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OVERVI EW

e On March 31, 2017 we revised our outlook on our |ong-term sovereign
credit rating on Spain to positive from stable.

e If we raised the sovereign rating, Spain's creditworthiness would no
| onger prevent a potential inprovenent in Banco Bil bao Vizcaya Argentaria
S. A (BBVA) and Santander Consunmer Finance S.A's (SCF) creditworthiness,
translating into higher long-termratings.

W are therefore revising our outlooks on our long-termratings on BBVA
and its core subsidiary BBVA dobal Markets B.V. and SCF and its core
subsi di ary Santander Consuner Bank AG to positive from stable.

e The positive outl ook on BBVA reflects the possibility of an upgrade in
the next 12-24 nonths, if Spain's econonic and operating environnent
becones nore supportive, provided that energing risks in other markets of
operation--nanely Turkey and Mexi co--renmai n under control, and Spain is
upgr aded.

e The positive outlook on SCF reflects the possibility of an upgrade in the
next 12-24 nonths if we raised the ratings on both SCF s parent conpany,
Banco Santander S. A., and Spain.

MADRI D (S&P d obal Ratings) April 3, 2017--S&P G obal Ratings today said that
it has revised to positive fromstable its outlook on the |long-termratings on
Spai n- based Banco Bil bao Vizcaya Argentaria S.A. (BBVA) and its core
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subsi diary BBVA d obal Markets B.V. At the sane tine, we affirnmed our |ong-
and short-termcounterparty credit ratings on both entities at 'BBB+/ A-2'.

We al so revised to positive fromstable our outl ook on the long-termratings
on Sant ander Consumer Finance S.A. (SCF), a highly strategic subsidiary of
Banco Santander S.A., and that of its Gernan-based core subsidiary Santander
Consuner Bank AG (SCB). W also affirmed our |ong- and short-term counterparty
credit ratings on both entities at 'BBB+/ A-2'.

RATI ONALE

BBVA AND BBVA GLOBAL MARKETS

The rating action follows our positive outlook revision on Spain on March 31
2017. A strengthening of Spain's sovereign creditworthiness would nean that,
if BBVA' s stand-al one creditworthiness inproved, we could raise the [ong-term
rating on BBVA as it would not be constrained by our assessment of Spain's
credi twort hi ness.

In turn, the outlook revision on BBVA results in the sane action on core
subsi diary BBVA d obal Markets, whose ratings are equalized to and nove in
tandem wi th those on its parent.

At present, our stand-alone credit profile (SACP) for BBVA stands at 'bbb+'
reflecting the bank's strong and geographically diversified retail banking
profile, sound and resilient operating profitability, and solid capitalization
conpared to its risk profile. These strengths are bal anced by the

hi gher -t han- average economic risk of the countries in which BBVA operates, as
well as by the still-weak profitability of its Spanish operations, which
account for about half of its asset base.

In our view, BBVA's SACP could inprove if risks in the donestic environment
were to ease, while energing risks in other markets--nanely Turkey and

Mexi co--remai n under control, or if we were to inmprove our assessnent of

i ndustry risks in the Spanish banking system Qur assessment of both the
Spani sh banki ng systenis econom ¢ and industry risks currently carry positive
trends. The materialization of any of these positive trends would very likely
| ead, all other things being equal, to an inmprovenent in BBVA' s anchor to
"bbb' and thus to a stronger SACP for the bank

Until now, we had a stabl e outlook on BBVA because, in our view, despite
acknow edgi ng that the bank's creditworthiness could inprove in the context of
a potentially nore supportive econom ¢ and operating environment in Spain
BBVA' s hi gh busi ness concentration in the country--which accounts for al nost
hal f of its |loan book--neans it would be unlikely that the bank woul d continue
to meet its obligations in a tinmely manner in the hypothetical event of a
Spani sh sovereign default.

Qur outlook on BBVA's U. S. intermedi ate hol di ng conpany, BBVA Conpass
Bancshares, Inc. (BBB+/ A-2), renains stable and is not affected by BBVA's
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outl ook revision to positive. W would not upgrade BBVA Conpass if its parent
was upgraded to ' A-' because, as a highly strategic subsidiary, we would stil
cap BBVA Conpass' rating at its unsupported group credit profile of 'bbb+
Thi s assessnent reflects BBVA Conpass' solid narket position as a Texas-based
regi onal banking conmpany with $87 billion in assets, its strong capita

rati os, and our expectation that its asset quality will continue to stabilize
because of reduced energy | oan exposures and the inproved energy pricing

envi ronnent .

SCF AND SCB

The outl ook revision on SCF follows a sinilar revision on the outl ook on
Spain. A potential strengthening of Spain's sovereign creditworthiness would
facilitate an upgrade of SCF if its parent conpany, Banco Santander was al so
upgr aded.

SCF is a highly strategic subsidiary of Banco Santander and, as such, the
rati ngs on SCF stand one notch below the parent's '"a-' group credit profile
(CGCP). In our view, there is potential for the ratings on Banco Santander and
its GCP to inprove as the bank progresses with its plan to build a |arge
buffer of instruments eligible to absorb losses in resolution. If that were
the case, SCF would also be eligible for an upgrade, but for that to happen
the sovereign credit ratings on Spain would also have to be raised. That is
because, based on group support, we would not rate noncore subsidiaries above
the sovereign ratings on the country where they are based, unless they have

| ess than 10% exposure to that jurisdiction which SCF noderately exceeds. The
outl ook revision on Spain therefore increases the likelihood that we could
raise the long-termrating on SCF in the next 12-24 nonths.

The outl ook revision of SCB mirrors the action on its parent SCF. W see SCB
as a core subsidiary of SCF and, as such, we expect the ratings to nove in
tandem wi th those on its parent.

QUTLOCK

BBVA
The positive outl ook on BBVA reflects the possibility that we could raise the
long-termrating over the next 12-24 nonths if these two conditions are net:
« The bank's creditworthiness strengthens, driven either by a nore
supportive econom c environnent at honme, while energing risks in other
mar ket s- - nanmely Turkey and Mexi co--remain under control; or by an
i nprovenent of our assessnment of Spain's banking systemindustry risks,
nost |ikely because of lower funding risks; and
e Spain is upgraded.

Conversely, the outlook could be revised back to stable if we no | onger see
the two positive devel opnents cited above materiali zi ng.

SCF
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The positive outlook on SCF mirrors the outlook on its parent, Banco

Sant ander, as well as the positive outlook on Spain. It therefore reflects the
possibility that we could raise the long-termrating on SCF in the next 12-24
nonths if the ratings on its parent and Spain were raised.

The outl ook could be revised back to stable if we perceive that either Banco
Sant ander or Spain were unlikely to be upgraded.

SCB

The positive outlook on SCB mirrors that on its parent SCF. If we were to
upgrade SCF, we would also likely upgrade SCB as we expect it to remain a core
subsidiary for its parent. The outl ook could be revised to stable if a simlar
action was taken on SCF.

RELATED CRI TERI A

e CGeneral Criteria: Guarantee Criteria, Cct. 21, 2016

e Criteria - Financial Institutions - Banks: Bank Rating Methodol ogy And
Assunptions: Additional Loss-Absorbing Capacity, April 27, 2015

e Criteria - Financial Institutions - Banks: Bank Hybrid Capital And
Nondef errabl e Subordi nat ed Debt Methodol ogy And Assunptions, Jan. 29,
2015

e Criteria - Financial Institutions - Banks: Bank Hybrid Capital And
Nondef errabl e Subor di nated Debt Methodol ogy And Assunptions, Jan. 29,
2015

e CGeneral Criteria: Principles For Rating Debt |ssues Based On | nputed
Prom ses, Dec. 19, 2014

 CGeneral Criteria: Ratings Above The Sovereign--Corporate And Governnent
Rati ngs: Met hodol ogy And Assunptions, Nov. 19, 2013

e CGeneral Criteria: Group Rating Methodol ogy, Nov. 19, 2013

* Criteria - Financial Institutions - Banks: Assessing Bank Branch
Credi twort hi ness, Cct. 14, 2013

e Criteria - Financial Institutions - Banks: Quantitative Metrics For
Rati ng Banks d obal ly: Methodol ogy And Assunptions, July 17, 2013

e CGeneral Criteria: Criteria For Assigning 'CCC+ , 'CCC, 'CCC-', And 'CC
Ratings, Cct. 01, 2012

e Criteria - Financial Institutions - Banks: Revised Market Ri sk Charges
For Banks In Qur Risk-Adjusted Capital Framework, June 22, 2012

e Criteria - Financial Institutions - Banks: Banking Industry Country Ri sk
Assessnent Met hodol ogy And Assunptions, Nov. 09, 2011

e Criteria - Financial Institutions - Banks: Banks: Rating Methodol ogy And
Assunptions, Nov. 09, 2011

e Criteria - Financial Institutions - Banks: Bank Capital Methodol ogy And
Assunptions, Dec. 06, 2010

e Criteria - Financial Institutions - Banks: Methodol ogy For Mpping Short -
And Long-Term Issuer Credit Ratings For Banks, My 04, 2010

e CGeneral Criteria: Use OF CreditWatch And Qutl ooks, Sept. 14, 2009

e Criteria - Financial Institutions - Banks: Comercial Paper |: Banks,

WWW.STANDARDANDPOORS.COM/RATINGSDIRECT APRIL 3, 2017 4

1825543 | 302487482



Outlook On Spain-Based BBVA And Santander Consumer Finance Revised To Positive Following Action On

March 23, 2004
RELATED RESEARCH

* Kingdom O Spain Qutl ook Revised To Positive On Strong And Bal anced

Economi ¢ Perfornance; ' BBB+/ A-2'
e Cerman Credit Institution Santander
Rati ngs; Qutl ook Stable,

Ratings Affirned, March 31, 2017
Consunmner
March 30, 2017

Bank Assigned ' BBB+/ A-2'

» Mostly Positive Rating Actions on Spani sh Banks on Largely conpl eted

provi sioning of Legacy Probl em Assets,

RATI NGS LI ST
Ratings Affirmed; Qutl ook Action

BBVA d obal Markets B. V.

Banco Bi |l bao Vizcaya Argentaria S. A
Sant ander Consuner Bank AG

Sant ander Consumer Fi nance S. A
Counterparty Credit Rating

Ratings Affirned

Banco Bil bao Vizcaya Argentaria S. A
Seni or Unsecured
Subor di nat ed
Certificate O Deposit
Commer ci al Paper
Certificate O Deposit

BBVA d obal Markets B. V.
Seni or Unsecured [ 1]

Seni or Unsecured [1]

B.B. V. Finance (DE) Inc.

Conmer ci al Paper [ 1]

BBVA Capital Finance, S.A. Unipersonal

Preferred Stock [1]
Preference Stock [1]

BBVA Commer ci al
Conmrer ci al Paper

Paper Ltd.

[1]
BBVA d obal Finance Ltd.
Seni or Unsecured [ 1]

Subor di nated [ 1]

BBVA International Ltd.
Preference Stock [ 1]

WWW.STANDARDANDPOORS.COM/RATINGSDIRECT

Feb. 9, 2017

To From

BBB+/ Posi tive/ A-2 BBB+/ St abl e/ A-

BBB+
BBB-

A-2

A-2

BBB+/ A- 2

BBB+
BBB+p

BBB+
BBB-

BB-

Sovereign

2

APRIL 3, 2017 5

1825543 | 302487482



Outlook On Spain-Based BBVA And Santander Consumer Finance Revised To Positive Following Action On
Sovereign

BBVA International Preferred, S.A. Unipersonal
Preferred Stock [1] BB-

BBVA Seni or Finance, S.A. Unipersonal
Seni or Unsecured [ 1] BBB+
Seni or Unsecured [ 1] BBB+p

BBVA Subordi nated Capital, S.A.  Unipersona
Subor di nated [1] BBB-

BBVA U.S. Senior, S.A Unipersona
Conmer ci al Paper [ 1] A-2

Bex America Fi nance I nc.
Conmer ci al Paper [ 1] A-2

Sant ander Consumer Fi nance S. A
Seni or Unsecur ed BBB+
Conmrer ci al Paper A-2

Sant ander Consuner Bank AS
Seni or Unsecured [ 2] BBB+

[1] Guaranteed by Banco Bil bao Vizcaya Argentaria S. A
[2] Guaranteed by Santander Consuner Finance S. A

Additional Contact:
Financial Institutions Ratings Europe; FIG_Europe@spglobal.com

Certain terms used in this report, particularly certain adjectives used to
express our view on rating relevant factors, have specific neani ngs ascribed
to themin our criteria, and should therefore be read in conjunction with such
criteria. Please see Ratings Criteria at ww. st andardandpoors.com for further

i nfornation. Conplete ratings information is available to subscribers of

Rati ngsDi rect at www. gl obal creditportal.comand at spcapitalig.com All
ratings affected by this rating action can be found on the S& d obal Ratings
public website at www. st andardandpoors.com Use the Ratings search box | ocated
inthe left colum. Aternatively, call one of the foll owing S& @ oba

Rati ngs nunbers: Cient Support Europe (44) 20-7176-7176; London Press Ofice
(44) 20-7176-3605; Paris (33) 1-4420-6708; Frankfurt (49) 69-33-999-225;

St ockhol m (46) 8-440-5914; or Mscow 7 (495) 783-4009.
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