{A EUROBANK

MPAKTIKA AIOIKHTIKOY XYMBOYAIOY
18 AskepBpiou 2024

MINUTES OF THE BOARD OF DIRECTORS
18 December 2024

To AloiknTIkO ZupBoUAio (A.Z.) Tng Tpanelag Eurobank Avavupng
Etaipeiac (Eurobank 1 Tpanela) ouvnABe oe ouvedpiacn oTnv
ABriva, ota ypageia TnG Eurobank, «AiBouca ouvedpidoewv
AloIknTIKOU ZupBouAiou», 8o¢ 0popog, ZTadiou 12 & Oufpou 2, Tnv
18" AekepBpiou 2024, oTig 12:00, UoTepa and npookAnon Tng 111
AekepBpiou, 2024.

The Board of Directors (Board or BoD) of Eurobank S.A. (Eurobank
or Bank) convened in a meeting in Athens, at Eurobank offices,
“Board meeting room”, 8th floor, 12, Stadiou Str. & 2, Omirou Str.,
on December 18™, 2024, at 12:00, following an invitation dated
December 11t, 2024.

2YMMETEXONTEZ AYTOIMPOZQIMQZ:

PRESENT IN PERSON:

1. Tewpyloc M. Zaviag, Mpdedpoc 1. George P. Zanias, Chairman

2. dwkiwv X. KapaBiag, AleubUvwv ZUuBouAog 2. Fokion Ch. Karavias, CEO

3. Ztaupog E. Imavvou, AvanAnpwTng AlcuBUvwv ZUPBoUAOG 3. Stavros E. Ioannou, Deputy CEO

4. KwvoTavTivog B. BagiAgiou, AvanAnpwTng Aleublivwv 4. Konstantinos V. Vassiliou, Deputy CEO
ZUPBoUAOG 5. Bradley Paul L. Martin, Director (except for item 2.2)

5. Bradley Paul L. Martin, ZUuBoulog (c«70¢ Tou Beparoc 2.2) 6. Cinzia Basile, Director

6. Cinzia Basile, ZUpBouAog 7. Burkhard Eckes, Director

7. Burkhard Eckes, ZUuBouAog 8. John Arthur Hollows, Director

8. John Arthur Hollows, ZUuBouAog 9. Jawaid A. Mirza, Director

9. Jawaid A. Mirza, ZUuBouAog 10. Rajeev Kakar, Director

10. Rajeev Kakar, ZUpBoulog 11. Alice K. Gregoriadi, Director

11. AAikn K. Fpnyopiadn, ZuppBoulog 12. Irene Rouvitha Panou, Director

12. Eiprivn PouBiBa Mavou, ZUpBoulog 13. Evangelos Kotsovinos, Director

13. Eudyyehog KwTtoopBivoc, ZUNBoUAOG

MPAMMATEYZ: SECRETARY:

Iwavvng XadoAiag Ioannis Chadolias

BOHOOZ NPAMMATEQz.:

Fewpyia MatbaionoUAou

ASSISTANT SECRETARY:

Georgia Matthaiopoulou

To ayyAIkO Keipevo Twv NapovTwv npakTikov (Je€id otiAn) Bewpeital akndng kai akpiprig
HETAPPacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
METAPPAoNG f/kal avTipaong METaEU Tou eAANVIKoU Kal Tou ayyAIKoU KEIPEVOU, UNEPIoXUE
TO eEANVIKO Keipevo.

The English text of these minutes (right column) is trusted to be a true and accurate
translation of the Greek text (left column). In case of inaccurate translation and/or
contradiction between the Greek and the English text, the Greek text shall prevail.
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AlanioT®VETaAl n anapTia cUKQPWVa e TOV VOO Kal TO KATAOTATIKO
Kal apxilel n ouvedpiaon eni Twv BEPATWV TNE NUEPROIAC dIATAENG,
Ta onoia avaypagovTal oTnv avwTEPw NPOoKANGN.

It is ascertained that there is quorum in accordance with the law
and the articles of association and the meeting begins on the
agenda items set out in the abovementioned invitation.

Ofpa 20: Ocpara ZTPATNYIKAG

2nd Item: Strategy issues

2.1. Evapén tou Epyou Square

2.1. Project Square initiation

H ka KoukouTtodkn AauBavel Tov AOyo Kal eVHEPWVEI Ta JEAN Tou
A.Z. yia To onueiwpa pe TiTAO “Merger through absorption of
Eurobank Holdings by the Bank (Project Square)” («Zuyxwveuon
Me anoppognaon Tng Eurobank Holdings ano tnv Tpanela (‘Epyo
Square)») nou &xel TeBei unOWn TOug Pe TNV avapTnor Tou oTnv
NAEKTPOVIKI) EQAPHOYN YIA TNV UNOOTAPIEN TWV OUVEDPIACEWV TOU
A.2. «Diligent Boards».

Ms. Koukoutsaki takes the floor and informs the Board members
on the memo titled “Merger through absorption of Eurobank
Holdings by the Bank (Project Square)” that has been brought to
their attention through its upload on the software application for
the BoD meetings’ support “Diligent Boards.”

ZeKIVA NEPIYPAPOVTAC TO OKEMTIKO TNG OUYXWVEUONG Kai Tnv
€UBUYPAMMIOT TNG JE TOUC OTPATNYIKOUG 0TOXOUG TNG Eurobank. H
ka KoukouTodkn €€nyei OTi n OITTr) dopn nou kabiepwbnke To 2020,
n onoia nepiAapBavel Tnv Eurobank Holdings kai Tnv Eurobank, dev
eival nAéov anapaitntn. O XapnAog deikTnG KN €EUNNPETOUNEVWV
avolydatwv (NPE) kdtw Tou 4%, 0 ouvOUAOoHO HE TIC DETIKEC
MAKPOOIKOVOMIKEG MPOONTIKEG, £XEl KATAOTNOEI NAPWYNMEVN TNV
avaykn vyia éva eEeidikeupevo kévtpo dlaxeipiong NPE o€ eninedo
Holdings. EminA&ov, oI GTpATNYIKEG OUVEPYATIEG NMOU AvAnNTUOOEI N
Eurobank diao@aAifouv Tnv evepyn Kai NpoopaTikn diaxeipion Twv
NPE, akupwvovTac Tnv avaykn yia pia EEXwpIoTn ovToTnTa YIa TNV
eniBAeywn auTng TngG AsiToupyiag.

She begins by outlining the rationale for the merger and its
alignment with Eurobank's strategic objectives. Ms. Koukoutsaki
explains that the two-tier structure established in 2020, comprising
Eurobank Holdings and Eurobank, is no longer required. The low
Non-Performing Exposure (NPE) ratio of less than 4%, combined
with a positive macroeconomic outlook, has rendered the necessity
for an NPE management center of excellence at the Holdings level
obsolete. Furthermore, the strategic partnerships developed by
Eurobank ensure active and proactive NPE management, cancelling
the need for a separate entity to oversee this function.
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Ynoypappilel npooBETEC NPOKANCEIC Nou dNMIOUPYEI N TPEXoUoa
dopn, O6nwg ol anaiTnoeig dINARG napakoAoubnong kai unoBoAng
€kOECEWV KAl N enavaAnyn Twv  dladikaclwv  ETAIPIKNAG
dlakuBepvnonG. AuTa  OnuioupyoUv — avanoTEAECUATIKOTNTA,
I01aiTepa OTIC €pyacieg dlaxeipiong diabeoipwv (treasury), onou
anarroUvTal aokoneg d1adoXIKEC oUVAANaYEC yia nNpdoBeTa pEoa
kepaAaiou katnyopiac 1 (AT1). EminAéov, n diadikacia S1AVOUNG
pepiopaToc duoxepaiveTal and Tnv avaykn n Eurobank Holdings va
Aappavel yetpnta and tnv Tpanela, dedopévNG TNG EANEIPNC AAAWY
nNywv 000wV 1 S1IaBEIPWY PETPNTWV. AUTH N Soun Neplopilel T
IkavoTnTa Tou OpiAou va eEopBoloyioel To ox€BIO Tou yia diavoun
HEpiopaTOC, €I0IKA O€DOPEVNC TNG NEPIOPIOPEVNG  IKAVOTNTAG
OlIavouNG HEPIOUATWV TWV BUyaTpIKWV AOYW KAVOVIOTIKWV Kdl
OTPATNYIKWV MEPIOPITHWV.

She highlights additional challenges posed by the current structure,
such as the double monitoring and reporting requirements and the
duplication of corporate governance processes. These create
inefficiencies, particularly in treasury operations, where
unnecessary back-to-back transactions are required for additional
tier 1 capital (AT1) instruments. Additionally, the dividend
distribution process is hindered by the need for Eurobank Holdings
to receive cash from the Bank, given its lack of other income
sources or available cash. This structure restricts the Group'’s ability
to streamline its dividend distribution plan, especially given the
limited capacity of subsidiaries for dividend distribution due to
regulatory and strategic constraints.

3TN OUVEXEID N Ka KOoukouTodkn napoucidalel hia nioKonnon Tne
dladikaaoiac Tng ouvalaync. H ouyxwveuon 6a npayuatonoindei
ME TNV €QapHoyn TNG OXETIKNG VopoBeaiag, We Tnv Eurobank wg
anoppo®waoad ovroTnTa va diatnpei TNV Tpane(ikn TnG adsia Kal
dloiknTikn dour). H Eurobank 8a ekdwoel apiBpd HETOXWV i00 WE TIC
UQPIOTAPEVEG MeTOXEC TNG Eurobank Holdings Tn oTiyun Tng
ouyxwveuonc, Olao@aAifovtac OTI ol pétoxol TnG Eurobank
Holdings 6a AdBouv peToxég TN Eurobank og Baon pia npog pia
(one-to-one basis). H Eurobank 6a eioaxbei oTto Xpnuariotnpio
TQUTOXPOVA ME TNV OAOKANPWON TNG OUYXWVEUONG. AUThH N
NPooEYYION €yyudTal OTI ol pEToXol 6a eEakoAouBrjoouv va
KATEXOUV EICNYMEVEG METOXEC Kal OTI TA JIKAIWUATA TWV HETOXWV
dlaTnpolvTal Xwpic kapia peinan r aAAayn oTIC GUPHETOXEG TOUC,

Ms. Koukoutsaki then provides an overview of the transaction
process. The merger will be effected through the application of
relevant laws, with Eurobank as the absorbing entity retaining its
banking license and management structure. Eurobank will issue a
number of shares equal to the outstanding shares of Eurobank
Holdings at the time of the merger, ensuring that shareholders of
Eurobank Holdings will receive Eurobank shares on a one-to-one
basis. Eurobank will be listed simultaneously with the completion
of the merger. This approach guarantees that shareholders will
continue holding listed shares and that shareholder rights are
preserved without any dilution or changes to their holdings.

>TNn OUVEXEId NApouacialeTal avaAuTika To Xpovodiaypaupa yia To
‘Epyo Square. Qc nuepounvia 10oAoyiopoU  JETAoXNUATIOHOU

The timeline for Project Square is then presented in detail. The
transformation balance sheet date is set for December 31, 2024,
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opileTal n 31n AeskepPBpiou 2024, PeTA TNV onoia OAEC oI NPAEEIC
™G Eurobank Holdings 6a dievepyoUvTtal yia Aoyapiaopo Tng
Eurobank. Katoniv, 1o A.Z. 6a eToiydosl ox€dI0 oUPBaAONG
ouyxwveuong anod koivou pe Tnv Eurobank Holdings, To onoio 6a
unoPANnBei otn Mevikn ZuveAeuon Twv MeTOXwV Wadi Je AenTopepn
¢€kBeon oTtnv onoia Ba enegnyei kar dikaloAoyei, and VOMIKA Kal
OIKOVOMIKR} danoyn, To Oxedlo oUPPaonc OUYXWVEUONG Kal
€I0IKOTEPA TN OXEON AvTAAAayNG TWV HETOXWV.

from which point all actions of Eurobank Holdings will be carried
out on behalf of Eurobank. Following this, the Board will prepare a
draft merger agreement along with Eurobank Holdings, which will
be submitted to the Shareholders’ General Meeting along with a
detailed report explaining and justifying, from a legal and financial
point of view, the draft merger agreement and specifically the
share exchange ratio.

To oxédlo oUpBaonG ouyxwveuonc kai n €kBeon Tou A.Z.
npoypaupaTieTal va eykpiBouv ano 1o A.Z. Tov AnpiAio Tou 2025,
ME TIC €NAKOANOUBEC €YKPIOEIC TWV ENONTIKWV aApXWV Kal Twv
METOXWV va npoypaupaTilovTal yia apyoTepa evroc Tou idIou £TOUG.
H ouyxwveuon avapéveral va oAokAnpwoOei Tov OkTwpRpio Tou 2025
ME TNV €kd0oOoN TNG EYKPITIKAG ano@aonG CUYXWVEUONG and TIC
apuodIec apxec, evw napdAnAa Ba AdBesl xwpa n €l0aywyn Twv
METOXWV TNnG Eurobank oTo xpnuarioTripio. To NPOTEIVOHUEVO
xpovodiaypappa AauBavel unoywn To OxedIo TaAXEiag OIavVOPAG
pepiopaToc Tou Opiou yia To 2025, diacpaAifovTac eubuypappion
ME TOUG OIKOVOIKOUG aTOX0UG TNG Eurobank.

The draft merger agreement and the Directors’ report are planned
for approval by the Board in April 2025, with subsequent regulatory
and shareholder approvals scheduled for later that year. The
merger is expected to be completed in October 2025 with the
issuance of the merger approval decision by the relevant
authorities, while the listing of Eurobank shares will take place in
parallel. The proposed timeline takes into account the Group’s
accelerated dividend distribution plan for 2025, ensuring alignment
with Eurobank’s financial objectives.

H ka Koukoutodkn onueiwvel eniong omi n «Deloitte Avavupn
Etaipeia OpkwTwv EAeykTv>» Ba opIoTei yia Tn dIEVEPYEIQ EAEYXOU
Kal TN oUvTa&n OXeTIKAG €kBeonC yia Toug 100AOYIOHOUG
METAOXNMUATIOPOU Kal Twv U0 OVTOTATWY, ONWC anaiteital and 1o
loxUoV VOUIKO MnAdiglo.

Ms. Koukoutsaki also notes that "“Deloitte Certified Public
Accountants S.A.” will be appointed to audit and draft a relevant
report on the transformation balance sheets of both entities, as
required by the applicable legal framework.

H napouadiaon oAOKANPWVETAI HE MIA EKTIUNCN TOU KOOTOUC Mou
oXeTieTal pe To 'Epyo Square, TO 0Moio avePXETal O€ nepinou €2,2
ekat. (Xwpic ®MA).

The presentation concludes with an estimate of the costs
associated with Project Square, which amount to approximately
€2.2 million (excluding VAT).

To ayyAIkO Keipevo Twv NapovTwv npakTikov (Je€id otiAn) Bewpeital akndng kai akpiprig
HETAPPacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
METAPPAoNG f/kal avTipaong METaEU Tou eAANVIKoU Kal Tou ayyAIKoU KEIPEVOU, UNEPIoXUE
TO eEANVIKO Keipevo.

The English text of these minutes (right column) is trusted to be a true and accurate
translation of the Greek text (left column). In case of inaccurate translation and/or
contradiction between the Greek and the English text, the Greek text shall prevail.

4/7




{A EUROBANK

MPAKTIKA AIOIKHTIKOY XYMBOYAIOY
18 AskepBpiou 2024

MINUTES OF THE BOARD OF DIRECTORS
18 December 2024

H ka KoukouTtadkn oAokAnpwvel {nTwvTag Tnv £ykpion Tou A.Z. yia
TNV €vap&n Tou 'Epyou Square, TovilovTag Tn OTPATNYIKA TOU
onuacia yia Tov €€opBoAoyiopd TnNG Ooung Tou Opilou, Tnv
gvioxuan Tng anddoonG Kai TIC MO AnoTEAEOUATIKEC O1adIKATIEC
ETAIPIKNG dlIaKUBEPVNONG Kal dIaVOUNG HEPIOHATOC,

Ms. Koukoutsaki concludes by requesting the Board’s approval to
initiate Project Square, emphasizing its strategic significance in
streamlining the Group’s structure, enhancing efficiency, and
enabling more effective corporate governance and dividend
distribution processes.

KaTtd Tn oulntnon nou akoAoubei, o k. Eckes BETel €éva epwTnua
yia Ta €&oda Uwouc €2,2 ekar., {nTwvtac OIEUKPIVIOEIC. Z€
anavrnon, o k. Kalakog kai n ka KoukouTadkn e€nyouv 0TI Ta £€0da
ouvioTavral Kupiw¢ o Oanavec yia TNV €loaywyn OTo
XPNHATIOTNPIO Kal O VOUIKa £€00a, kabwg n diadikacia anaitei Tn
O€ouoa €nIYENEIQ APKETWV OUCINOWV CUMPBACEWY nou BIENovTal
ano Tn vopobeoia Tou Hvwpevou BaoiAeiou yia Tov evromiopod
TUXOV analToUPEVWV CUVAIVESEWV 1/Kal anaimocwV EVNHEPWONG.

During the discussion that follows, Mr. Eckes raises a question
regarding the €2.2 million expenses, seeking clarifications. In
response, Mr. Kazakos and Ms. Koukoutsaki explain that the
expenses primarily consist of listing costs and legal fees, as the
process requires due diligence of several material contracts
governed by UK law to identify any required consents and /or
notification requirements.

O k. Kalakoc kai n ka KoukouTodkn dIsUKPIVI(OUV NEpAITEPW OTI TA
KOOTN auTda £xouv NON AngBei unown oTov npolnoAoyiouod kai gival
anapaitnTa yia Tnv ekNANPwaon Twv d1adikaoTIKWV anaiTnoswy Kal
anaiTnoswv KavovioTIKNG CUMHOPPWONG TNG OUYXWVEUONC.

Mr. Kazakos and Ms. Koukoutsaki further clarify that these costs
are already accounted for within the budget and they are necessary
for fulfilling the procedural and compliance requirements of the
merger.

Katonv Twv avoTépw, To A.Z. anogacilel Tnv €vapgn Tng
d1ad1Kaoiag GUYXWVeUonG He anoppognan Tng Eurobank Holdings
ano Tnv Tpaneda, n onoia Ba yivel e GuvOUAGHEVN EPApHOyr Tou
N. 4601/2019 ka1 Tou apBpou 16 Tou N. 2515/1997. Ta oToIXEIQ
EVePYNTIKOU Kal nabnTikou Tng Tpanelac kai TnG Eurobank Holdings
Ba evonoinBolv. QC KoVl NUEPOMNVIA HETAOXNMATIOHOU TNG
Tpanelacg kai TnG Eurobank Holdings opiletal n 31n AeskepBpiou
2024, pyeta Tnv onoia OAec ol Npda&eic nou Ba dievepyouvTal Kail Ba
apopolv otnv  Eurobank Holdings 6a Bswpouvrtal ¢
dlevepynBeioec yia Aoyapiaopd Tng Eurobank.

Further to the above, the BoD decides the initiation of the process
for the merger by absorption of Eurobank Holdings by the Bank,
which will be implemented with a combined application of L.
4601/2019 and article 16 of L. 2515/1997. The assets and liabilities
of the Bank and Eurobank Holdings will be integrated. December
31st, 2024, is defined as the common transformation date for the
Bank and Eurobank Holdings, after which all actions that will take
place and will concern Eurobank Holdings shall be treated as
occurring on behalf of Eurobank.
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H Tpdnela kai n Eurobank Holdings 6a katapTtioouv 100AoyIopoUG
METAOXNMUATIOPOU We nuepopnvia 31 AekeuBpiou 2024. EminAéov, n
Tpanela Oa npoeTolddcel oxedio oUPPBAcNG CUYXWVEUONG ano
kolvoUu pe Tnv Eurobank Holdings, kabwg¢ kai AenTopepeg axedio
€kBeong Tou A.Z. npoG Tn Feviky Zuvéleuon Twv MeToxwv. Ta
éyypaga auta 6a unoBAnBouV yia £ykpion O eNOUEVN ouvedpiaon
Tou A.Z..

The Bank and Eurobank Holdings will draw up transformation
balance sheets dated December 31, 2024. Additionally, the Bank
will prepare a draft merger agreement jointly with Eurobank
Holdings, as well as a detailed draft report of the Board to the
Shareholders’ General Meeting. These documents will be submitted
for approval at a subsequent BoD meeting.

TENOG, 0 OPKWTOG EAEYKTNG K. AnunTpng Katoiunokng (A.M. ZOEA
34671) TnG eheykTIKNG eTaipeiac «Deloitte Avawvupn ETtaipeia
OpkwTwv EAeykTwv» Ba Olevepynoel eAeyxouc kal B6a ouvTael
€kBeon yia Tn diIanioTwaon TNG AOYIOTIKNG a&iag Twv NEPIOUCIAKWV
OTOIXEIWV TWV OUYXWVEUOMEVWV ETAIPEIDV KATA TNV NUEPOUNVia
ekeivn (31.12.2024), 6nwc¢ anarteital anod Ti¢ dIaTa&eIc Tou apdpou
16 Tou N. 2515/1997 ka1 Tou apBpou 10 Tou v. 4601/2019, dnwg
loxUel, KaBw¢ kal Tnv €&Taon Tou oxediou oUPBAONG
OUYXWVEUONG.

Finally, the certified auditor Mr. Dimitris Katsibokis (SOEL Reg. No.
34671) of the audit firm “Deloitte Certified Public Accountants S.A.”
will carry out audits and will draft a report for the determination of
the book value of the assets of the merging companies as of that
date (31.12.2024), as required by the provisions of Article 16 of
Law 2515/1997 and Article 10 of Law 4601/2019, as applicable, as
well as reviewing the draft merger agreement.

Mn unapyovtoc aAou BEpaToc, AUETal n cuvedpiaon.

There being no other business, the meeting is closed.

To ayyAIkO Keipevo Twv NapovTwv npakTikav (Oe€id athAn) Bewpeital aAndig kar akpiBrig  The English text of these minutes (right column) is trusted to be a true and accurate
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAn). 2Ze nepinTwon avakpifolg translation of the Greek text (left column). In case of inaccurate translation and/or
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AkpIBéc Anoonaopua
Ano To BiBAio MpakTikwv AloIKNTIKOU ZUPBOUAIoU
ABrva, 24 Touviou 2025

True Extract
from the Board of Directors Minutes’ Book
Athens, 24" June 2025

O Mpapparelg Tou A.Z. The Secretary to the Board of Directors

Iwavvng XadoAiag Ioannis Chadolias
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