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this registration statement.
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a

smaller reporting company, or an emerging growth company. See the definitions of large accelerated filer,  accelerated
filer , smaller reporting company and emerging growth company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

CALCULATION OF REGISTRATION FEE

Title of each class of Amount to be registered/ Amount of
securities to be registered Proposed maximum  registration fee®
offering price per unit/
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Proposed maximum

offering price(?
Senior Debt Securities
Subordinated Debt Securities
Preferred Stock
Common Stock, par value $0.01 per share
Guarantees of Debt Securities of Popular North America, Inc. by
Popular, Inc.
Warrants
Purchase Contracts
Depositary Shares®
Units®

() An indeterminate aggregate initial offering price or number of the securities of each identified class is being
registered as may from time to time be offered at indeterminate prices. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in
units or represented by depositary shares.

@ Includes an unspecified number of securities that may be offered by affiliates of the Registrants in market-making
transactions.

() In accordance with Rules 456(b) and 457(r) the Registrants are deferring payment of all of the registration fee due
in connection with the securities offered hereby. The Registrants will pay the applicable registration fee on a

pay-as-you-go basis.

) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or
multiple shares of preferred stock and will be evidenced by a depositary receipt.

) Each unit will be issued under a unit agreement or indenture and will represent an interest in two or more debt
securities, warrants, purchase contracts, shares of preferred stock, depository shares and capital securities, which
may or may not be separable from one another.
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Senior Debt Securities Senior Debt Securities
Subordinated Debt Securities Subordinated Debt Securities of
Preferred Stock Popular North America, Inc.
Common Stock Warrants Fully and unconditionally
Purchase Contracts guaranteed as described
Depositary Shares herein by
Units of Popular, Inc.

Popular, Inc.

Popular, Inc. from time to time may offer to sell senior or subordinated debt securities, preferred stock, either
separately or represented by depositary shares, common stock, warrants and purchase contracts, as well as units that
include any of these securities or securities of other entities. The debt securities, preferred stock, warrants and
purchase contracts may be convertible into or exercisable or exchangeable for common or preferred stock or other
securities of Popular, Inc. or debt or equity securities of one or more other entities. Popular Inc. s common stock is
listed on the NASDAQ Global Select Market and trades under the ticker symbol BPOP.

Popular North America, Inc. from time to time may offer to sell senior or subordinated debt securities. Any senior or
subordinated debt securities offered by Popular North America, Inc. will be fully and unconditionally guaranteed as
described herein by Popular, Inc.

These securities may be offered and sold to or through one or more underwriters, dealers and agents, including
Popular Securities LL.C, a broker-dealer subsidiary of Popular, Inc., or directly to purchasers, on a continuous or
delayed basis.

This prospectus describes some of the general terms that may apply to these securities. The specific terms of any
securities to be offered and the specific manner in which they may be offered will be described in a supplement to this
prospectus. This prospectus may not be used to sell securities unless accompanied by a prospectus supplement. Each
prospectus supplement will indicate if the securities offered thereby will be listed on any securities exchange.

Investing in these securities involves risks. See Item 1A Risk Factors in Part I, Item 1A of our Annual Report
on Form 10-K for the year ended December 31, 2017 and our current and periodic reports filed pursuant to the
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Securities and Exchange Act of 1934 that are incorporated by reference herein.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

These securities are not deposits or savings accounts but are unsecured obligations of Popular, Inc. or Popular North
America, Inc. and may involve investment risks, including possible loss of principal. These securities are not insured
by the Federal Deposit Insurance Corporation or any other governmental agency or instrumentality.

Prospectus dated June 19, 2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which
we refer to as the SEC, using a shelf registration or continuous offering process. Under this shelf registration or
continuous offering process, we may sell any combination of the securities described in this prospectus in one or more
offerings.

This prospectus gives you a general description of the securities that we may offer. Each time we sell securities, we
will provide a prospectus supplement containing specific information about the terms of the securities being offered.
A prospectus supplement may include a discussion of any risk factors or other special considerations applicable to
those securities or to us and may also include, if applicable, a discussion of material Puerto Rico and United States
federal income tax considerations and considerations under the Employee Retirement Income Security Act of 1974, as
amended. A prospectus supplement may also add, update or change information in this prospectus. If there is any
inconsistency between the information in this prospectus and the applicable prospectus supplement, you must rely on
the information in the prospectus supplement. You should read both this prospectus and any prospectus supplement
together with additional information described under Where You Can Find More Information.

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The registration statement can be read
at the SEC s web site or at the SEC s public reference room described under Where You Can Find More Information.

When you acquire any securities discussed in this prospectus, you should rely only on the information provided in this
prospectus and in the applicable prospectus supplement, including the information incorporated by reference herein
and therein. Reference to a prospectus supplement means the prospectus supplement describing the specific terms of
the securities you purchase. The terms used in your prospectus supplement will have the meanings described in this
prospectus, unless otherwise specified. Neither we nor any underwriters or agents whom we may from time to time
retain, have authorized anyone to provide you with different information. We are not offering the securities in any
jurisdiction where the offer is prohibited. You should not assume that the information in this prospectus, any
prospectus supplement, or any document incorporated by reference, is truthful or complete at any date other than the
date mentioned on the cover page of these documents.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In
addition, we may sell the securities directly or through dealers or agents designated from time to time. If we, directly
or through agents, solicit offers to purchase the securities, we reserve the sole right to accept and, together with any
agents, to reject, in whole or in part, any of those offers. In addition, selling security holders may sell the securities on
terms described in the applicable prospectus supplement.

Any prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the
terms of offering, the compensation of those underwriters and the net proceeds to us. Any underwriters, dealers or
agents participating in the offering may be deemed underwriters within the meaning of the Securities Act of 1933, as
amended, which we refer to as the Securities Act.

Unless the context requires otherwise, references in this prospectus to the Company, Popular, Popular, Inc., we, u
our refer to Popular, Inc. and its subsidiaries.

Unless otherwise stated, currency amounts in this prospectus and any prospectus supplement are stated in United
States dollars, or  $.
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WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC.
You may read and copy any documents filed by us at the SEC s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our filings with the SEC are also available to the public through the SEC s website at http://www.sec.gov.

We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus.
This prospectus is a part of the registration statement and does not contain all the information in the registration
statement. Whenever a reference is made in this prospectus to a contract or other document of Popular, the reference is
only a summary and you should refer to the exhibits that are a part of the registration statement for a copy of the
contract or other document. You may review a copy of the registration statement at the SEC s public reference room in
Washington, D.C., as well as through the SEC s website.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC s rules allow us to incorporate by reference information into this prospectus. This means that we can disclose
important information to you by referring you to another document. Any information referred to in this way is
considered part of this prospectus from the date we file that document. Any reports filed by us with the SEC after the
date of this prospectus and before the date that the offering of the securities by means of this prospectus is terminated
will automatically update and, where applicable, supersede any information contained in this prospectus or
incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents or information filed with the SEC (other
than, in each case, documents or information deemed to have been furnished and not filed in accordance with SEC
rules):

(1) Annual Report on Form 10-K for the fiscal year ended December 31, 2017;

(2) Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018;

(3) Current Reports on Form 8-K filed on February 14, 2018, February 23, 2018, May 8, 2018, May 11, 2018,
May 24, 2018, June 5, 2018, and June 19, 2018; and

(4) Registration Statements filed pursuant to Section 12 of the Exchange Act and any amendments or reports
filed for the purpose of updating such description.
All documents filed by the Company under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
on or after the date of this prospectus and before (1) the completion of the offering of the securities described in this
prospectus and (2) the date any broker-dealer subsidiaries stop offering securities pursuant to the prospectus shall be
incorporated by reference in this prospectus from the date of filing of such documents.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon his or her written request, a copy of any or all documents referred to above which have been or may be
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incorporated by reference into this prospectus excluding exhibits to those documents unless they are specifically
incorporated by reference into those documents. You can request those documents from Corporate Communications
Popular, Inc., P.O. Box 362708, San Juan, Puerto Rico 00936-2708.

NOTE REGARDING FORWARD-LOOKING STATEMENTS AND CERTAIN RISKS

This prospectus contains forward-looking statements within the meaning of the U.S. Private Securities Litigation
Reform Act of 1995 about Popular, Inc., including without limitation statements about Popular s
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business, financial condition, results of operations, plans, objectives and future performance. These statements are not
guarantees of future performance, are based on management s current expectations and, by their nature, involve risks,
uncertainties, estimates and assumptions. Potential factors, some of which are beyond the Corporation s control, could

cause actual results to differ materially from those expressed in, or implied by, such forward-looking statements. Risks

and uncertainties include without limitation the effect of competitive and economic factors, and our reaction to those

factors, the adequacy of the allowance for loan losses, delinquency trends, market risk and the impact of interest rate

changes, capital markets conditions, capital adequacy and liquidity, the effect of legal proceedings and new

accounting standards on the Corporation s financial condition and results of operations, and the impact of Hurricanes

Irma and Maria on the Corporation. All statements contained herein that are not clearly historical in nature are
forward-looking, and the words anticipate, believe, continues, expect, estimate, intend, project and similar
and future or conditional verbs such as will, would, should, could, might, can, may or similar expressions
generally intended to identify forward-looking statements.

Various factors, some of which are beyond Popular s control, could cause actual results to differ materially from those
expressed in, or implied by, such forward-looking statements. Factors that might cause such a difference include, but
are not limited to:

the rate of growth in the economy and employment levels, as well as general business and economic
conditions in the geographic areas we serve;

the impact of the current fiscal and economic crisis of the Commonwealth of Puerto Rico and the measures
taken and to be taken by the Puerto Rico Government and the Federally-appointed oversight board on the
economy, our customers and our business;

the impact of the pending debt restructuring proceedings under Title III of the Puerto Rico Oversight,
Management and Economic Stability Act and of other actions taken or to be taken to address Puerto Rico s
fiscal crisis on the value of our portfolio of Puerto Rico government securities and loans to governmental
entities and private borrowers that have relationships with the government, and the possibility that these
actions may result in credit losses that are higher than currently expected;

the impact of Hurricanes Irma and Maria, and the measures taken to recover from these hurricanes (including
the availability of relief funds and insurance proceeds), on the economy of Puerto Rico, the U.S. Virgin
Islands and the British Virgin Islands, and on our customers and our business;

changes in interest rates and market liquidity, which may reduce interest margins, impact funding sources
and affect our ability to originate and distribute financial products in the primary and secondary markets;

the fiscal and monetary policies of the federal government and its agencies;
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changes in federal bank regulatory and supervisory policies, including required levels of capital and the
impact of proposed capital standards on our capital ratios;

the impact of the Dodd-Frank Wall Street Reform and Consumer Protection Act on our businesses, business
practices and cost of operations;

regulatory approvals that may be necessary to undertake certain actions or consummate strategic transactions
such as acquisitions and dispositions;

the length of time and the receipt of regulatory approvals necessary to consummate our acquisition and
assumption of certain assets and liabilities related to Wells Fargo s auto finance business in Puerto Rico, as
well as the ability to successfully transition and integrate the business, unexpected costs, including, without
limitation, costs due to exposure to any unrecorded liabilities or issues not identified during due diligence
investigation of the business or that are not subject to indemnification or reimbursement, and risks that the
business may suffer as a result of the transaction, including due to adverse effects on relationships with
customers, employees and service providers;
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the relative strength or weakness of the consumer and commercial credit sectors and of the real estate

markets in Puerto Rico and the other markets in which borrowers are located;

the performance of the stock and bond markets;

competition in the financial services industry;

additional Federal Deposit Insurance Corporation assessments;

possible legislative, tax or regulatory changes; and

a failure in or breach of our operational or security systems or infrastructure or those of EVERTEC, Inc., our
provider of core financial transaction processing and information technology services, as a result of
cyberattacks, including e-fraud, denial-of-services and computer intrusion, that might result in loss or breach
of customer data, disruption of services, reputational damage or additional costs to Popular.
Other possible events or factors that could cause results or performance to differ materially from those expressed in
these forward-looking statements include the following:

negative economic conditions, including as a result of Hurricanes Irma and Maria, that adversely affect
housing prices, the job market, consumer confidence and spending habits which may affect, among other
things, the level of non-performing assets, charge-offs and provision expense;

changes in market rates and prices which may adversely impact the value of financial assets and liabilities;

liabilities resulting from litigation and regulatory investigations;

changes in accounting standards, rules and interpretations;

our ability to grow our core businesses;

decisions to downsize, sell or close units or otherwise change our business mix; and

management s ability to identify and manage these and other risks
All forward-looking statements included in this prospectus are based upon information available to Popular as of the
date of this document and, other than as required by law, including the requirements of applicable securities laws, we
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assume no obligation to update or revise any such forward-looking statements or information which speak as of their
respective dates.

POPULAR, INC.

Popular is a diversified, publicly-owned financial holding company, registered under the Bank Holding Company Act
of 1956, as amended (the BHC Act ), and subject to supervision and regulation by the Board of Governors of the
Federal Reserve System (the Federal Reserve ). Headquartered in San Juan, Puerto Rico, Popular offers financial
services in Puerto Rico, the mainland United States and the U.S. and British Virgin Islands. Popular was incorporated
in 1984 under the laws of the Commonwealth of Puerto Rico and is the largest financial institution based in Puerto
Rico, with consolidated assets of $45.8 billion, total deposits of $37.1 billion and stockholders equity of $5.0 billion at
March 31, 2018. Popular also owns, as of March 31, 2018, a 16.09% interest in EVERTEC, Inc., which provides
transaction processing services in the Caribbean and Latin America, including servicing many of Popular s system
infrastructures and transaction processing businesses, and a 15.84% interest in Centro Financiero BHD Leén, S.A, a
diversified financial services institution operating in the Dominican Republic. At December 31, 2017, we ranked
among the top 50 U.S bank holding companies by assets. Our executive offices are located at 209 Muiioz Rivera
Avenue, Hato Rey, Puerto Rico 00918, and our telephone number is (787) 765-9800.
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POPULAR NORTH AMERICA, INC.

Popular North America, Inc. ( PNA or Popular North America ) functions as the holding company for our operations in
the mainland United States. PNA, a wholly-owned subsidiary of Popular, was organized in 1991 under the laws of the
State of Delaware and is a registered bank holding company under the BHC Act. As of March 31, 2018, PNA had one
principal subsidiary, Popular Bank ( PB ), a full service commercial bank incorporated in the State of New York. The
banking operations of PB in the United States mainland are based in New York, New Jersey and Florida.

Popular North America, Inc. s principal executive offices are located at 209 Muifioz Rivera Avenue, San Juan, Puerto
Rico 00918, and its telephone number is (787) 765-9800.

Condensed consolidated financial information of Popular, Inc. with separate columns for Popular, Inc., Popular North
America, Inc., other subsidiaries of Popular, Inc. on a combined basis, consolidated adjustments and the total
consolidated amounts are included in the notes to Popular, Inc. s consolidated financial statements that are
incorporated by reference in this prospectus.

RISK FACTORS

Before investing in any securities offered thereby, you should consider carefully each of the risk factors set forth
under Risk Factors in our most recently filed Annual Report on Form 10-K and our current and periodic reports filed
pursuant to the Securities and Exchange Act of 1934 that are incorporated by reference into this prospectus. See

Where You Can Find More Information in this prospectus.

DESCRIPTION OF DEBT SECURITIES WE MAY OFFER
Information About Our Debt Securities

Two different issuers may offer debt securities using this prospectus: Popular, Inc. and Popular North America, Inc. In
this section, we use we when referring to the issuers collectively and the issuer when referring to the particular
company that issues a particular debt security or series of debt securities.

As required by U.S. federal law for all debt securities of companies that are publicly offered, the debt securities issued
under this prospectus are governed by documents called indentures. The indentures are contracts between us and a
trustee. The Bank of New York Mellon, currently acts as trustee under each of the indentures. The trustee has two
main roles:

First, the trustee can enforce your rights against us if we default. There are some limitations on the
extent to which the trustee acts on your behalf, described below under =~ Default and Remedies ; and

Second, the trustee performs administrative duties for us, such as sending you interest payments, transferring
your debt security to a new buyer if you sell and sending you notices.
The indentures permit us to issue different series of debt securities from time to time. We may issue debt securities in
such amounts, at such times and on such terms as we wish. The debt securities will differ from one another in their
terms.
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Popular, Inc. may issue senior debt securities under an indenture dated as of February 15, 1995, as supplemented by
the First Supplemental Indenture dated as of May 8, 1997 and as further supplemented by the Second Supplemental
Indenture dated as of August 5, 1999, the Third Supplemental Indenture dated as of September 10, 2008, the Fourth
Supplemental Indenture, dated as of September 25, 2008, the Fifth Supplemental
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Indenture, dated as of September 25, 2008, the Sixth Supplemental Indenture, dated as of March 15, 2010, the Seventh
Supplemental Indenture, dated as of March 15, 2010 and the Eight Supplemental Indenture, dated as of July 1, 2014,
in each case between Popular, Inc. and the trustee. Popular, Inc. may issue subordinated debt securities under an
indenture dated as of November 30, 1995 between Popular, Inc. and the trustee. Popular North America, Inc. may
issue senior debt securities under an indenture dated as of October 1, 1991, as supplemented by the First Supplemental
Indenture dated as of February 28, 1995, the Second Supplemental Indenture dated as of May 8, 1997 and the Third
Supplemental Indenture dated as of August 5, 1999, in each case among Popular, Inc., as guarantor, Popular North
America, Inc., as issuer, and the trustee. If Popular North America, Inc. issues subordinated debt securities, it will
enter into an appropriate indenture with a trustee. The indentures and the debt securities are governed by New York
law.

The indentures mentioned in the previous paragraph are referred to collectively as the indentures. The debt securities
issued under the indentures referred to in the previous paragraph are referred to collectively as the debt securities. The
senior debt securities of Popular, Inc. and Popular North America, Inc. are referred to collectively as the senior debt
securities and the subordinated debt securities of Popular, Inc. and Popular North America, Inc. are referred to
collectively as the subordinated debt securities. A copy or form of each indenture is filed as an exhibit to the
registration statement relating to the debt securities.

Unless otherwise indicated in the applicable prospectus supplement, the covenants contained in the indentures and the
debt securities will not afford holders of the debt securities protection in the event of a recapitalization, restructuring
or other highly leveraged transaction.

This section summarizes the material terms that will apply generally to a series of debt securities. Each particular debt
security will have financial and other terms specific to it, and the specific terms of each debt security will be described
in a prospectus supplement attached to the front of this prospectus. Those terms may vary from the terms described
here. As you read this section, therefore, please remember that the specific terms of your debt security as described in
your prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in
this section. The statements we make in this section may not apply to your debt security.

Amounts That We May Issue

The indentures do not limit the aggregate amount of debt securities that we may issue, nor do they limit the aggregate
amount of any particular series. The indentures and the debt securities do not limit our ability to incur other
indebtedness or to issue other securities. This means that we may issue additional debt securities and other securities
at any time without your consent and without notifying you. Also, we are not subject to financial or similar restrictions
by the terms of the debt securities, except as described under ~ Restrictive Covenants below.

How the Debt Securities Rank Against Other Debt

Unless otherwise specified in the prospectus supplement, the debt securities will not be secured by any property or
assets of the issuers (or any guarantor). Thus, by owning a debt security, you are one of the unsecured creditors of the
issuer (and any guarantor) of your debt security. The senior debt securities will not be subordinated to any of our other
debt obligations. This means that in a bankruptcy or liquidation proceeding against the issuer, the senior debt
securities would rank equally in right of payment with all other unsecured and unsubordinated indebtedness of the
issuer. The subordinated debt securities may be subordinated to any of our other debt obligations as described in
Special Terms Relating to the Subordinated Debt Securities below.

This Section Is Only a Summary
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The indentures and their associated documents, including your debt security, contain the full legal text of the matters
described in this section and your prospectus supplement.
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Because this section and your prospectus supplement provide only a summary, they do not describe every aspect of
the indentures and your debt security. This summary is subject to and qualified in its entirety by reference to all the
provisions of the indentures, including definitions of certain terms used in the indentures. For example, in this section
and your prospectus supplement, we use terms that have been given special meaning in the indentures. In this section,
however, we describe the meaning for only the more important of those terms.

Features Common to All Debt Securities
Stated Maturity and Maturity

The day on which the principal amount of your debt security is scheduled to become due and payable is called the
stated maturity of the principal and is specified in your prospectus supplement. The principal may become due sooner,
by reason of redemption or acceleration after a default. The day on which the principal actually becomes due, whether
at the stated maturity or earlier, is called the maturity of the principal.

We also use the terms stated maturity and maturity to refer to the dates when other payments become due. For
example, we may refer to a regular interest payment date when an installment of interest is scheduled to become due

as the stated maturity of that installment. When we refer to the stated maturity or the maturity of a debt security
without specifying a particular payment, we mean the stated maturity or maturity, as the case may be, of the principal.

Currency of Debt Securities

Amounts that become due and payable on your debt security will be payable in a currency, composite currency or
basket of currencies specified in your prospectus supplement.

We call this currency, composite currency or basket of currencies a specified currency. The specified currency for
your debt security will be U.S. dollars unless your prospectus supplement states otherwise. A specified currency may
include the euro. Some debt securities may have different specified currencies for principal and interest.

You will have to pay for your debt securities by delivering the requisite amount of the specified currency for the
principal to the dealer or dealers that we name in your prospectus supplement, unless other arrangements have been
made between you and us or between you and that dealer or dealers. We will make payments on your debt securities
in the specified currency, except as otherwise described in your prospectus supplement.

Types of Debt Securities

We may issue the following types of debt securities:

Fixed Rate Debt Securities. A debt security of this type will bear interest at a fixed rate described in the
applicable prospectus supplement. This type includes zero coupon debt securities, which bear no interest and
are instead issued at a price lower than the principal amount.

Floating Rate Debt Securities. A debt security of this type will bear interest at rates that are determined by
reference to an interest rate formula. In some cases, the rates may also be adjusted by adding or subtracting a
spread or multiplying by a spread multiplier and may be subject to a minimum rate or a maximum rate. If
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your debt security is a floating rate debt security, the formula and any adjustments that apply to the interest
rate will be described in your prospectus supplement.

Indexed Debt Securities. A debt security of this type provides that the principal amount payable at its
maturity, and/or the amount of interest payable on an interest payment date, will be determined by reference
to one or more currencies, commodities or stocks, including baskets of stocks and stock indices, or to any
other index described in the applicable prospectus supplement. If you are a holder of
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an indexed debt security, you may receive a principal amount at maturity that is greater than or less than the
face amount of your debt security depending upon the value of the applicable index at maturity. That value
may fluctuate over time. Some indexed debt securities may also be exchangeable, at the option of the holder
or the applicable issuer, into stock of an issuer other than the issuer of the indexed debt securities. If you
purchase an indexed debt security, your prospectus supplement will include information about the relevant
index and about how amounts that are to become payable will be determined by reference to that index. If
you purchase a security exchangeable into stock of an issuer other than the issuer of the indexed debt
securities, your prospectus supplement will include information about the issuer and may also tell you where
additional information about the issuer is available.
A fixed rate debt security, a floating rate debt security or an indexed debt security may be an original issue discount
debt security. A debt security of this type is issued at a price lower than its principal amount and provides that, upon
redemption or acceleration of its maturity, an amount less than its principal amount will be payable. A debt security
issued at a discount to its principal may, for United States federal and Puerto Rico income tax purposes, be considered
an original issue discount debt security, regardless of the amount payable upon redemption or acceleration of maturity.

Information in your Prospectus Supplement

Your prospectus supplement will describe one or more of the following terms of your debt security:

the issuer of the series of debt securities;

the title of the series of debt securities;

the stated maturity;

whether your debt security is a senior or subordinated debt security;

the specified currency or currencies for principal and interest, if not U.S. dollars; and

the price at which we originally issue your debt security, expressed as a percentage of the principal amount,
and the original issue date.

whether your debt security is a fixed rate debt security, a floating rate debt security or an indexed debt
security, and also whether it is an original issue discount debt security;

if your debt security is a fixed rate debt security, the rate at which your debt security will bear interest, if
any, the regular record dates and the interest payment dates;
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if your debt security is a floating rate debt security, the interest rate basis; any applicable index, currency or
maturity, spread or spread multiplier or initial, maximum or minimum rate; the interest reset, determination,
calculation and payment dates; and the calculation agent;

if your debt security is an original issue discount debt security, the yield to maturity;

if your debt security is an indexed debt security, the principal amount the issuer will pay you at maturity, the
amount of interest, if any, the issuer will pay you on an interest payment date or the formula the issuer will
use to calculate these amounts, if any, and whether your debt security will be exchangeable for or payable in
stock of an issuer other than the issuer of the indexed debt security or other property;

whether your debt security may be redeemed or repaid by the issuer at our or the holder s option before the
stated maturity and, if so, other relevant terms such as the redemption or repayment commencement date,
specific redemption or repayment date(s), redemption or repayment period(s) and redemption or repayment
price(s), all of which we describe under =~ Redemption and Repayment below;

whether we will issue or make available your debt security in non-book-entry form;
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the denominations in which securities will be issued (if other than integral multiples of U.S. $1,000); and

any other terms of your debt security that are consistent with the provisions of the indentures.
If you purchase your note in a market-making transaction, you will receive information about the price you pay and
your trade and settlement dates in a separate confirmation of sale. A market-making transaction is one in which
Popular Securities LL.C or another of our affiliates resells a note that it has previously acquired from another holder. A
market-making transaction in a particular note occurs after the original issuance and sale of the note.

Legal Ownership of Securities

Please note that in this prospectus, the term holders means those who own securities registered in their own names on
the books that we or the trustee maintain for this purpose and not those who own beneficial interests in securities
registered in street name or in securities issued in book-entry form through The Depository Trust Company.

We refer to those who have securities registered in their own names, on the books that we or the trustee maintain for
this purpose, as the holders of those securities. These persons are the legal holders of the securities. We refer to those
who, indirectly through others, own beneficial interests in securities that are not registered in their own names as
indirect owners of those securities. As we discuss below, indirect owners are not legal holders, and investors in
securities issued in book-entry form, which we refer to as book-entry securities, or in street name will be indirect
owners.

Book-Entry Owners

Securities represented by one or more global securities are registered in the name of a financial institution that holds
them as depositary on behalf of other financial institutions that participate in the depositary s book-entry system. These
participating institutions, in turn, hold beneficial interests in the securities on behalf of themselves or their customers.

Under the indentures, only the person in whose name a security is registered is recognized as the holder of that
security. Consequently, for book-entry securities, we will recognize only the depositary as the holder of the securities,
and we will make all payments on the securities to the depositary. The depositary passes along the payments it
receives to its participants, which in turn pass the payments along to their customers who are the beneficial owners.
The depositary and its participants make these payments under agreements they have made with one another or with
their customers; they are not obligated to do so under the terms of the securities.

As aresult, investors in global securities will not own debt securities directly. Instead, they will own beneficial
interests in a global security, through a bank, broker or other financial institution that participates in the depositary s
book-entry system or holds an interest through a participant. As long as debt securities are issued in global form,
investors will be indirect owners, and not holders, of the securities. More information regarding the depositary,
participants and indirect owners is described below under  Special Considerations for Global Debt Securities
Information Relating to DTC.

Street Name Owners
We may terminate a global security or issue securities initially in non-global form. In these cases, investors may
choose to hold their securities in their own names or in street name. Securities held by an investor in street name

would be registered in the name of a bank, broker or other financial institution that the investor chooses, and the
investor would hold only a beneficial interest in those securities through an account he or she maintains at that
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For securities held in street name, we will recognize only the intermediary banks, brokers and other financial
institutions in whose names the securities are registered as the holders of those securities, and we will make all
payments on those securities to them. These institutions pass along the payments they receive to their customers who
are the beneficial owners, but only because they agree to do so in their customer agreements or because they are
legally required to do so. Investors who hold securities in street name will be indirect owners, not holders, of those
securities.

If you hold debt securities through a bank, broker or other financial institution, either in book-entry form or in street
name, you should check with your own institution to find out:

how it handles securities payments and notices;

whether it imposes fees or charges;

how it would handle a request for the holder s consent, if ever required;

whether and how you can instruct it to send you debt securities registered in your own name so you can be a
holder, if that is permitted in the future;

how it would exercise rights under the debt securities if there were a default or other event triggering the
need for holders to act to protect their interests; and

if the debt securities are in book-entry form, how the depositary s rules and procedures will affect these
matters
Legal Holders

Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee,
run only to the holders of securities. We do not have obligations to investors who hold beneficial interests in street
name, in global securities or by any other indirect means. This will be the case whether an investor chooses to be an
indirect owner of a security or has no choice because we issue the securities only in global form.

For example, once we make payment or give a notice to the holder, we have no further responsibility for that payment
or notice even if that holder is required, under agreements with depositary participants or customers or by law, to pass
it along to the indirect owners but does not do so. Similarly, if we want to obtain the approval of the holders for any
purpose e.g., to amend the indentures or to relieve us of the consequences of a default or of our obligation to comply
with a particular provision of the indenture =~ we would seek the approval only from the holders, and not the indirect
owners, of the securities. Whether and how the holders contact the indirect owners is up to the holders.

What is a Global Debt Security?
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We may issue each debt security only in book-entry form. Each debt security issued in book-entry form will be
represented by a global debt security that we will deposit with and register in the name of a financial institution, or its
nominee, that we select. The financial institution that we select for this purpose is called the depositary. Unless we say
otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York, known as
DTC, will be the depositary for all debt securities issued in book-entry form.

A global debt security may represent one or any other number of individual debt securities. Generally, all debt
securities represented by the same global debt security will have the same terms. We may, however, issue a global
debt security that represents multiple debt securities that have different terms and are issued at different times. We call

this kind of global debt security a master global debt security.

A global debt security may not be transferred to or registered in the name of anyone other than the depositary or its
nominee, unless special termination situations arise. We describe those situations below under

10
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Special Considerations for Global Debt Securities Special Situations When a Global Debt Security Will Be
Terminated. As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner and
holder of all debt securities represented by a global debt security, and investors will be permitted to own only
beneficial interests in a global debt security. Beneficial interests must be held by means of an account with a broker,
bank or other financial institution that in turn has an account with the depositary or with another institution that does.
Thus, an investor whose debt security is represented by a global debt security will not be a legal holder of the debt
security, but only an indirect owner of a beneficial interest in the global debt security.

If the prospectus supplement for a particular debt security indicates that the debt security will be issued in  global form
only, then the debt security will be represented by a global debt security at all times unless and until the global debt
security is terminated under one of the special situations described below under  Special Considerations for Global
Debt Securities  Special Situations When a Global Debt Security Will Be Terminated. The global debt security may be
a master global debt security, although your prospectus supplement will not indicate whether it is a master global debt
security.

Special Considerations for Global Debt Securities

As an indirect owner, an investor s rights relating to a global debt security will be governed by the account rules of the
investor s financial institution or any intermediary of the depositary, as well as general laws relating to securities
transfers. We do not recognize this type of investor as a legal holder of debt securities and instead deal only with the
depositary, or its nominee, that holds the global debt security.

If debt securities are issued only in the form of a global debt security, an investor should be aware of the following:

An investor cannot cause the debt securities registered in his or her own name and cannot get non-global
certificates for his or her interest in the debt securities, except in the special situations we describe below;

An investor will be an indirect owner and must look to his or her own bank or broker for payment deliveries
on the debt securities and protection of his or her legal rights relating to the debt securities, as we describe
under  Legal Ownership of Securities above;

An investor may not be able to sell interests in the debt securities to some insurance companies and other
institutions that are required by law to own their securities in non-book-entry form;

An investor may not be able to pledge his or her interest in a global security in circumstances where
certificates representing the securities must be delivered to the lender or other beneficiary of the pledge in
order for the pledge to be effective;

The depositary s policies, which may change from time to time, will govern payments, transfers, exchanges
and other matters relating to the investor s interest in a global debt security. We and the trustee have no
responsibility for any aspect of the depositary s actions or for its records of ownership interests in a global
debt security. We and the trustee also do not supervise the depositary in any way;
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The depositary may require that those who purchase and sell interests in a global debt security within its
book-entry system use immediately available funds, and your broker or bank may require you to do so as
well; and

Financial institutions that participate in the depositary s book-entry system, and through which an investor
holds its interest in the global debt securities, may also have their own policies affecting payments, notices
and other matters relating to the debt securities. There may be more than one financial intermediary in the
chain of ownership for an investor. We do not monitor and are not responsible for the actions of any of those
intermediaries.

11
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Information Relating to DTC

DTC will act as securities depository for the book-entry securities. The book-entry securities will be issued as
fully-registered securities registered in the name of Cede & Co. (DTC s partnership nominee) or such other name as
may be requested by an authorized representative of DTC. One fully registered global debt security will be issued for
each issue of book-entry securities, each in the aggregate principal amount of that issue, and will be deposited with
DTC. If, however, the aggregate principal amount of any issue exceeds $500 million, one global debt security will be
issued with respect to each $500 million of principal amount and an additional global debt security will be issued with
respect to any remaining principal amount of that issue.

DTC has informed us that it is a limited-purpose trust company organized under the New York Banking Law, a
banking organization within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
clearing corporation within the meaning of the New York Uniform Commercial Code and a clearing agency registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds securities that DTC
participants deposit with DTC. DTC also facilitates the post-trade settlement among DTC participants of sales and
other securities transactions in deposited securities through electronic computerized book-entry transfers and pledges
between DTC participants accounts. This eliminates the need for physical movement of securities certificates. DTC
participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly owned subsidiary of The Depository Trust & Clearing
Corporation ( DTCC ). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. brokers
and dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship
with a DTC participant, either directly or indirectly. The rules applicable t
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