).........cooiiiiiiiii e
6. Premises and fixed assets (including capitalized leases)..........c.ccooiieiiiiiiiiiiii e
7. Other real estate owned (from Schedule RC-M)...........cooiiiiiiiiiii e
8. Investments in unconsolidated subsidiaries and associated companies.............c..ccccovvees
9. Direct and indirect investments in real estate ventures
10. Intangible assets:

F= T € ToTo o 1V | ST SPRURSRRP

b. Other intangible assets (from Schedule RC-M)..........cccooiiiiiiiiiiie e
11. Other assets (from Schedule RC-F)........ooiiiii e
12. Total assets (sum of items 1 through 11).......oooii e
13. Deposits:

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E)..............

1. NONINEEreSt-DEAMNG. ... i e e s aa e s
2. Interest-bearing...... ...

b. Not applicable
14. Federal funds purchased and securities sold under agreements to repurchase:

a. Federal funds purchased.............coooiiii i

b. Securities sold under agreements to repurchase
15. Trading liabilities (from Schedule RC-D)..........ooooiiii e

16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized
leases) (from Schedule RC-M)..... ..ot e e ae e

17. Not applicable
18. Not applicable

19. Subordinated notes and debentures. ..o
20. Other liabilities (from Schedule RC-G)
21. Total liabilities (sum of items 13 through 20)..........ccco i
22. Not applicable
23. Perpetual preferred stock and related SUrpIUS. ............cccoiiiiiiiii
24, COMMON SEOCK. ... ..ttt ettt e e et e e e ettt e e e e e et e et ae e e nnneaaaann
25. Surplus (exclude all surplus related to preferred stock)............oooieiiiiiiiii
26. Not available
A. RetaiNed @arniNgS. ......ci oottt e e
b. Accumulated other comprehensive INCOMe................. i
c. Other equity capital COMPONENTS..........iiiiiiii e
27. Not available
a. Total bank equity capital (sum of items 23 through 26.C)...........ccoooiiiiiii
b. Noncontrolling (minority) interests in consolidated subsidiaries.............cccccccoviiiiinee..
28. Total equity capital (sum of items 27.a and 27.D)........ccoiiiiii e

29. Total liabilities and equity capital (sum of items 21 and 28).............ccccooiiiiiiii

RCONO0071 37,620
RCON1754 163,876
RCON1773 341,804
RCONB987 356
RCONB989 0
RCON5369 0
RCONB528 1,811,524
RCON3123 19,272
RCONB529 1,792,252
RCON3545 0
RCON2145 29,004
RCON2150 3,150
RCON2130 0
RCON3656 0
RCON3163 154,758
RCON0426 4,119
RCON2160 77,103
RCON2170 2,637,163
RCON2200 1,826,274
RCONG631 743,316
RCONG6636 1,082,958
RCONB993 0
RCONB995 133,337
RCON3548 0
RCON3190 217,330
RCON3200 0
RCON2930 17,394
RCON2948 2,194,335
RCON3838 0
RCON3230 2,691
RCON3839 473,446
RCON3632 -30,691
RCONB530 -2,618
RCONA130 0
RCON3210 442,828
RCON3000 0
RCONG105 442,828
RCON3300 2,637,163

13.a.
13.a.1.
13.a.2.
13.b.
14.
14.a.
14.b.
15.

16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
26.a.
26.b.
26.c.
27.
27 a.
27.b.
28.
29.



TOTALBANK
RSSD-ID 790534
Last Updated on 10/27/2015

Dollar amounts in thousands

FFIEC 041
Quarter End Date 9/30/2015

1. Describe COMPONENT. ... e
2. Amount of COMPONENT..... .. i
3. Applicable income tax effect...........ccooiiiiii i

b. Disclose component, the gross dollar amount of that component, and its related income
tax:

1. DeSCribe COMPONENT... ..ot e e r e aaaaaaaaes
2. Amount of component
3. Applicable income tax effeCt............oviiiiiie

c. Disclose component, the gross dollar amount of that component, and its related income
tax:

1. DeSCrbE COMPONENT. ...ttt e
2. AmMOouNt Of COMPONENT........i i e
3. Applicable income tax effect............ccooiiiiiiii e

4. Cumulative effect of changes in accounting principles and corrections of material accounting
errors (from Schedule RI-A, item 2) (itemize and describe all such effects):

a. Disclose component and the dollar amount of that component:
1. DeSCribe COMPONENT... ..o e e e e r e aaaaaaaaes
2. AmMOouNt Of COMPONENT.......iiiiiiii e e
b. Disclose component and the dollar amount of that component:
1. DeSCrbE COMPONENT. ...ttt e
2. AmMOouNt Of COMPONENT.......ii it

5. Other transactions with stockholders (including a parent holding company) (from Schedule
RI-A, item 11) (itemize and describe all such transactions):

a. Disclose component and the dollar amount of that component:
1. DeSCrbE COMPONENT. ...ttt e
2. AMouNnt Of COMPONENT.... ... e aa e e e e e e e e e e e e e
b. Disclose component and the dollar amount of that component:
1. DeSCribe COMPONENT... ..o e a e et r e aaaaeaaaes
2. AMount of COMPONENT.........uiiiiii et a e e e e e e e e e e e e

6. Adjustments to allowance for loan and lease losses (from Schedule RI-B, part Il, item 6)
(itemize and describe all adjustments):

a. Disclose component and the dollar amount of that component:
1. Describe COMPONENT.........iiii e e
2. Amount of COMPONENT........iiiii e e
b. Disclose component and the dollar amount of that component:
1. Describe COMPONENT........oii e
2. AMount of COMPONENL.........ooiiiiiiiiie et

7. Other explanations (the space below is provided for the bank to briefly describe, at its
option, any other significant items affecting the Report of Income):

= T O] 11100 1=T 1 K= RPN

D. Other exXplanations. .........uui i e e

(TEXT4464) Professional and Contract Service Fees

TEXT4469 NR
RIAD4469 0
RIAD4486 0
TEXT4487 NR
RIAD4487 0
RIAD4488 0
TEXT4489 NR
RIAD4489 0
RIAD4491 0
TEXTB526 NR
RIADB526 0
TEXTB527 NR
RIADB527 0
TEXT4498 NR
RIAD4498 0
TEXT4499 NR
RIAD4499 0
TEXT4521 NR
RIAD4521 0
TEXT4522 NR
RIAD4522 0
RIAD4769 Yes
TEXT4769 Click here for
value

(TEXT4769) Additional itemized non-interest income: Certegy rebate income $189 Correspondent bank rebate: $87

Schedule RC - Balance Sheet

Dollar amounts in thousands

1. Cash and balances due from depository institutions (from Schedule RC-A):
a. Noninterest-bearing balances and currency and COIN.............uoeiiiiiiiiieieeiiiii e

RCONO0081

40,206

3.a.1.
3.a.2.
3.a.3.

3.b.

3.b.1.
3.b.2.
3.b.3.

3.c.

3.c.1.
3.c.2.
3.c.3.

4.a.
4.a1.
4.a.2.
4.b.
4.b.1.
4.b.2.

5.a.
5.a.1.
5.a.2.
5.b.
5.b.1.
5.b.2.

6.a.
6.a.1.
6.a.2.
6.b.
6.b.1.
6.b.2.

7.b.



TOTALBANK
RSSD-ID 790534
Last Updated on 10/27/2015

Dollar amounts in thousands

FFIEC 041
Quarter End Date 9/30/2015

b. Interest-bearing balances.......... ..o
2. Securities:

a. Held-to-maturity securities (from Schedule RC-B, column A)..........cooiiiiiiiiiiiii

b. Available-for-sale securities (from Schedule RC-B, column D)..........cccoviviiiiiinininnnnn,
3. Federal funds sold and securities purchased under agreements to resell:

a. Federal funds SOId........coiii e e e

b. Securities purchased under agreements to resell
4. Loans and lease financing receivables (from Schedule RC-C):

a. Loans and leases held for Sale... ...

b. Loans and leases, net of unearned income

c. LESS: Allowance for loan and lease losses

d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c).........
5. Trading assets (from Schedule RC-D).........cooiiiiiiiii e
6. Premises and fixed assets (including capitalized leases)..........c.ccooiieiiiiiiiiiiii e
7. Other real estate owned (from Schedule RC-M)..........cccooiiiiiiiiiii e
8. Investments in unconsolidated subsidiaries and associated companies...............cccccvvees
9. Direct and indirect investments in real estate ventures
10. Intangible assets:

F= T € ToTo o 1V | S PPUUT RSP RURTI

b. Other intangible assets (from Schedule RC-M)..........cccooiiiiiiiiiie e
11. Other assets (from Schedule RC-F).......c.ooiiiii e
12. Total assets (sum of items 1 through 11).......cooiii e
13. Deposits:

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E)..............

1. NONINtEreSt-DEAING. ... i it et e e aa e s
2. Interest-bearing...... ...

b. Not applicable
14. Federal funds purchased and securities sold under agreements to repurchase:

a. Federal funds purchased........... .o

b. Securities sold under agreements to repurchase
15. Trading liabilities (from Schedule RC-D)..........oooiiiiii e

16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized
leases) (from Schedule RC-M)........oo et e e aa e e

17. Not applicable
18. Not applicable

19. Subordinated notes and debentures........... ..o e
20. Other liabilities (from Schedule RC-G)
21. Total liabilities (sum of items 13 through 20)..........ccco i
22. Not applicable
23. Perpetual preferred stock and related SUrpluS. ............cccoooiiiiiiiiii
24, COMMON SEOCK. ...ttt ettt e e ettt e e e e ettt e e e e e et aeaesannneaaann
25. Surplus (exclude all surplus related to preferred stock)..........coovoiiiiiiiiiii
26. Not available
A. RetaiNed @arNiNgGS. ......oi ittt ee ettt e e
b. Accumulated other comprehensive INCOMe.................c i
c. Other equity capital COMPONENTS...........iiiiii e
27. Not available
a. Total bank equity capital (sum of items 23 through 26.C)...........ccoooiiiiiiiiii
b. Noncontrolling (minority) interests in consolidated subsidiaries.............cccccceeiiiiinee..
28. Total equity capital (sum of items 27.a and 27.D).......ccoeiiiiiii

29. Total liabilities and equity capital (sum of items 21 and 28).............ccccooiiiiiii

RCONO0071 64,541
RCON1754 146,402
RCON1773 384,296
RCONB987 436
RCONB989 0
RCON5369 0
RCONB528 1,908,088
RCON3123 19,258
RCONB529 1,888,830
RCON3545 0
RCON2145 28,592
RCON2150 517
RCON2130 0
RCON3656 0
RCON3163 154,758
RCON0426 3,996
RCON2160 65,988
RCON2170 2,778,562
RCON2200 1,964,910
RCONG631 777,116
RCONG6636 1,187,794
RCONB993 0
RCONB995 123,079
RCON3548 0
RCON3190 217,225
RCON3200 0
RCON2930 18,193
RCON2948 2,323,407
RCON3838 0
RCON3230 2,691
RCON3839 473,446
RCON3632 -18,959
RCONB530 -2,023
RCONA130 0
RCON3210 455,155
RCON3000 0
RCONG105 455,155
RCON3300 2,778,562

13.a.
13.a.1.
13.a.2.
13.b.
14.
14.a.
14.b.
15.

16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
26.a.
26.b.
26.c.
27.
27 a.
27.b.
28.
29.
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CHAIRMAN'S
LETTER

For Spain, 2014 meant leaving behind a difficult, but necessary, period of transition. We now move forward towards a period
of economic growth. The economy is, unequivocally, at the point of a gradual return to normality. The key issue will be to
consolidate this positive trend and to ensure that the improvement which has come about in the main economic variables
reaches everyone.

Throughout this year, Popular has significantly exceeded, as a result of its labours and the effort made by all the Group's
professionals, a series of milestones that we had established as our objectives in the planning for the year.

The first of these was the good result obtained from both the asset quality review (AQR) and the stress test, which we passed
with a capital surplus of €1,756 million in the most adverse scenario.

Popular has once again shown that it is the bank for SMEs, being for the third consecutive year the leader in drawdowns of ICO
credit lines, with a market share of 20.9%. It has been highlighted by the European Banking Authority (EBA) as the Spanish bank
with the greatest share of SMEs (17.1%). This business model allows us to continue being a reference in the return on investment.

2014 has also been another step in the strengthening and diversification of the business, with the aim of counteracting the
impacts of the cycle change. Notable examples were the boost to our presence in Mexico, by taking a 25% stake in the financial
group Bx+, and the acquisition of Citibank’s retail and cards business in Spain, which was integrated with Popular's cards
business in bancopopular-e. Subsequently, we agreed with Varde Partners on the sale of a 51% stake in the company, which thus
became a joint venture; an operation that generated capital gains of over €400 million and which we are confident will provide
a major boost to the cards business.

Also, at the start of 2014, Popular acquired the 40% stake which Dexia held in Popular Banca Privada for €49.2 million. As
a result, Popular will have total control of the private banking subsidiary, created in 2001 as a joint venture between Banco
Popular Espafiol and Dexia Banque Internationale a Luxembourg.

It is in this environment that Popular has shown that it is a very consistent brand substantiated in its differentiated and forward-
looking business model. Under these premises we have conducted a reinforcement of our brand image as a bank prepared for
any contingency, solid, solvent, modern and in tune with its time.

Popular is adapting its image to the new social, political and economic situation: Spain is beginning to overcome a deep
recession and Popular has surpassed the most demanding challenges in recent years. Today, Popular is a bank which is more
agile, more flexible, more competitive; in short, much stronger and with a very clear future and long-term project in mind.
Our brand promise is clear: to progress and to progress our customers.

We face the future therefore with optimism, supported by our strengths, focusing our activity on businesses (especially

SMEs), in attracting retail funds, in highly profitable businesses and a gradual international diversification. All this allows
Popular to be one of the main players in the financial landscape in this new upcoming year.

Angel Ron
Chairman
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The real skill lies in using all known
and available means; the art, the
ingenuity consists in acting in spite
of the difficulties and in finding little
or nothing impossible.

Napoleon Bonaparte
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GENERAL INFORMATION

GENERAL INFORMATION

Banco Popular Espafol, S.A (“Banco Popular”, or “Bank”) was founded on 14 July 1926, and is registered in
the Madrid Companies Register in volume 174, folio 44, page 5,458, 1st entry. The Bank is a member of the
Deposit Guarantee Fund for banking entities. 2014 was its 88th year of existence. The head office is located
at Veldzquez 34, 28001 Madrid.

The financial accounting and statistical data provided herein were prepared with the utmost objectivity,
detail, reporting clarity and consistency over time, from the internal accounting data of the Banco Popular
Group (hereinafter, also “Popular” or “Group”). As of 1 January 2005, it became compulsory to prepare
consolidated financial statements in conformity with the International Financial Reporting Standards
adopted by the European Union (IFRS-EU) for entities with shares listed on a regulated market in any EU
member state, pursuant to Regulation 1606/2002 of the European Parliament and of the Council dated 19
July 2002.

This financial information was prepared in accordance with the aforementioned standards and reflects the
Group’s entire economic activity, both financial and insurance and non-financial, and accordingly gives a
true and fair view of the net worth, financial position, risks and consolidated earnings.

Average balances are calculated on the basis of daily, monthly or quarterly data, depending on the information
available in each case. Figures in brackets indicate that the values are subtracted in the calculation process

or are negative amounts, differences or variation rates.

In addition to the Annual Report and its accompanying documents, Banco Popular issues quarterly financial
reports on its operations, including a detailed analysis of variations in assets, liabilities, earnings and
profitability in each quarter. All the information is available at the Banco Popular Shareholders’ Office (José
Ortega y Gasset 29, 28006 Madrid. Tel. 91-520 72 65. Fax 91-577 92 09. E-mail: accionista@bancopopular.
es). The Banco Popular website may also be consulted: http:/www. bancopopular.es.
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NATIONAL AND INTERNATIONAL PRESENCE

5 t h banking

group in Spain by
capitalisation ©
(*) Based on the average market

capitalisation during 2014 of €10,168
million

1 parent bank
Banco Popular Espanol

Figure 1: Banco Popular Group's national presence - 2014
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= The division of the various Regional Offices applies only to the offices of Banco Popular. This same division has been used for the remaining entities, although their offices

do not report to the Regional Offices under which they are grouped
= All of the branch offices of Banco Pastor are exclusively located in the Autonomous Region of Galicia

= The Canary Islands belong to the Central Region, while Ceuta and Melilla belong to Western and Eastern Andalusia respectively.
= The map shows all the branch offices Targobank, an entity 50% owned by Banco Popular and 49% by bancopopular-e, has in Spain
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(*) These figures do not include employees nor branches that Targobank, an entity owned 50% by Banco Popular and 49% by bancopopular-g, has in Spain.
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HISTORY

Popular is a bank which has worked with its customers since 1926, when it was founded under its initial name:
Banco Popular de los Previsores del Porvenir. It was founded with a capital of ten million pesetas.

Its purpose was "to provide anyone who uses its services with the greatest facilities in all kinds of economic
and banking matters”, performing "all transactions, which being typical of credit companies, are set forth in
the Code of Commerce currently in force.” The Bank opened its doors for the first time on 14 October of that
year, in an official ceremony attended by H.M. Alfonso Xlll and the Spanish Government in full.

In February 1947, its name was changed to the present one of Banco Popular Espanol. At that point, its share
capital was raised to 100 million pesetas, thereby making the Bank an important national institution.

The foundations for the Bank’s firm development were laid in the 1950s, while in the 1960s, the Bank's brands
-its subsidiary banks- were created, and would go on to become synonymous with quality: Andalucia, Castilla,
Crédito Balear, Galicia and Vasconia.

In 1975, Banco Popular prepared a plan to expand its network. it began to implement this plan in 1976 across
the whole of Spain, and increased its branches twofold within the space of four years. This sharp growth in
the branch network would continue until 1985.

In 1988, Popular created three companies called Europensiones, Eurovida and Euroconsulting on a 50/50
basis with Allianz, the German insurance group. These companies specialised in pension fund management,
life insurance and advisory services for pension and alternative retirement plans, respectively.

In 1997, the Bank created its telephone banking platform and launched Internet banking in a bid to take
advantage of technological changes and to improve commercial activities and customer service quality.

2014

Acquisition of up
to 100% of Popular
Banca Privada

Acquisition of the
Citibank retail and

1950-1960 card business in
Strong expansion in Spain
Spain. 2003 2010 2012 Setting up of JV
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Listing on the Madrid the branch office Nacional de Crédito in | Targobank Banco Pastor A
Stock Market network in France Portugal

1926 1947 1988 2000 2007 2013

Foundation under Change in name Strategic alliance| Development Acquisition Strategic alliance
the name of Banco to Banco Popular with Allianz of the asset of Totalbank with Bx+
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Prewsolres del usiness with Kennedy
Porvenir

Wilson & Varde
Partners for real
estate business
management
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POPULAR IDENTITY

At the same time, specific companies were set up to move into new business segments (renting, for example)
and to boost the development of other activities under way (private banking and asset management). It also
began to expand into Portugal by opening branches.

Throughout the first decade of this century, Popular was engaged in a far-reaching international expansion
process to give it a foothold in around twenty countries, with banks in Portugal, Mexico and the United
States. In Spain, its merger with Banco Pastor went ahead, confirming Galicia as its most important domestic
market.

In January 2015, it presented its reinforced brand. A brand which symbolises a prudent and firm evolution,
and which reflects our identity and what we aspire to. A direct, intense brand with a criterion which instils
attitudes and spaces, reinforcing its bond with people. A trademark which reflects an outstanding legacy
and looks towards a future which will be even better.

Today, Popular is a bank which is more agile, more flexible, more competitive, in short, much stronger and

with a very clear future and long-term project in mind. Something which is reflected in its brand undertaking:

Progressing and helping its customers to progress. Helping companies, people and society to progress.

Figure 3: Evolution of the logo over time
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ORGANISATIONAL STRUCTURE

Figure 4: Banco Popular Board of Directors - 2014

[ |
[ | Angel Ron EEEE
Francisco Gémez Chairman

Luis Herrando
Vice-chairman
Coordinating Director

CEO

Roberto Higuera
Vice-chairman

José Maria Arias
Vice-chairman

Francisco Aparicio

Secretary - Director Alain Fradin

Director

Unidn Europea de Inversiones,
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Table 1: Management Committee - 2014

CEO Francisco Gémez
Business and Customers José Ramén Alonso
Audit Jesus Arellano
Communications, Brand and Corporate Relations Carlos Balado
Secretary to Committee Susana de Medrano
Investee and JV Management Rafael de Mena
Technical General Secretary Miguel Angel Moral
Comptroller's Office Javier Moreno
Chairman's Office Alberto Muiioz
Retail Banking Antonio Pujol
Technical Resources Fernando Rodriguez
Risk Management José Maria Sagardoy
Finance Management Francisco Sancha
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Table 2: Commercial Network - 2014

POPULAR IDENTITY

Northwestern Spain

Antonio Pérez

Ledn - Zamora - Palencia

Luis Ortiz

Banks outside Spain

Valladolid - Burgos - Soria

Ana Coral Gutiérrez

Totalbank

Jorge Rossell

Salamanca - Avila - Segovia

Joaquin Caamafo

Banco Popular Portugal

Rui Manuel Semedo

Asturias

Carlos Duran

Banks in Spain

Galicia - Banco Popular

José Maria Arce

bancopopular-e

IAaki Perkins
Antonio Ramirez

Northern Spain

Pablo Fernando Merino

Popular Banca Privada

Carmen Ortiz

Aragdn - La Rioja

Manuel José Sanchez

Navarra

Javier Barra

Targobank

Juan Pérez
Javier Gefaell

Vizcaya - Cantabria

Angel Escudero

Other units

Guipuzcoa- Alava- Vizcaya

José Luis Cabero

Commercial Banking Management

José Angel Amor

Central Spain

Carlos Veldzquez

Origination and Markets

Santiago Armada

Canary Islands

José Maria Torres

Models and Capital

José Maria Arroyo

Castilla-La Mancha

José Manuel Martinez

Investor Relations

Diego Barron

Madrid Capital Centre

Jesus Maria Gonzalez

International Banking

Pablo de la Torre

Community of Madrid (East)

Vicente Rubio

Institutional Relations and Supranational
Bodies

Juan Echanojauregui

Madrid Capital North

Santiago Martin

Wholesale and Corporate Banking

Miguel Angel Franco

Community of Madrid (North-East)

Javier Hernandez

Other Subsidiaries and Investees

Rafael Galan

Madrid Capital South

Armando Martinez

Corporate Responsibility

Ana Gascon

Community of Madrid (South)

Carlos Marino Pérez

Customer Care

Antonio Gonzalez

Catalonia and Balearic Islands

Alfonso Ruspira

International Advisory Board

Jacobo Gonzélez-Robatto

Barcelona Capital North

Alberto de Blas

Shareholders' Office

Sara Lopez

Barcelona Province North

Luis Angel Al