{A EUROBANK

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY

30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

To AloiknTikO ZupBouANio (A.Z.) Tng Tpanelac Eurobank Avwvupng
Etaipeiac (Eurobank 1 Tpdanela) ouvnABe ot ouvedpiaon e
TnAediaokewn, Tnv 307 AnpiAiou 2025, oTic 16:15, UoTepa anod
npdokAnon TG 25" Anpihiou 2025.

The Board of Directors (BoD or Board) of Eurobank S.A. (Eurobank
or Bank) convened in a meeting by video conference on April 30%",
2025, at 16:15, following an invitation dated April 25", 2025.

2YMMETEXONTEZ AYTOIMPOZQMNQZ:

PRESENT IN PERSON:

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

2. owkinv X. Kapapiag, Aicubuvwv ZUPBoUAOG 2. Fokion Ch. Karavias, CEO

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

4. KwvoTavTivog B. BagiAeiou, AvanAnpwTng Aleublivwv 4. Konstantinos V. Vassiliou, Deputy CEO
ZUPBoUAOG 5. Bradley Paul L. Martin, Director (except for item 8)

5. Bradley Paul L. Martin, ZUpBoulog (cx70¢ Tou Beparoc 8) 6. Cinzia Basile, Director

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

7. Burkhard Eckes, ZUpBouAog 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, ZUuBouAog 13. Evangelos Kotsovinos, Director

13. Eudyyehoc KwTooBivoc, SUuBouNoG

MPAMMATEYZ: SECRETARY:

Iwavvng XadoAiag Ioannis Chadolias

BOHOOZ TPAMMATEQz:

Fewpyia MatdaionoUAou

ASSISTANT SECRETARY:

Georgia Matthaiopoulou

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate
HETAPpacn Tou eAMnvikoU kelpevou (apioTepr) oTnAn). 2Ze nepinTwon avakpifolg translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avripaong PeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpevou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO eEANVIKO Keipevo.
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AlarnioTWVETAI N anapTia cUKPVa PE TOV VOO Kal TO KaTaoTaTIko
Kal apxilel n ouvedpiaon €ni Twv BEPATWV TNE NUEPNOIAC dIATAENC,
Ta onoia avaypagpovTal oTNV avwTEPW NPOCKANO.

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 above-mentioned invitation.

1.2, Suyywveuon LE _anoppo@norn _1n¢__Eurobank Ergasias

1.2. Merger through absorption of Eurobank Ergasias Services and

Ynnpsoiwv kai Suuusroywv A.E. (Eurobank Holdings) ano _tnv

Holdings S.A. (Eurobank Holdings) by Eurobank S.A. (Eurobank):

Tpansia Eurobank A.E. (Eurobank): Eykpion tou IooAoyiouou

Approval of Transformation Balance Sheet, Draft Merger

Meraoynuariouou, Tou Sxediou SuuBaocnc SUYXWVEUONC Kal TNC

Agreement and Directors’ Report

ExBeonc Tou A.2.

H ka KoukouTtodkn AauBavel Tov AOyo Kal EVNUEPWVEI T HJEAN Tou
A.Z. yia To onueiopa pe TiTAO “Merger through absorption of
Eurobank Ergasias Services and Holdings S.A. (Eurobank Holdings)
by Eurobank S.A. (Eurobank) (Project Square): Approval of
Transformation Balance Sheet, Draft Merger Agreement and
Directors’ Report” («XZuyxwveuon Pe anoppdpnon Tng Eurobank
Ergasias Ynnpeoiwv kal ZuppeToxwv A.E. (Eurobank Holdings) ano
Tnv Tpanela Eurobank A.E. (Eurobank) (Project Square): ‘Eykpion
Tou IoohoyiopoU MeTaoxnuaTiopou, Tou Zxediou ZUpBaAong
Juyxwveuong kal TnG 'EkBeonc Tou A.Z.») nou €xel TeBei unown
TOUG ME TNV avapTnon TOU OTNV NAEKTPOVIKA €papuoyn yia Tnv
unooTNpIEN Twv ouvedpidoswv Tou A.Z. «Diligent Boards» padi pe
OXETIKA OUVNMPEVA.

Ms. Koukoutsaki takes the floor and informs the BoD members on
the memo titled * Merger through absorption of Eurobank Ergasias
Services and Holdings S.A. (Eurobank Holdings) by Eurobank S.A.
(Eurobank) (Project Square): Approval of Transformation Balance
Sheet, Draft Merger Agreement and Directors’ Report” that has
been brought to their attention through its upload on the software
application for the BoD meetings’ support “Diligent Boards” along
with relevant attachments.

Ev ouvexeia, n ka Koukoutodkn avagpepetal otnv ano 18.12.2024
anogaocn Tou A.Z. TnG Tpanelag Pe TNV onoia anopacioTnke n
évapén Tng 01adikaoiag OUYXWVEUONG KWE anoppopnon TNnG
Eurobank Ergasias Ynnpeoiwv kai Zupdetoxwv A.E.(sQegng
«Eurobank Holdings» 11 «Anoppo@wpevn») and Tnv Tpdnela

Subsequently, Ms. Koukoutsaki refers to the resolution of the
Bank’s BoD dated 18.12.2024 pursuant to which it was decided
the initiation of merger proceedings through absorption of
Eurobank Ergasias Services and Holdings S.A. (hereinafter
“Eurobank Holdings” or “Absorbed Company”) by the Bank

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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.

2/45



{A EUROBANK

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY
30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

(epe€nc «Eurobank» 1 «Anoppo@woa»), HE OUVOUAOMEVN
e@appoyn Twv diaTagewv Twv apbpwv 6-21, 30-34 kai 140 Tou v.
4601/2019, TOU apBpou 16 TOU V. 2515/1997 kaI Twv
epappooTewv dlaTaEewv Tou v. 4548/2018 onw¢ loxuouv, Me
nUepopnvia 1cohoyiopoU JeTaoxnuatiopou Tnv 31.12.2024, petd
TNV onoia OAeC ol nNpageic TG AnoppoPwuevnG Ba Bswpeital OTI
dlevepyouvTal yia Aoyapiacpd TG Anoppopwodac,.

(hereinafter “Eurobank” or “Absorbing Company”), with the
combined application of the provisions of articles 6-21, 30-34 and
140 of L. 4601/2019, article 16 of L. 2515/1997 and the applicable
provisions of L. 4548/2018 as in force, with a transformation
balance sheet date as of 31.12.2024, from which point all actions
of the Absorbed Company shall be deemed as occurring on behalf
of the Absorbing Company.

AkolouBwc, n ka Koukoutodkn €€nyei OTI yia Tn OUVEXION TwWV
01adIkaoiV  TNG OUYXWVEUONG TwV WG Aavw avapePOPEVOV
ETAIPEIV anaiTeital, PeTa&l aAAwv, n oUvTagn kar unoypaen
>xediou ZUPBaong Zuyxwveuonc anod Ta AloiknTikaG SupBoUAia kal
Twv 0U0 €TAIPEIWV, KATa To apbpo 7 Tou v. 4601/2019.

Thereafter, Ms. Koukoutsaki explains that for the continuation of
procedures for the merger of the above-mentioned companies,
the drafting and signing of a Draft Merger Agreement by the
Boards of Directors of both companies is, inter alia, required, as
provided in article 7 of L. 4601/2019.

>To nAdiolo auTd, Ol CUYXWVEUOUEVEC £TAIPEIEC KATAPTIOAV ano
KolvoU To 2x&dI0 ZupBaong Zuyxwveuong («ZX2») To onoio, pad
HE TouG IooAoylopouC METAOXNUATIOPOU TWV OUYXWVEUOUEVWV
ETAIPEIOV ME nuepounvia 31.12.2024 (Mapaptnua I Tou 233),
napaTiBeTal KATWTEPW NPOC £ykpion kal 6a unoBAnBei otn levikn
JUVEAEUON TWV PETOXWV TNC Anoppo®waac, n onoia 6a kAnBei va
anogpaaiosl yia Tn ZUYXWVEUON:

In this context, the merging companies jointly drew up the Draft
Merger Agreement ("DMA"), which, along with the Transformation
Balance Sheets of the merging companies dated 31.12.2024
(Annex I of the DMA), is tabled below for approval and shall be
submitted before the General Meeting of the Absorbing Company’s
shareholders, which shall be called upon to decide with respect to
the Merger:

2XEAIO ZYMBAZHZ ZYITXQNEYZHz
ME ANOPPO®HZH THZ ANQNYMHZ ETAIPEIAZ ME THN
ENMNQNYMIA
«EUROBANK ERGASIAS YIMNHPEZIQN KAI ZYMMETOXQN
ANQNYMH ETAIPEIA»

ANO THN ANQNYMH ETAIPEIA ME THN ENQNYMIA
«TPAMNEZA EUROBANK ANQNYMH ETAIPEIA>»,
KAT' EOAPMOI'H TOY N. 4601/2019, TOY N. 4548/2018
KAI TOY N. 2515/1997

DRAFT MERGER AGREEMENT
BY WAY OF ABSORPTION OF THE SOCIETE ANONYME
“"EUROBANK ERGASIAS SERVICES AND HOLDINGS S.A.”
BY THE SOCIETE ANONYME
“"EUROBANK S.A.”
PURSUANT TO LAW 4601/2019, LAW 4548/2018, AND
LAW 2515/1997

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate
HETAPpacn Tou eAMnvikoU kelpevou (apioTepr) oTnAn). 2Ze nepinTwon avakpifolg translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avripaong PeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpevou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO eEANVIKO Keipevo.
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O1 WG Avw ETAIPEIEG EKNPOTWNOUMEVEG and Ta AIOIKNTIKA TOUG
>upBoUAIa kaTapTifouv To Napdv oxedIo GUKPBACNC CUYXWVEUONG
(eeEnc To «ZXEDI0 ZUKPBAONG ZUYXWVEUONG»), KATA TO ApBpo
7 ToU V. 4601/2019, yia Tn OUYXWVEUON MWE ANoppopnon TNG
avwvupng €Taipeiag Ye Tnv enwvupia «Eurobank Ergasias
Ynnpeoiwv kal ZupHeToX®wV Avwvupn Etaipeia» ano Tnv
avovuun etaipeia Ye Tnv enwvupia «Tpanefa Eurobank
Avovupn ETaipeia» (EQeENC N «ZUYXWVEUOGT)»).

The above-mentioned companies, represented by their respective
Boards of Directors, enter into the present draft merger
agreement (hereinafter the “Draft Merger Agreement”) in
accordance with Article 7 of Greek Law 4601/2019 for the merger,
by way of absorption, of the société anonyme under the name
“Eurobank Ergasias Services and Holdings S.A.” by the
société anonyme under the name “Eurobank S.A.” (hereinafter
the “"Merger”).

ZToIXEia ZUYXWVEUOHEVWV ETaipeiov:
AMOPPO®QZA ETAIPEIA:

H avovuun etaipeia (MoTwTikO idpupa) He TNV €nwvupia
«Tpanefa Eurobank Avwvupn Etaipeia» kal Tov dIakpITIKO
TiTA\0 «Eurobank>», n onoia £dpevel otnv ABnva, €ni TG odou
'O6wvog 8, 10557, pe apiBuo M.E.MH. 154558160000 kai A.®.M.
996866969 (eetnc n «Anoppopwoa Eraipeia»), kal
EKMPOOWNEITAl VOUIUA ano Tov/nv K. [*], cUP@wva pe Tnv anod [¢]
anogacn Tou AloiknTikoU ZUpBouAiou  TNG  Anoppodwadag
ETaipeiag, nou evekpive To Napov Zxedio SUPBACNG ZUYXWVEUGNC.

Details of the Merging Companies:
ABSORBING COMPANY:

The société anonyme (credit institution) under the name
“Eurobank S.A.” and the distinctive title "Eurobank”, having its
registered seat in Athens, at 8 Othonos Street, 10557, with GEMI
number 154558160000 and TIN number 996866969 (hereinafter,
the “Absorbing Company”), lawfully represented by Mr./Ms.
[e], pursuant to the resolution of the Board of Directors of the
Absorbing Company dated [e], which approved this Draft Merger
Agreement.

O1 peToxec TnG Anoppowaag ETaipeiag dev €ival eni Tou NapovTog
EIONYMEVEG OE KAveEva XpnUaTioTnplo. Q0Td00, NPoBAENETAI OTI O
METOXEC TNnG Anoppo@woac Etaipeiagc 6a eioaxbouv oTo
XpnuaTtiotnpio ABnvwv OTO NAGIOI0 TNG ZUYXWVEUONG, OnNwG
nepiypagerar  otnv  evotnta 1.6 Tou Zxediou XUpBaocng
JUYXWVEUONG.

The Absorbing Company’s shares are not currently listed on any
stock exchange. However, it is anticipated that the shares of the
Absorbing Company will be admitted to trading on the Athens
Exchange in the context of the Merger as described in Clause 1.6
of this Draft Merger Agreement.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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AMOPPO®QMENH ETAIPEIA:

H avwvupn etaipeia pge Tnv enwvupia «Eurobank Ergasias
Ynnpeoiwv kal ZuppeToXx®wv Avevupn Etaipeia» kal Tov
dlakpiTikd TiTAo «Eurobank Holdings», n onoia €dpelel oTnv
ABriva, eni Tng odoU 'OBwvoc 8, 10557, pe apiBuo I.E.MH.
000223001000 Kal A.0.M. 094014250 (epetnc
«Anoppowpevn Etaipeia»), kal eknpoowneital vouiya anod
Tov/nVv K. [*], oUppwva pe Tnv ano [¢] andpaon Tou AIOIKNTIKOU
>UupBouAiou TG AnoppoPwevnG ETaipeiag, mou evekpive To napov
>x€010 ZUNBAcNC ZUyXWVEUONC.

ABSORBED COMPANY:

The société anonyme under the name “Eurobank Ergasias
Services and Holdings S.A.” and the distinctive title
“Eurobank Holdings”, having its registered seat in Athens, at 8
Othonos Street, 10557, with GEMI number 000223001000 and
TIN number 094014250 (hereinafter, the “Absorbed
Company”), lawfully represented by Mr./Ms. [e], pursuant to the
resolution of the Board of Directors of the Absorbed Company
dated [e], which approved this Draft Merger Agreement.

H Anoppo@wpevn ETaipeia katéxel To 100% Twv METOXWV TNG
Anoppopwaoag ETaipeiag. O1 yeToxeg TNG Anoppodwievng ETaipeiag
€ival EIoNYMEVEC 0TO XpNUaTIoThpIo ABnvav.

The Absorbed Company holds 100% of the shares in the
Absorbing Company. The shares of the Absorbed Company are
listed on the Athens Stock Exchange.

1. Aladikacia TnG ZuyxwveuonG — EqpappooTEeg AlaTageig
1.1.H Zuyxwveuon Twv OU0 eTaipeiwv Oa npayuatonoinoei
oUPPWVa LE:
(a) Tic diaTa&eig Twv apdpwv 6-21, 30-34 kar 140 Tou V.
4601/2019,
(B) Tic diaTa&eig Tou apbpou 16 Tou v. 2515/1997, kai
(y) TIC epappoaTEEC dlaTAEeIC Tou v. 4548/2018.

1. Merger Procedure — Applicable Provisions
1.1.The Merger of the two companies shall be carried out in
accordance with:
(a) Articles 6-21, 30-34 and 140 of Greek Law 4601/2019,
(b) Article 16 of Greek Law 2515/1997, and
(c) the applicable provisions of Greek Law 4548/2018.

1.2.01 und CUYXWVEUON ETAIPEIEC OPIOAV WG KOIVI NHEPOUNVia
METAoXNMATIoPoU Tnv 31.12.2024. ‘OAeg o1 npd&eig nou Ba
dlevepyoUvTal PETA TNV nNUepounvia autn B6a BswpouvTal
yla @opoloylkoUc okornoUG G OlevepynBeioec  yia
Aoyapiaopo Tng Anoppopwaoac ETaipeiag, n onoia ivai kai
TO VOMIKO npoowno nou Ba  emPiwosl  Tou
pETaoXNuUaTiopou.  Ma  AoyioTikouc  okonoug,  Bda

1.2.The merging companies have set the 31st of December
2024 as the common transformation date. All transactions
carried out after that date shall be deemed, for tax
purposes, to have been performed on behalf of the
Absorbing Company, which is the surviving legal entity
following the transformation. For accounting purposes,
such transactions shall be deemed to have been

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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BewpolvTal WG YEVOMEVEC yia  Aoyapiacpd  Tng
Anoppopwoac ETaipeiac ayéows PETA TNV OAOKARpwaon
TNG ZUYXWVEUONC.

performed on behalf of the Absorbing Company as from
the date of completion of the Merger.

1.3.H Zuyxwveuon 6a yivel Pe AOyIOTIKN €vonoinon Twv
OTOIXEIWV EVEPYNTIKOU Kal NadnTIkoU TwV UNO GUYXWVEUON
ETAIPEIOV Kal, €I0IKOTEPA, ME €I0POPA TWV OTOIXEIWV
evepynTikoU kai naénTikoU TnG Anoppowpevng ETaipeiag
oTnv Anoppo@woa ETaipeia, onwc auta spgpavidovral oTov
IOOAOYIONO  pETAOXNMaATIodoU TG 31.12.2024  Tng
Anoppopwpevng ETaipeiac kai 6a €xouv diapopPwdei PEXP!
TNV 0AOKANPWON TNG ZUYXWVEUONG. META TN ZUyXWVEUON,
Ta avwTepw oTolxeia B6a pPeTagepbolv WG OTOIXEID
IooAoyiopoU TnG Anoppopwaoag ETaipeiac.

1.3.The Merger shall be implemented through the accounting
consolidation of the assets and liabilities of the merging
companies, and more specifically, by way of contribution
of the assets and liabilities of the Absorbed Company to
the Absorbing Company, as such appear in the Absorbed
Company’s Transformation Balance Sheet dated 31
December 2024, and as they shall have evolved until
completion of the Merger. Upon completion of the Merger,
the above assets and liabilities shall be recorded in the
balance sheet of the Absorbing Company.

1.4.H dianiotwon Tng AoyioTIKNG a&iag Twv NEPIOUCIAKWV
oToIxeiwv TOOO TNG Anoppodwoag 0600 Kal TG
AnoppopwpevnG ETaipeiag, kabw¢ kai n €&€Taon Tou
>xediou ZupPBaong Zuyxwveuonc He Anoppopnon kai n
dlaTunwon TNG Katad VOO anaitoUHEVNG  YVWMNG,
npayuaTonoinednke and Tnv eAeykTIKN eTaipeia «Deloitte
Avwvupun ETaipeia OpkwTwv EAeykTv» (A.M. ZOEA: E120)
KAl OUYKEKPIMEVA  and TOUG OPKWTOUC EAEYKTEC K.K.
AnunTtpn Katoiunokn (A.M. ZOEA: 34671) yia Tnv
Anoppopwoa Etaipeia kai KwvoTavtivo KakoAupn (A.M.
>OEA: 42931) yia Tnv Anoppo@wpevn ETaipeia Baoel Twv
ICONOYIOP®V PETAOXNMKATIONOU TWV £V AOYW ETAIPEIRV TNG
31.12.2024 (epenc ol «Io0AOYIOHOI
MeTaoxnuaTiogoU»), oUUwva Ke Tnv nap. 5 Tou
apbpou 16 Tou v. 2515/1997 kai To Apbpo 10 TOU V.

1.4.The valuation of the book value of the assets of both the
Absorbing Company and the Absorbed Company, as well
as the review of the Draft Merger Agreement by
Absorption and the issuance of the legally required
opinion, was performed by the audit firm "“Deloitte
Certified Public Accountants S.A.” (SOEL Reg. No. E120),
and in particular by statutory auditors Mr. Dimitrio
Katsimpoki (SOEL Reg. No. 34671) for the Absorbing
Company and Mr. Konstantino Kakolyri (SOEL Reg. No.
42931) for the Absorbed Company, based on the
Transformation Balance Sheets of both companies dated
31.12.2024 (hereinafter, the “"Transformation Balance
Sheets”), in accordance with Article 16(5) of Law
2515/1997 and Article 10 of Law 4601/2019, which are
attached hereto as Annex I.

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate

HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO eEANVIKO Keipevo.

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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4601/2019, o1 onoiol nNpooapTwWvTal OTO NApPOV WG
Napdaptnua I.

1.5.H TeAikn ano@aon Tng Zuyxwveuong Ba AngBei anod TIg
FEVIKEC SUVEAEUCEIC TWV UMO OUYXWVEUCH ETAIPEIQV
oUppwva pe To apdpo 14 Tou v. 4601/2019. H diadikacia
TNG ZUYXWVEUONG OAOKANPWVETAI WETA TN AQWn Twv
anapaiTNTwv €yKPIoEWV HE TNV KATAXWPNON TNG OXETIKNG
oupBoAaioypa®IKnG NPA&Ng TNG ZUYXWVEUONG OTO EVIKO
Epnopikd Mntpwo (epe€nc 1o «F.E.MH.»), oUP@wva Je To
apbpo 18 nap. 1 Tou v. 4601/2019. OI anoPAceIC TwWV
FevikwV ZUVEAEUOEWV TWV UMO GUYXWVEUOT ETAIPEIOV Had
ME TNV OPIOTIKR OUPPBacn ouyxwveuong, n onoia Oa
nepIBANBEei Tov TUNO Tou cupBoAaioypagikoU eyypapou, Ba
unoBAnBoUv oTIC dIaTUNWOEIC dNPOCIOTNTAG Tou apBpou
16 Tou v. 4601/2019.

1.5.The final decision on the approval of the Merger shall be
taken by the General Meetings of the merging companies
in accordance with Article 14 of Greek Law 4601/2019.
The merger process shall be completed following receipt
of the required approvals and the registration of the
notarial deed of Merger with the General Commercial
Registry (GEMI), pursuant to Article 18(1) of Greek Law
4601/2019. The resolutions of the General Meetings of the
merging companies, along with the final merger
agreement — to be executed in the form of a notarial deed
— shall be subject to the publicity formalities set out in
Article 16 of Law 4601/2019.

1.6.Mpiv and Tnv €ykpion TNG ZUYXWVEUONG KATA TA AVWTEPW,
n Anoppogpwoa Etaipeia 6a unoBdMel aitnua oTo
XpnuaTioTnpio ABNVav yia TNV €I0aywyn TOV HETOXWV TNG.
EiIdIkOTEPA, Ol UQPIOTAPEVEC HETOXEC TNG ANOoppoPWOdAC
Etaipeiac 6a eioaxbouv npog dianpayudteucn OTO
XpnuaTioTtnpio ABnvwv e avaoToAr Tng dianpaypaTeuonc,
uno TNV aipeon TNG NANPWONG TwV AnaIToswy diacnopdacg
nou opidovTtal aTov Kavoviopo Tou Xpnuariotnpiou ABnvav
Kal TG OAOKANpwoNG TnG Zuyxwveuong Metd Tnv
OAOKANPWON TNG SUYXWVEUONC Kal TNG al&nong PeToxIkoU
kepaAlaiou TNG Anoppopwoac ETaipeiac, ol VEEG WETOXEC
nou Oa ekdoBouv Oa eioaxbolv OTO XpnUATIOTAPIO
ABnvwv. MeTd TNV apon TNG avaoToAnG SIanpayPaTeuonG
Ba apxioel n 0lanNpaypdTEUCn TWV  HETOXWV  TNC

1.6.Prior to the approval of the Merger as provided above, the
Absorbing Company shall submit an application to the
Athens Stock Exchange for the listing of its shares. In
particular, the existing shares of the Absorbing Company
shall be admitted to trading on the Athens Stock Exchange
under suspension, subject to satisfaction of the free float
requirements set out in the Athens Exchange Rulebook
and the completion of the Merger. Upon completion of the
Merger and the share capital increase of the Absorbing
Company, the newly issued shares shall be listed on the
Athens Stock Exchange. Trading in the shares of the
Absorbing Company shall commence upon the lifting of
the suspension. For the listing of the existing shares of the
Absorbing Company on the Main Market of the Athens

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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contradiction between the Greek and the English text, the Greek text shall prevail.

7/45



{A EUROBANK

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY
30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

Anoppopwoag Etaipeiac. Tia Tnv sioaywyn Twv
UQIOTAUEVWY METOXWV TNG Anoppopwoag ETaipeiag otnv
Kupia Ayopd Tou Xpnuariotnpiou ABnvwv Ba ekdoBei kal
Ba Onuooleubel evnUePWTIKO OEATIO OUP@PWvVA HE TOV
Kavoviouo (EE) 2017/1129, katoniv €ykpiong Tng
Enirponng KepaAaiayopac. To evnuepwTikO OeATio Ba
NEPIEXEI, METAEU AAAWV, Kal TIG avaykaieg NANPoPopieg nou
anairolvTal yia TNV &VNUEPWON Tou €nevOUTIKOU Kolvou
OXETIKA HE TN ZUYXWVEUON OUPPWVA HE TNV KEIPEVN
vopoBeaia.

Stock Exchange, a prospectus will be issued and published
in accordance with Regulation (EU) 2017/1129, following
the approval of the Hellenic Capital Market Commission.
The prospectus will include, among other things, the
necessary information required to inform the investing
public about the Merger in accordance with applicable
legislation.

1.7.Tnv  nuépa  kataxwpnong oto [.EMH. 1ng
oupBoAaioypa®Ikng npa&ng ouyxwveuong Madi pe TN
OXETIKN EYKPITIKN anogacn Tng apuodiac apxnc (EPeEng n
«Hpépa OAOKARPWONG TNG ZUYXWVEUONG»), N
d1adikaaia TNG ZUyXWVEUONG OAOKANPWVETAI KAl ENEPXOVTAI

autodikala  kal  Tautoxpova, TOOO METAEU  TNG
Anoppopwpevng ETaipeiac  kai  Tng  Anoppo@woag
Etaipeiac, 000 kal évavri Twv TpiTwv, Ta €ENC
anoTeAéopara:

1.7.0n the date of registration with the GEMI of the notarial
deed of the Merger together with the relevant approval
decision issued by the competent authority (hereinafter,
the “"Merger Completion Date”), the Merger process
shall be completed, and the following effects shall occur
automatically and simultaneously, both for the Absorbing
and the Absorbed Company and vis-a-vis third parties:

1.7.1. H Anoppopwuevn Etaipeia 6a petapipacel, ocUppwva
ME TNV nap. 7 Tou apbpou 16 Tou v. 2515/1997, TO
oUvoAo Tng nepiouaiac TngG (evepynTiko kai NadnTiko)
oTnv Anoppopwoa ETaipeia Ye Bacn Tnv nepiouciakn
TNG KATACTAON, N OMoia anoTUNWVETal aTov IooAoyIoHO
MeTaoxnuaTiopou TnG Anoppopwpuevng ETaipeiag, kai
onw¢ autn (n neploucia) Ba neplypdPeTal oTn
oupBoAaioypa®ikn NPAgn ouyxwveuonc kai Ba Exel
OladoppwBei  péxpl TNV Hpépa OAokARpwoNG Tng
Juyxwveuonc. 'Etol, n Anoppogwpevn Etaipeia Ba

1.7.1. The Absorbed Company shall, in accordance with
Article 16(7) of Greek Law 2515/1997, transfer its
entire estate (assets and liabilities) to the Absorbing
Company, based on its financial condition as reflected
in the Absorbed Company’s Transformation Balance
Sheet and as further described in the notarial deed of
the Merger, as such estate shall have developed by the
Merger Completion Date. Accordingly, the Absorbed
Company shall transfer to the Absorbing Company all
rights, intangible assets, claims, or any other assets,
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HETABIBAocel oTnv Anoppopwaoa ETaipeia kade dikaiwpa,
aulo ayabo, aiwon r) aAo NepIoUCIakd OTOIXEIO Kal av
akopa dev katovopdaleTal €101kA, OUTE NEPIYPAPETAl e
akpiBeia oTo napodv, Tov IgoAoyiopd MeTaoXnuUaTIoPoU
NG, TN CUpBoAdIoypaIKr NPAgn CUYXWVEUONG, EiTE
ano napaAeiyn eite and napadpopn, TIC Naong euong
adeleG Nou €xouv xopnynbei anod TIC apxec, kabwg Kal
JIKAIWKATA, UMNOXPEWOEIC N EVVOUEG OXECEIC MOU
NPOKUNTOUV anod onoladnnoTe AAAN OXETIKN oupBaon n
dikaionpa&ia kar Ta onoia OAa and Tnv Hpépa
OMOKANPWONG TNG ZUYXWVEUONG MEPIEPXOVTAl KATA
nAnpn kupioTnTa otnv Anoppopwoa Etaipeia. Kata
ouvéneld, katd Tnv Hpépa OMokARpwong TNng
Juyxwveuonc n Anoppopwoa ETaipeia kabioTartal
Kupia, VopEag, kAaToxog kal dikaloUxog kabe KivnTou Kal
aKIVITOU MEPIOUTIaKOU OTOIXEIOU TNG ANOPPOPWHEVNG
ETaipeiag, Twv anaimoswv autng kaTta TPIiTWV ano
onoladnnoTE aITia Kal av anoppeouV Kal Navrog eV YEVEI
MEPIOUTIAKOU TNG OTOIXEIOU, CUKNEPIAAKBAVOUEVOU Kal
TOU OUVOAOU TWV UNOXPEWTEWV AUTAG.

even if not expressly named or accurately described in
the present document, the Transformation Balance
Sheet, or the notarial deed of the Merger, whether due
to omission or oversight, including all types of licenses
granted by authorities, as well as any rights,
obligations, or legal relationships arising from any
related agreement or legal act, all of which shall be
transferred in full ownership to the Absorbing
Company as of the Merger Completion Date. As a
result, as of the Merger Completion Date, the
Absorbing Company shall become the full owner,
possessor, holder, and beneficiary of all movable and
immovable assets of the Absorbed Company, its claims
against third parties from any cause whatsoever, and
all other elements of its estate, including all of its
liabilities.

1.7.2.

H Anoppopwoa ETaipeia unokabBioTatalr autodikaia,
NANPWG Kal Xwpic kapia aAAn diaTunwon, cUPPWVa PE
TOV VOMO, OTa OJIKAIWUATA, EVVOHEG OXECEIC KAl OTIC
UNOXPEWOEIG TNG Anoppopwievng ETaipeiac ouveneia
KaBoAIKAG d1adoXNG XWpPIC KaTaBoAr POpwv Kal TEAWV,
oUppwva pe TIC diaTa&eic Tou apbpou 16 Tou .
2515/1997 kai Tng nap. 2 Tou apbpou 18 TOU V.
4601/2019, 6nwc IoxUoULV.

1.7.2. The Absorbing Company shall, by operation of law,
fully and without any further formalities, succeed to all
rights, legal relationships, and liabilities of the
Absorbed Company through universal succession and
without the imposition of taxes or duties, in accordance
with Article 16 of Greek Law 2515/1997 and Article
18(2) of Greek Law 4601/2019, as in force.
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1.7.3. O1 ekkpepeic dikec TNG Anoppopwpevne ETaipeiag Ba
ouveyifovtal ano Tnv Anoppopwoa ETaipeia autodikaia
Kal Xwpic kapia AaMn diaTunwon. Avagopika e
EKKPEMEIC OikeG nmou dieEayovtal otnv alhodann, n
Anoppopwoa Etaipeia 6a npoBei o€ kaBe anapaitnTn
evépyela N diatunwon nou npoPAEneTal ) eniBAAAeTal
ano TIC OIKEIEC JIATAEEIC TOU €PAPHOCTEOU OIKOVOUIKOU
dlkaiou yia TNV unokataoTracn TnG AnoppoPwHEVNG
Etaipeiac and Tnv Anoppopwoa ETaipeia kar TN
ouvexion Tng 8iknNg ano Tnv TeAsuTaia.

1.7.3.

Any pending litigation of the Absorbed Company shall
continue automatically in the name of the Absorbing
Company, without any further procedural steps. With
respect to proceedings conducted abroad, the
Absorbing Company shall take any action or step
required or prescribed by the applicable foreign
procedural law in order to substitute itself for the
Absorbed Company and to ensure the continuation of
the proceedings in its own name.

1.7.4. H petaypa®n TwV aKIVATWV KAl EMAPAYRATWY
OIKAIWKATWY  YeEVIKWG Mou  peTafiBalovrar  otnv
Anoppopwaoa ETaipeia yiveTal cUpgwva Pe Tnv nap. 8
Kal Tnv nap. 9 Tou apbpou 16 Tou v. 2515/1997 O6nwg
IoXUOUV.

1.7.4.

Registration of real estate and /n remrights transferred
to the Absorbing Company shall be effected in
accordance with paragraphs 8 and 9 of Article 16 of
Greek Law 2515/1997, as in force.

1.7.5. AIKQI®PATA, UMNOXPEWOEIC KAl YEVIKA EVVOUEC OXEODEIC
™G AnoppopwpevnG Etaipeiag, nou diEnovral ano
al\odand dikaio, petapiBalovralr oTnv AnoppoPwoa
Etaipeia autodikaia oUppwva MPe TIC dIATAEEIC TOU
apBpou 16 Tou v. 2515/1997 kai Tou apBpou 18 Tou v.
4601/2019, onwc IoxUouv, CUPPWVA HE TO EPAPHOCTED
eAnviko dikalo (lex societatis).

1.7.5.

Rights, obligations, and general legal relationships of
the Absorbed Company governed by foreign law shall
be transferred to the Absorbing Company by operation
of law in accordance with the provisions of Article 16
of Greek Law 2515/1997 and Article 18 of Greek Law
4601/2019, as in force, and under the applicable Greek
law (/ex societatis).

1.7.6. Ze nepinTwon nou To ahhodand Oikalo eite Oev
avayvwpilel Tnv kaBoAikr| diadoxr onwc npoBAEneTal
anod To €AANVIKO dikalo Nepi PETAOXNMATIOMWY, EiTE
anaiteital, kata TIC OlaTa&eic Tou, n Olevépyela
NPOOBETWV EVEPYEIWV T OIATUNWOEWY EK PEPOUC TNG
Anoppopwuevne  Etaipeiac 1 TNg  Anoppodwadac

1.7.6.

In the event that the applicable foreign law does not
recognize universal succession as defined under Greek
transformation law, or requires the performance of
additional acts or formalities by either the Absorbed or
the Absorbing Company, the Absorbing Company shall
undertake all necessary actions in accordance with the
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Etaipeiac, n Anoppo@woa Etaipeia 6a avaAapel kabe
avaykaia npagn r evepyela oUPP®WVA HE TIC ANAITACEIG
TOU OXETIKOU aAAodanou OIKaiou, MPOKEIMEVOU Va
d1a0(ANIOTEl N ANOTEAECUATIKA UNOKATAOTACT TG OTA
ev AOyw OIKQIWUATA Kal UMOXPEWOEIC KaBwe Kal n
pETABIBaon -HEXPI TNV OAOKARpPwWON ™G
unokaTaoTaonc- TWV ~ OXETIKWOV  OIKOVOUIKWV
anoTeAeouaTwyv otnv Anoppopwad ETaipsia.

requirements of such foreign law in order to ensure the
effective substitution of the Absorbing Company with
respect to such rights and obligations, and the
transfer—until full substitution is effected—of all
relevant financial results to the Absorbing Company.

1.7.7.

Ta anoBepatika TnG AnoppoPwpevng ETaipeiag, onwg

epgavidovral  otov  Iooloyiopd  MeTaocxnuaTiopou
Kabwg kal Ta €10IkA apopoAdynTa anoBeyaTika anod pn
dlavepnBévra kEPON, TA Aoind  agopoAdynTa

anoBepuaTika, ol apOpPOAOYNTEC KPATNOEIC €M TwV
kepdwV, KABWC Kal OAA €v YEVeEl T anoBePaTikG oTnv
Qopoloyikiy Bacn Tng Anoppopwuevng ETaipeiac 6a
HETaPepBOUV kal Ba eupgavifovral autouola OE
avTioToIXoug €101KoUC Aoyapliacpouc TnG ANoppopwaac
ETaipeiac.

1.7.7.

The reserves of the Absorbed Company, as reflected in
the Transformation Balance Sheet, including any
special tax-exempt reserves from undistributed profits,
other tax-exempt reserves, tax-exempt profit
allocations, and in general all reserves recorded in the
tax accounts of the Absorbed Company, shall be
transferred to and reflected unchanged in
corresponding special accounts of the Absorbing
Company.

1.7.8.

To GUVOAO TWV HPETAPEPOUEVWV POPOAOYIKWV {NHIQV
™G Anoppogwpevne Etaipeiag 6a peTagepbolv oTnv
Anoppopwoa ETaipeia und Toug idloug dpoug nou Ba
ioxuav yia Tnv Anoppopwpevn ETaipeia eav n
Juyxwveuon dev gixe AdBel xwpa.

1.7.8.

All carried-forward tax losses of the Absorbed
Company shall be transferred to the Absorbing
Company under the same conditions as would have
applied to the Absorbed Company had the Merger not
taken place.

1.7.9.

O1 epyalopevol TnG AnoppopwpevnG Etaipsiac 6a
pETaPePBOUV oTnv  Anoppopwoa ETtaipeia kar n
TEAEUTAIQ UMEIOEPXETAl AUTODIKAIWG OTn B€on TNng
AnoppopwpevnG Etaipeiac  wg  gpyoddtng. Ol
epyaldopyevol  Ba  evnuepwBoOUV  eyKaipw¢  Kal

1.7.9.

The employees of the Absorbed Company shall be
transferred to the Absorbing Company, which shall
automatically assume the position of employer in
substitution of the Absorbed Company. The employees
shall be duly and timely informed of the Merger in
accordance with applicable law.
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NPOONKOVTWC YIa TN ZUYXWVEUON ONw¢ npoPAEnETal
ano Tnv oikeia vopoBeaia.

1.7.10. To Mpoypappa AiaBsong AikaiwpaTtwy Mpoaipeong yia
TNV anokTnon HeToxwv (EPeENC To «Mpoypappa Stock
Options») nou €xel Boniosl n Anoppopwpevn ETaipeia,
Ba perapepBei otnv Anoppopwoa ETaipeia. H ouvéxion
Kal epappoyn Tou Mpoypdupatoc Stock Options, ano
TNV Anoppopwoa ETaipeia, 8a TeBei npog £ykpion oTn
Fevikl ZUVEAEUON TWV METOXWV TNG Anoppopwodg
Etaipeiag, n onoia Oa anogaciosl kai eni TG
Juyxwveuong, oUPewva Pe TIC OIaTA&EIC Tou apBpou
113 Tou v. 4548/2018.

1.7.10. The Stock Option Plan for the acquisition of shares
(hereinafter, the “Stock Option Plan”) established by
the Absorbed Company shall be transferred to the
Absorbing Company. The continuation and
implementation of the Stock Option Plan by the
Absorbing Company shall be submitted for approval to
the General Meeting of the shareholders of the
Absorbing Company, which shall also decide on the
approval of the Merger, in accordance with Article 113
of Law 4548/2018.

1.7.11. O1 peToyol TnG Anoppowpevng ETaipeiac kaBioTavral
METOXOI TNG Anoppopwoag ETaipeiac, AappavovTag Tig
VEEG UETOXEC Mou Ba ekdoBoUlv and Tnv Anoppopwoa
ETaipeia oTo NAQiolo TNG ZUYXWVEUONG, OUPPWVA HE TN
>xeon AvTal\ayng nou nepypageTal oTov 0po 4.2 Tou
napovToc,.

1.7.11. The shareholders of the Absorbed Company shall
become shareholders of the Absorbing Company,
receiving the new shares to be issued by the Absorbing
Company in the context of the Merger in accordance
with the Exchange Ratio described in Clause 4.2
hereof.

1.7.12.H Anoppo@wpevn Etaipeia 6a AuBei autodikaiwg,
€€a@avi{OPEVNG TNG VOUIKNAG TNG NPOCWNIKOTNTAG XWPIG
va €ivai anapaitnTn n ekkadapion Tng, ol O JETOXEC TNG
dlaypagovTal and To XpnuarioTnpio ABnvav.

1.7.12. The Absorbed Company shall be automatically
dissolved, with its legal personality ceasing to exist,
without liquidation, and its shares shall be delisted
from the Athens Exchange.

1.8.H Anoppogwevn ETaipeia dnAwvel, undoxeTal kai yyudarai
oTl: (a) n neploucia TNG WG OUVOAOU EVVOOUWEVNG
(evepynTikO Kal NabnTiko) katda Tnv 31.12.2024 sivar autn
nou avageperal atov Iooloyiopod MeTaoxnuaTiopou Tng,
gTOV 0noio avaypagovTal Ta elopepopeva, JeTaBiBalopeva

1.8.The Absorbed Company declares, represents, and
warrants that: (a) its assets, considered as a whole (assets
and liabilities) as at 31 December 2024, are as stated in
its Transformation Balance Sheet, in which the assets to
be contributed, transferred, and delivered to the
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kal napadidopeva oTnv Anoppopwoa ETaipeia nepiouaiaka
oToIxeia, Kal (B) Ta €l0pePOUEVA EVEPYNTIKA HEV OTOIXEIO
TUYXAGvouv TNG anOKAEIOTIKAG KuplidTNTAg autng, Ta O€
naénTika oToIXEia €ival auta nou avaypa@ovTal oTovV WG
avw Ioohoyiopd MetaoxnuaTiopou TngG.

Absorbing Company are reflected; and (b) the contributed
assets are in its exclusive ownership, and the liabilities are
those set out in the aforementioned Transformation
Balance Sheet.

1.9.H Anoppopwoa Etaipeia dnAwvel OTI anodexerar Tnv
€1I0Popd TWV OTOIKEIWV TOU EVEPYNTIKOU, TOU NadnTIkoU Kal
NG kabapng B€ong Tng Anoppowpevng ETaipeiag, onwg
epgavifovral otov IgoAoyiopd MeTaoynuaTiopou TnG, Kai
onw¢ autda Ba diIapopPwWBOUV HEXPI TNV OAOKANPWON TNG
Juyxwveuonc. Ta nepiouciakd auta oToixeia Ba anoteAolv
MEPOC TOU EvepyNTIKOU KAl TOou naénTikoU TNng
Anoppopwaoag Etaipeiac,.

1.9.The Absorbing Company declares that it accepts the
contribution of the assets, liabilities, and net equity of the
Absorbed Company, as reflected in its Transformation
Balance Sheet and as such will have evolved by the
completion of the Merger. These assets shall be
incorporated into the assets and liabilities of the Absorbing
Company.

2. AOyoI TNG ZUYXWVEUONG

H Zuyxwveuon eubuypaypileTal ue Tn oTPATNYIKA KATEUBUVON TOU
Opilou kai oToxeuel OTnv amlornoinon TNG ETAIPIKAG  Kal
KEQAAAIGKNG Tou JOWNG, ME OTOXO TN BEATIWON TNG AEITOUPYIKNG
anodoTikdTNTAg kai Tnv evioxuon Tng eueligiag oTtn diaxeipion
kepahaiwv kal Aerroupyimv. H diatnpnan 000 EEXWPIOTWV VOUIKWOV
OVTOTATWV OtV €EUNNPETEI MAEOV OUCIACTIKO AEITOUPYIKO N
ENONTIKO OKOMO, I0iWG UMO TO Mpioda TnG E&vioxuong Tng
keahaiakng 6€ong Tou OpiAou Kal TNG ONHAVTIKAG anokAIHAKwong
TV Hn €EunnpeToUEVWY avolydatwv. Me Tnv  evonoinon,
neplopiovrar ol dladIkaoTIKEG Kal  €MOMTIKEC — ANAITAOEIC,
anA\ouoTeUETAl N €0WTEPIK OIAKUBEPVNON Kal €MITUYXAVETal
opBOAOYIKOTEPN KATAVOMUR KOOTOUG kal KepaAdiwv. MapdAinAa,
dnuioupyouvTal NPoUnoBETeIC yia TaxuTepn AWn anoPAacewy Kal
a&ionoinon oIkoVOMI®V KAIRAKag, YEYovog nou evioXUEl Tn GUVOAIKN
anodoTIKOTNTA KAl TNV avTaywvioTIKOTNTA Tou OpiAou.

1. Rationale for the Merger

The Merger is aligned with the Group’s strategic direction and
aims to simplify its corporate and capital structure, with the
objective of improving operational efficiency and enhancing
flexibility in capital and operations management. The
maintenance of two separate legal entities no longer serves a
meaningful operational or regulatory purpose, particularly in light
of the strengthened capital position of the Group and the
significant reduction in non-performing exposures. Through the
consolidation, procedural and supervisory requirements are
reduced, internal governance is streamlined, and a more efficient
allocation of costs and capital is achieved. At the same time, the
Merger creates the conditions for faster decision-making and the
realization of economies of scale, which enhance the overall
efficiency and competitiveness of the Group.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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3. Oikovopika Zroixeia ETaipeiov

3.1.

To peToxIKO Kepahalo TnG Anoppopwoac ETaipeiag
avepyeTal oTo nocod Twv € 3.941.071.968,10 diaipoUpevo
o€ 3.683.244.830 KOIVEC OVOUACTIKEG JETOXEG OVOLATTIKNG
a&iac €1,07 €kaotn.

3. Financial Information of the Companies

3.1

The share capital of the Absorbing Company amounts to
€ 3,941,071,968.10, divided into 3,683,244,830 common
registered shares, each with a nominal value of € 1.07.

3.2.

To 0c peTOXIKO KedaAaio TnG Anoppodwievng ETaipiac,
avepyeTal oTo Noao Twv € 808.881.992,38 diaipoUpevo o€
3.676.736.329 KOIVEC OVOMAOTIKEG METOXEG OVOUACTIKAG
a&iac €0,22 £kaotn.

3.2.

The share capital of the Absorbed Company amounts to €
808,881,992.38, divided into 3,676,736,329 common
registered shares, each with a nominal value of € 0.22.

3.3.

H Anoppogwpevn ETaipeia kaTtéxel apeoa nocootd 100%
TOU PeToXIKOU KeaAaiou Tng Anoppopwoag ETaipeiac kai
Ba d1IaTNPAOoElI TNV KUPIOTNTA TOU GUVOAOU TWV HETOXWV
QUTWV PEXPI TNV OAOKANPWON TNG ZUYXWVEUCNC.

3.3.

The Absorbed Company directly holds 100% of the share
capital of the Absorbing Company and shall retain
ownership of all such share capital until the completion of
the Merger.

3.4.

H kaBapry ©éon Tng AnoppopwpevnG ETtaipeiac 6a
npoodiopioBei OTO NAAICIO TNG OXETIKNG EKOEONC EKTIKMNONG
TWV OPKWTWV €AeykTwv, Pacsl Tou IoohoyiopoU
MeTaoynuaTiopou.

3.4.

The net asset position of the Absorbed Company shall be
determined based on the statutory auditor’s valuation
report prepared in accordance with its Transformation
Balance Sheet.

3.2.

H Anoppopwpevn Etaipeia €xer eykpivel Mpoypappa
Ayopdc Idiwv MeToxwv (epe€nc To «Mpoypappa»), Bacel
™G ano 30.04.2025 anogaong TnG TakTikAG TEVIKAG
Juvé\euonGg TwV METOXWV autng. H didpkela  Tou
MpoypdupaTtog eival 12 PAvEG and Tnv €nogevn Tng
NUEPOUNVIag €ykpiong Tou anod Tnv Eupwnaikn KevTpikn
Tpanela. To Mpdypaupa Oa avaocTtalei npiv and Tnv

3.5.

The Absorbed Company has approved a Share Buyback
Programme (the “Programme”), pursuant to the
resolution of its Annual General Meeting of shareholders
dated 30 April 2025. The Programme has a duration of 12
months from the day following its approval by the
European Central Bank. The Programme shall be
suspended prior to the approval of the Merger, specifically

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate
HETAPpacn Tou eAMnvikoU kelpevou (apioTepr) oTnAn). 2Ze nepinTwon avakpifolg translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avripaong PeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpevou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO eEANVIKO Keipevo.
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EYKPION TNG ZUYXWVEUONG, OUYKEKPIYEVA KATA TNV
TeAeuTaia epyaciun nuépa npiv and Tnv nuUEpopnvia
npookANONG  Twv  [evikwv  ZUVEAEUOEWV  TWV
OUYXWVEUOUEVWY  ETaIpElV  nMou  Ba  kAnBouv va
anogacioouv TNV &ykpion TnG. Karta Tnv nuepounvia
npookANONG TwV FeEVIKWY JUVEAEUOEWV, O apiBuoOC Twv
10iv PETOXWV TNG AnoppopwpevnG ETaipeiag Ba Exel
opioTikonoinBei. O1 ev Aoyw i0IEC PETOXEC Ba akupwBouv
KaTd Tnv OAOKANpwOn ZuyXwveuonc oUPPWVA HE TO
apBpo 18 nap. 5 (B) Tou v. 4601/2019.

on the last business day prior to the date on which the
General Meetings of the merging companies are convened
to approve the Merger. On the date of convening of the
General Meetings, the number of own shares held by the
Absorbed Company shall be finalized. Said own shares
shall be cancelled upon completion of the Merger, in
accordance with Article 18(5)(b) of Greek Law 4601/2019.

4. Ixéon AvraAAaynG TWV HETOX®V TNG ANOPPOPOHEVNG
ETaipeiag kai TnG Anoppo@pwaac ETaipeiag npog TiG VEEG
HETOXEG NoU 6a NPOKUWOUV HETA TN ZUYXWVEUOT
4.1. Aedopevou 0TI n Anoppo®wpevn ETaipeia katexel To 100%

Tou eToxikoU kepaAaiou TnG Anoppogwoac ETaipeiag, n
Juyxwveuon 6a odnynoel OTOo va nepiENBel  oTnv
Anoppopwoa ETaipeia To OUVOAO TWV UQPICTAPEVWV
METOXWV TNG Anoppopwoac ETalpeiag oUppwva pe TO
apbpo 49 nap. 4 (B) v. 4548/2018. Me anogacn nou Ba
AaBel n Mevikr Zuvéleuon Tng Anoppo®waag ETaipeiag nou
Ba eykpivel TN ZUYXWVEUON, Ol METOXEC aUTEC Oa
akupwBoUv pe avTioTolXn MEIWON TOU  METOXIKOU
kepahaiou Tng Anoppopwoag ETaipsiac. MapaAlinAa, ol
VEEG KOIVEC OVOMAOTIKEG METOXEC TNG ANoppoPwoac
ETaipeiac nou Ba ekdoBouv 0TO NAAICIO TNG ZUYXWVEUONG
Ba dlaveunBbolUv anoKAEIOTIKA OTOUG HETOXOUG TNG
Anoppopwuevng ETaipeiac.

4. Share Exchange Ratio between the Absorbed
Company'’s Shares and the Absorbing Company for the
New Shares to be Issued following the Merger
4.1. Since the Absorbed Company holds 100% of the share

capital of the Absorbing Company, the Merger shall result
in the transfer to the Absorbing Company of all existing
shares of the Absorbing Company in accordance with
Article 49(4)(b) of Greek Law 4548/2018. Pursuant to the
resolution to be adopted by the General Meeting of the
Absorbing Company approving the Merger, such shares
shall be cancelled through a corresponding reduction of
the share capital of the Absorbing Company. At the same
time, the new common registered shares of the Absorbing
Company to be issued in the context of the Merger shall
be distributed exclusively to the shareholders of the
Absorbed Company.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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4.2. 2710 nNAqiolo auTo, MPOTeiveTal N oxeon avraAAayng Twv
METOXWV Vva €ival pia (1) vEa KoIvr| OVOUACTIKN HETOXN TNG
Anoppopwaoag ETaipeiac yia kae pia (1) koivry ovouaoTikn
METOXN TNG Anoppopwievng ETalpeiac (epeEnc n «Zxéon
AvtaAAayne»).

4.2.

In this context, the proposed share exchange ratio shall
be one (1) new common registered share of the
Absorbing Company for each one (1) common registered
share of the Absorbed Company (the "Exchange
Ratio").

4.3.1a TNV avwTEPW OXEON avTaAAaync TwV HETOXWV TwV
OUYXWVEUOHEVWY ETAIPEI®V, N Anoppopwoa ETaipeia kai n
Anoppo@wpevn ETaipeia avéBeoav aTnv EAEYKTIKN ETAIPEIQ
«Deloitte Avwvupn Etaipeia OpkwTwv EAeykTwv» (A.M.
>OEA: E120) Kal OUYKEKPIYEVA OTOUG OPKWTOUG ENEYKTEC
K.K. AnuATpn Katounokn (A.M. ZOEA: 34671) kal
KwvoTtavTivo KakoAupn (A.M. ZOEA: 42931) avTioToixa Tn
dlatunwon yvoung yia To Oikalo Kal €UNOYo TNG
NPOTEIVOPEVNG 2XéonG AvTaAAaynG. ZUMQWVA HE TIG
EKOETEIC TWV AVWTEPW AVAPEPOUEVWY EUMEIPOYVWHOVWY,
N NPOTEIVOUEVN ZXE€on AvTaAayNnG TwWV HETOXWV TNG
AnoppogwpuevnG ETaipeiac  npog TIC UETOXEC TNG
Anoppopwoag ETaipeiac kpibnke dikain kar  Aoyikn,
oUppwva pe To apbpo 10 Tou v. 4601/2019.

4.3.

For the purposes of the above Exchange Ratio between
the shares of the merging companies, the Absorbing
Company and the Absorbed Company appointed to the
audit firm "Deloitte Certified Public Accountants S.A."
(SOEL Reg. No. E120), and in particular statutory auditors
Mr. Dimitrio Katsimpoki (SOEL Reg. No. 34671) and Mr.
Konstantino Kakolyri (SOEL Reg. No. 42931), accordingly
to issue an opinion on the fairness and reasonableness of
the proposed Exchange Ratio. According to the reports of
the aforementioned experts, the proposed Exchange
Ratio between the shares of the Absorbed Company and
those of the Absorbing Company was deemed fair and
reasonable, in accordance with Article 10 of Law
4601/20109.

4.4. Aedopevou 0TI To GUVOAO TWV PETOXWV TNG ANOPPOPWOac
ETaipeiac avrikel otnv Anoppopwievn ETaipeia, To guvolo
TWV PETOXWV TNG Anoppopwoag ETaipeiag YeTda anod tnv
OAOKANPWON TNG ZUYXWVEUONG Ba aviKel OTOUG HETOXOUCG
™G Anoppo@wpevne ETaipeiac. Zuvenwc, MNApEAKEl N
napadeon NANPOPOPIWY OXETIKA ME TIC HEBODOUG
anoTipnong yia Tov KabopIiopd TNG NPOTEIVOMEVNG ZXEONG
AvtaAhaync Twv HeToXwv, kabwg n Zxéon Avraiayng
eival €€ avTikelgévou dikain Kal AOYIKH.

4.4.

Given that all shares of the Absorbing Company are held
by the Absorbed Company, following the completion of
the Merger all shares of the Absorbing Company shall be
held by the shareholders of the Absorbed Company.
Accordingly, no further information is required regarding
valuation methods used to determine the proposed
Exchange Ratio, since the Exchange Ratio is objectively
fair and reasonable.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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5. MeToxik0 KegpdaAaio TnGg Anoppopwoag ETaipeiag kara
TNV OAOKARP®WON TNG ZUYXWVEUONG
5.1. Mg TNV 0AOKANPWON TNG ZUYXWVEUONG:
a. To PeToXIkO Kepahalo TnG Anoppopwievng ETaipeiag
gloPEPETal oTNV Anoppopwoa ETaipeia, cUppwva Ye Tnv
nap. 5 Tou apBpou 16 Tou v. 2515/1997.

5. Share Capital of the Absorbing Company upon
Completion of the Merger
5.1. Upon the completion of the Merger:
a. The share capital of the Absorbed Company shall be
contributed to the Absorbing Company, in accordance
with Article 16(5) of Greek Law 2515/1997.

B. ZUppwva pe To apbpo 18 nap. 5 (B) Tou v. 4601/2019,
ol idleC METOXEC TnG Anoppogwpevne Etaipeiag dev
avtaldaooovTal HE VEEC HETOXEC TNG ANoppoPpwaoac
ETaipeiac kar akupwvovTal auTodiKaiwg Kata Tnv
OAOKANPWON TNG ZUYXWVEUONC, EVK) TO HETOXIKO KEPAAQIO
™G Anoppopwaoac dev au&averal (PEIWVETAI) KATA TO
avTtioTolxo nooo. Ensidry n Anoppopwuevn ETtaipeia
kKatéxel To 100% TOu METOXIKOU KepaAdiou Tng
Anoppopwoag ETaipeiag, n Zuyxwveuon 6a odnynoel oTo
va nepieNBel otnv Anoppopwoa ETaipeia To gUVOAO Twv
UQIOTAUEVWY METOXWV TnG Anoppopwoac ETaipeiag
oUppwva e To apbpo 49 nap. 4 (B) v. 4548/2018. Me
anogacn nou 6a AdBel n Tevikn ZuvéAeuon TNG
Anoppopwaoac ETaipeiac nou Ba eykpivel Tn ZUyXwveuaon,
ol MeToXEC TNG Anoppogwoac Etaipeiag, ol onoieg 6a
nepieNBouv  otnv Anoppopwoa ETalpeia, 6a akupwBouv
ME MEIWON TOU UQPIOTAUEVOU WETOXIKOU KepaAaiou Tng
Ugoug €3.941.071.968,10 pe TaAuTOXpOVN aNOOREDN
I00NoooU  PEPOUC TNG a&iac KTAOEWG Mou  EXel N
Anoppopwpevn Etaipeia yia Tnv Anoppopwoa Etaipeia,
EVW TO unodloino TnG aiac KToews Ba axBei o€ Xpéwaon
™G KaBapng ©Ocong ota PBiBAia TNG Anoppodwadg
ETaipeiac.

b. Pursuant to Article 18(5)(b) of Greek Law 4601/2019,
any own shares held by the Absorbed Company shall not
be exchanged for new shares in the Absorbing Company
and shall be automatically cancelled upon completion of
the Merger. The share capital of the Absorbing Company
shall not be increased (or decreased) by the
corresponding amount. Since the Absorbed Company
holds 100% of the share capital of the Absorbing
Company, the Merger will result in the transfer to the
Absorbing Company of all existing shares of the
Absorbing Company, in accordance with Article 49(4)(b)
of Greek Law 4548/2018. By resolution of the General
Meeting of the Absorbing Company approving the
Merger, the shares of the Absorbing Company that will
be transferred to the Absorbing Company shall be
cancelled, resulting in a reduction of the existing share
capital of the Absorbing Company by €
3,941,071,968.10, and a simultaneous write-off of an
equal portion of the acquisition cost recorded by the
Absorbed Company in respect of the Absorbing
Company. The remaining acquisition cost shall be
debited against the equity of the Absorbing Company.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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y. TauTtdxpova, To JETOXIKO KEPAAAIo TNG ANoppoPpwadag
Etaipeiac 6a au&nBei katd nood nou Ba kaBopioTei pe
Baon T0 TEAIkO MeToXIKO KepdaAaio TnG ANOppoPpOHEVNG
ETaipeiac, apou agaipebei n ovopaoTikn aia Twv 10wV
METOXWV Mou Ba €xouv anokTnOsi PExpl TNV NUEPOUNVia
NPOOKANONG TwWV ViKWV ZUVEAEUOEWY, HE TNV €kdOON
VEWV KOIVWV OVOMAOTIKWV HETOXWV, OVOUACTIKNG agiag
€0,22 €kA0TN. ZNUEIWVETAI OTI TO PETOXIKO KEPAAQIO TNG
Anoppopwuevng ETaipeiag avapeveral va éxel au&noei
MEXPI TNV nueEpounvia npookAnong Twv [evikwv
JUVEAEUOEWV AOYW TNG Aoknong SIKAIWUATWY NPOdipeaNC
yla TNV anokTnon HETOXWV.

c. At the same time, the share capital of the Absorbing
Company shall be increased by an amount to be
determined based on the final share capital of the
Absorbed Company, after deducting the nominal value of
the own shares acquired up to the date of the convening
the General Meetings. This increase shall be effected
through the issuance of new common registered shares
with a nominal value of € 0.22 each. It is noted that the
share capital of the Absorbed Company is expected to
have increased by the date of the General Meetings due
to the exercise of stock option rights.

0. Asdopevou OTI 0 akpIBNG apiBPOG TWV IDIWV HETOXWV
™G Anoppo®wpevnG ETaipeiac 6a kabopioTei katd TO
XpOVo NpOoKANONG Twv Mevikwv ZUvEAEUOEWY, TO TEAIKO
nood auénong Tou MeToXIkOU  KepaAaiou NG
Anoppopwaoag ETaipeiag kal o apiBuog Twv VEWV HETOXWV
nou Ba ekdoBoulv, Ba npooappooToUV avaidoyws. Q¢ ek
TOUTOU, TO METOXIKO KEPAAaIO TNG AnoppoPwoag
ETaipeiac petd Tnv oAokAnpwon Tn¢ Zuyxwveuonc Oa
dlapopPwOei Baoel Tou TEANIKOU apIBoU TWV PHETOXWV NOU
Ba ekdoBouv kal Ba diaveunboUv OTOUG HETOXOUG TNG
Anoppopwpevng ETaipeiac, 6nwg autoc 6a npokUWe! YETA
TNV OPIOTIKONOINON Tou apiBuoU TwV 18IV HETOXWV TNG
Anoppopwievne ETaipeiac kal Tou apiByoU Twv HETOXWV
nou Ba €xouv Npokuwel and Tnv Aaoknon OIKAIWHATWYV
NPOAiPEoNG yIa TNV ANOKTNOTN HETOXWV.

d. Since the exact number of own shares held by the
Absorbed Company shall be determined at the time of
the convening the General Meetings, the final amount of
the share capital increase of the Absorbing Company and
the number of new shares to be issued shall be adjusted
accordingly. As a result, the share capital of the
Absorbing Company upon completion of the Merger shall
be determined based on the final number of shares to be
issued and distributed to the shareholders of the
Absorbed Company, as this shall result from the finalized
number of own shares of the Absorbed Company and the
number of shares issued following the exercise of stock
options.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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5.2. H Anoppopwoa ETtaipeia 6a npoPei oe kaBe avaykaia
EVEPYEID YId TNV TPOMOMoIiNon TOU KATAOTATIKOU TNG
NPOKEIYEVOU va AdBouv  xwpa ol MeTABOAEC nou
npoBAEnovTal oTo napdv ZxedIo ZUNPBAoNC ZUYXWVEUONG.

5.2. The Absorbing Company shall take all necessary actions
to amend its Articles of Association in order to implement
the changes provided for in this Draft Merger Agreement.

6. Mpa&eic kai  OikovopikG  AnoTeAéopara TG
AnoppopwpevnG Etaipeiag ando Tnv Hpepopnvia
IooAoyiopoU £w¢ ka1 Tnv Hpépa OAokARpwoONG Tng
ZUYXWVEUONG

And TNV nueEpopnvia nou akoAouBei TNV nueEpounvia Twv

IooAoyiopwv MeTaoxnuatiopou, fTol TV 31.12.2024, kai PéX!

TNV Huépa OAoKANPWONG TNG ZUYXWVEUONG, OAEG oI MPAEEIC nou Ba

yivouv anoé Tnv Anoppopwpevn ETtaipeia BswpouvTal yia

(POPOAOYIKOUG oKkoroug OTI Jlevepynobnkav yia Aoyapiacuo Tng

Anoppopwaoac ETaipeiac, kata Ta npoPAenopeva ata apbpa 7 nap.

2 gToIx. €, kal 18 v. 4601/2019, os ocuvduacouo Kal he To apbpo 16

v. 2515/1997 kal Ta OXETIKA Nood Ba peTapepBouv oTa BiBAia Tng

Anoppopwoac ETaipeiac Pe OUYKEVTPWTIKN €yypapn Tnv Huépa

OMokAfpwong TN Zuyxwveuonc. TMa AoyloTikoUg okonoug, ol

avmTEPW NPAageic Ba BewpoUvTal WC YEVOUEVES Yia Aoyaplaopod TnG

Anoppopwoac ETaipeia¢ aueowc HPETA TNV OAOKANPWON TNG

ZUYXWVEUONG.

6. Acts and Financial Results of the Absorbed Company
from the Transformation Balance Sheet Date to the
Merger Completion Date

As of the date following the Transformation Balance Sheet date,
namely 31 December 2024, and until the Merger Completion Date,
all transactions carried out by the Absorbed Company shall, for
tax purposes, be deemed to have been carried out on behalf of
the Absorbing Company, in accordance with Articles 7(2)(e) and
18 of Greek Law 4601/2019, in conjunction with Article 16 of
Greek Law 2515/1997. The corresponding amounts shall be
transferred to the accounting books of the Absorbing Company by
means of a consolidated entry on the Merger Completion Date.
For accounting purposes, the above transactions shall be deemed
to have been carried out on behalf of the Absorbing Company
immediately following completion of the Merger

7. AnoOespaTika kai Aoinoi Aoyapiacpoi kabapng 0£ong

APOPOAOYNTEC KPATNOEIG K TWV KEPOWV Kal €10IKa apopoAoynTa
anoBepaTika Tng Anoppopwievng ETaipeiac 8a petapepBolv Kal
0a eueavidovTal auTouoia gg avTioToixoug €10IKoUG Aoyapiacuoug
™G Anoppopwoa¢ Etaipeiac. 'OAa  Ta anoBepatikd Tng
Anoppopwuevne ETaipeiag, onwg gugavidovral otov IooAoyiopo
MeTaoXnuUaTiIopoU aAAd kal kaTta Tn YeTaPaTikn nepiodo  Kabwg
Kal Ta €10Ikd apopoAoynTa anoBepatika ano pn diaveunBevta

7. Reserves and Other Equity Accounts

Untaxed profit reserves and special tax-exempt reserves of the
Absorbed Company shall be transferred and recorded as-is in
corresponding special accounts of the Absorbing Company. All
reserves of the Absorbed Company, as shown in the
Transformation Balance Sheet and as accrued during the interim
period, including special tax-exempt reserves from undistributed
profits, other tax-exempt reserves, tax-exempt profit allocations,

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
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kEPON, Ta Aoina a@opoAdynTa anoBeuaTikd, oI APOpPOAOYNTEC
KPATAOEIG €Mi TwV KEPOWV, KABWGE Kal OAA €V YEVEI TA ANOBEPATIKA
oTn  @opoloyik Baon TN Anoppopwuevne Etaipeiac Oa
METaPePBOUV kal Ba epgavidovral autolold O QaVTIOTOIXOUG
€101koUG Aoyaplaopoug Tng Anoppopwadc ETaipeiac.

and any other reserves based on the tax accounts of the Absorbed
Company, shall be transferred and recorded without alteration in
equivalent special accounts of the Absorbing Company.

8. Alatunwoelg Mapadoong Twv MeToxwv nou Oa
€k3000UV AOY® TNG ZUYXWMVEUONG
8.1.An6 Tnv Hpépa ONOKANPWONG TNG ZUYXWVEUONG, N
Anoppopwoa ETaipeia 6a npoBei OTIC anapaitnTeg
EVEPYEIEC MPOKEIUEVOU VA  YIVOUV O  NAEKTPOVIKEG
KATaxwpnoeig aulwv TITAwv (0nw¢ npoBAEnsTal ano Tnv
loxUouoa VouoBeaia) yia TO OUVOAO TWV VEWV HETOXWV
nou Ba npokuwouv and Tn Zuyxwveuon. Or dikaiouxol
HETOXOI Ba evnUEPWOOUV OXETIKA OUUPWVA HE TOV VOUO.

8. Delivery Formalities for the Shares to be Issued due to
the Merger
8.1. From the Merger Completion Date, the Absorbing
Company shall take the necessary steps for the electronic
registration of the dematerialized securities (as required
by applicable legislation) for the total number of new
shares to be issued as a result of the Merger.
Shareholders entitled to receive the new shares shall be
notified accordingly, in compliance with the law.

8.2. MNa Tnv napadoon TwV VEWV PETOXWV Nou Ba npokUyouv
anoé Tn ZUyXWVEUON OTOUC OIKAIOUXOUC HETOXOUG TNG
Anoppopwuevng Etaipeiag, o1 dikaiouxol Ba npenel va
dlaBéTouv Aoyapiacpd afloypdpwv oTo ZU0TNHa Aulwv
Tithwv (Z.A.T.) nou diaxelpieTal To EANVIKO KevTpikd
anoBetnpio TiTAwv A.E.. 'OAeC o1 HETOXEG NouU €kdidovTal
OTOUG  METOXOUC TnNG  AnoppopwpevnG  ETaipeiag
napakoAouBolvTal PJeow Twv Aoyapiaouwv Agioypdpwv
oTo 2.A.T., kataxwpilovTal oTo Z.A.T. KAl OAEG O GXETIKEC
METABIBAoEIC Toug diakavovifovTal peow Tou Z.A.T..

8.2. In order to receive the new shares issued following the
Merger, the shareholders of the Absorbed Company must
hold a securities account in the Dematerialized Securities
System (DSS) operated by the Hellenic Central Securities
Depository S.A. All shares issued to shareholders of the
Absorbed Company shall be tracked through their DSS
securities accounts, recorded in the DSS, and all related

transfers shall be settled through the DSS.

9. Akaiwpa ZUPHETOXAG OTIG 31aVOHEG

O1 peToxec TnG Anoppopwoac ETaipeiag Ba napéxouv dikaimpa
OUMMETOXNG O KABe diavopn (kepdwv/PepiopaTog n aiAn) Tng
Anoppopwoac ETtaipeiac nou Ba AdBel xwpa and Tnv Hpépa

9. Right to Participate in Distributions
The shares of the Absorbing Company shall entitle their holders
to participate in any distribution (dividends/profit or otherwise) of

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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OAOKANPWONG TNG ZUYXWVEUONG Kal EPEENG.

the Absorbing Company taking place from the Merger Completion
Date onwards.

10.E1d1ka AikaiopaTta i Mpovopia

10.1. Aev u@ioTavtal PETOXOl TNG Anoppo@wodc Kal TNng
Anoppo@wpevng ETaipeiag nou va £xouv €1dikd SikainPaTa
Kal nNpovopia, ouTe Oikaiouxol AAAWV JIKAIWUATWY OTIG
OUYXWVEUOUEVEC €TaAIPEiEC, NANV TwV JIKAIOUXWV TOU
Mpoypdupatoc Stock Options TG  ANoppoPp®HEVNG
Etaipeiac, To onoio Beoniobnke pe Tnv anod 28.7.2020
anogaon TnNG TakTIKAG MEVIKAG ZUVEAEUONG TWV HETOXWV
NG ANoppoPWUEVNG, CULNPWvVA PE To apBpo 113 Tou V.
4548/2018. To Mpoypappa Stock Options, 6Nw¢ ykpidnke
ano Tnv w¢ avw anogaocn TG TakTIKAG MevIKAG ZuveAeuong
TWV METOXWV TNG Anoppogwpevng Etaipeiag kai
€EEI0IKEUONKE NEPAITEPW HE TIC ANOPACEIC TOU AIOIKNTIKOU
JudBouAiou  TnGg  Anoppopwpevnc  ETaipeiag  and
25.06.2021, 23.07.2021, 15/16.12.2022, 31.05.2023,
27.06.2023, 31.07.2023, 28.06.2024 ka1 28.03.2025, 1oxUEl
yia névre (5) €rn, pe évapén 1o 2021, pE TN HOPPN
JIKAIWPATWV NPOdIPESNC yIa TNV aAnodkKTnon HETOXWV HE
€kOOON VEWV HETOXWV Kal WE avTioTolxn au&non Tou
METOXIKOU KEPAAQiou Ta onoia XopnyouvTal € OTEAEXN TNG
Aloiknong kal Tou NPOoWMIKOU TNG AnoppoPWHEVNG
ETaipeiac kal TwV OUVOEDEUEVWY ME AUTAV ETAIPEIDV
oUppwva We To apbpo 32 Tou v. 4308/2014.

10.Special Rights or Privileges

10.1. There are no shareholders of either the Absorbing
Company or the Absorbed Company holding any special
rights or privileges, nor are there any other beneficiaries
of rights in the merging companies, with the exception of
the beneficiaries under the Stock Option Plan of the
Absorbed Company, which was established pursuant to
the resolution of the Ordinary General Meeting of the
shareholders of the Absorbed Company dated 28 July
2020, in accordance with Article 113 of Greek Law
4548/2018. The Stock Option Plan, as approved by the
aforementioned resolution of the Ordinary General
Meeting of the Absorbed Company’s shareholders and
further specified by resolutions of the Board of Directors
of the Absorbed Company dated 25.06.2021, 23.07.2021,
15/16.12.2022, 31.05.2023, 27.06.2023, 31.07.2023,
28.06.2024 and 28.03.2025, shall remain in force for five
(5) years, commencing in 2021, in the form of share option
rights for the acquisition of shares through the issuance of
new shares and a corresponding increase in share capital.
These rights are granted to members of the management
and personnel of the Absorbed Company and its affiliated
companies, in accordance with Article 32 of Law
4308/2014.

O péyioTog apiBuoc Twv dIKaIwPATWV nou oOuvaral va
eykpiBei kaBopioTnke oTa 55.637.000 dikaiwpaTa, kabe eva
€K TWV onoiwv Ba avTioTolxei o pia véa peToxn. H Tiun

The maximum number of options that may be approved
under the plan was set at 55,637,000, each option
corresponding to one new share. The exercise price for
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aoknong yia kabe pia vea petoxn Oa eivai ion pe € 0,23. Ta
JIKaIWUATA NPOaipEONG ackouvTal TUNUATIKA, OE €TNOIA
Baon yia nepiodo anod 1 €wg 5 xpovia. Kabe Tunua pnopei
va aoknBei OAIKWG 1 MEPIKWG Kal VA PETATPANEI OE PETOXEG
KaTda Tnv npoaipeon Twv epyalopevwy, P TNV Npolinobeon
ot Ba napapeivouv anaoyoAoUpevol and Tov ‘OuINo HEXPI
TNV npwTn OIaBEdIPn nuepounvia acknong. O1 €TAIPIKEG
npda&eic nou avanpoaappolouv Tov aplBud Kai TV TIPN Twv
METOXWV avanpooapuolouv avaAdywe kai Ta dikaimpaTa
NPOAaiPEoNG yIa TNV ANOKTNON HETOXWV.

each new share shall be €0.23. The share options vest in
annual tranches over a period of one (1) to five (5) years.
Each tranche may be exercised in full or in part and
converted into shares at the discretion of the employees,
provided that they remain employed by the Group up to
the first eligible exercise date. Any corporate actions
affecting the number or price of shares shall result in a
corresponding adjustment to the stock options

10.2. O avwTaTtog apiBuog Twv dIKAIWPATwV npoaipeong yia Tnv | 10.2. The maximum number of stock options that may be
anokTnon MeToxwv nou duvartal va aoknBei kata Ta exercised and the maximum number of shares in the
ENOMEVA £TN KAl O aAVOTATOG aPIBUOC METOXWV TNG Absorbed Company that may be issued upon full exercise
Anoppo@wpevng nou Ba €kdoBei 0 MePINTWON Nou ol of such options shall be 27,100,496 registered shares of
dikaioUxol aoKnoouv To oUVOAO TwV JIKAIWUATWV Toug Ba the Absorbed Company. The exercise price for each new
aveNBel ouvolika o€ 27.100.496 OVOPAOTIKEG METOXEG TNG share shall be € 0.23.

Anoppo@wpevnc. H Tiun aoknong yia kabe pia véa Petoxn
Oa eivai ion pe € 0,23.
10.3. Me 1nv €&aipeon Tou avw MpoypaupaTog Stock Options, dev | 10.3. Except for the above Stock Option Plan, no special

unapxouv 1010iTEpa  MPOVOMIAd UNEP TWV HEAWV TWV
AI0IKNTIKWV ZUMBOUAIWV TWV UNO OUYXWVEUON ETAIPEIWVY, N
TWV E0WTEPIKWV EAEYKTWV KAl EMMEIPOYVWHOVWV TWV UMNO
OUYXWVEUON €TAIpEIWV, OUTE npoBAénovTal and Ta
KATAoTaATIKA auTwv, oUTeE and TIC anoPAocelg TwV MevIKwV
JUVEAEUOEWV TOUG, OUTE napeExovTal TETold and Tnv
napoloa ZuyXwveuon.

privileges exist in favor of members of the Boards of
Directors of the merging companies, nor in favor of their
internal auditors or expert advisors, nor are such privileges
provided for in the articles of association or the resolutions
of the General Meetings of the merging companies, nor
are any granted under the present Merger.
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11. Tehikég AlaTagelg
H Zuyxwveuon TeAei unod Tnv aipeon Tng £ykpiong TnG Eupwnaikng
KevTpikng Tpanelac.

11. Final Provisions
The Merger is subject to the approval of the European Central
Bank.

To napov Zxedio ZUpBaonc Zuyxwveuong Ba dnuooicuBei kal Ba
unoBANnBei npoc &ykpion oTn levikn ZuvéAeuon KaBeUIag ano TIG
JUyXwveuopevee ETaipeiec, oUppwva pe Ta apbpa 8 kai 14 Tou
v.4601/2019, avTioToIxa.

This Draft Merger Agreement shall be published and submitted for
approval to the General Meeting of each of the merging
companies, in accordance with Articles 8 and 14 of Law
4601/2019, respectively.

'ONOI Ol HETOXOlI TWV OUYXWVEUOMEVWV ETAIPEINV Ba €XOUV TO
JIkaiwpa €va priva TouAdxioTov npiv Tn ouvedpiaon Tng Meviknig
JUVEAEUONC KABE Wiag OUYXWVEUOUEVNG ETAIPEIAC NOU KaAEiTal va
anogacioel yia Tn ZUYXWVEUON va AABOUV yvwon TwV eyypapwy
nou npoPAénovTal oTto apbpo 11 Tou v. 4601/2019 oTnv I0TOoEAIDA
TNG KABE GUYXWVEUOHEVNG ETAIPEIag kal €I0IKOTEPA oTn dlelBuvon
[*] yia Tnv Anoppopwoa ETaipeia kai [¢] yia Tnv Anoppopwievn
ETaipeia.

All shareholders of the merging companies shall have the right, at
least one (1) month prior to the General Meeting of each merging
company convened to resolve on the Merger, to access the
documents provided for in Article 11 of Greek Law 4601/2019 via
the website of each merging company, and specifically at the
following addresses: [e] for the Absorbing Company and [e] for
the Absorbed Company.

H Anoppopwaoa Etaipeia 6a npoPei, YeTd TNV oAOKANpwon TG
JUYXWVEUONG, O KABe anapaitnTn EVEPYEIA Yia TNV OAOKANPwON
TV dIaTUNWOEWV HETABIBaonG, kaTa TIG KeiJeves OIATAEEIC, TwV
OIKAIWKATWY, UMOXPEWOEWV KAl YEVIKA EVVOHWV OXECEWV TNG
Anoppopwaoag Etaipeiac,.

Following the completion of the Merger, the Absorbing Company
shall take all necessary actions for the completion of the
formalities for the transfer, in accordance with the applicable
provisions, of the rights, obligations and, in general, legal
relationships of the Absorbed Company.

‘'ONol oI Opol Tou napovTog Zxediou ZUMPBAONG ZUYXWVEUGNG
ouppwvABnkav and Ta oudBalopeva PEPN, OUPPWVA HE EIBIKEC
anoAceIC Twv AIOIKNTIKWV ZUKBOUAIWY TOUC,.

All the terms of this Draft Merger Agreement have been agreed
upon by the contracting parties pursuant to the specific
resolutions of their respective Boards of Directors.

Ta napandvw TehoUv und Tnv aipeon TnG E&ykpiong TNG
JUYXWVEUONG Kal TwV €IBIKOTEPWV OpwWV AUTNG ano TIG MEVIKEC
ZuveleUOEIC TWV UNO OUYXWVEUON ETAIPEIRV, KABWC Kal TN Afwn

The above are subject to the approval of the Merger and its
specific terms by the General Meeting of each of the merging
companies, as well as the receipt of all required authorizations
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TWV anamoUdevwy, cUPPWVA e TOV VOO, adelmV Kal EYKPIoEwY
TWV apHodiwV POPEWV Kal apXwv.

and approvals by the competent bodies and authorities pursuant
to applicable legislation.

e nNioTWON TWV avwTEPW ouvTaxbnke To 2Zx&€GI0 ZUBaong
JUyXwveuong  Kkai unoypdgserar  ané  Toug  VOMINa
€E0UCI000TNHEVOUC EKMPOCMOIOUC TWV UMO GUYXWVEUCT ETAIPEINV.

ABrva, [+]2025

In witness whereof, this Draft Merger Agreement has been
prepared and executed by the duly authorized representatives of
the merging companies.

Athens, [e] 2025

A THN ANMOPPO®Q:A TI'IA THN ANNOPPO®QMENH FOR THE ABSORBING FOR THE ABSORBED
ETAIPEIA ETAIPEIA COMPANY COMPANY
[*] [*] [e] [e]
NapapTnua I ANNEX 1
| Eurobank Holdings -IgoAoyionog MeTaoxnuariopou 31.12.2024 | Eurobank Holdings - Transformation Balance Sheet 31.12.2024 |
31 Dec.
31-Aegk. 2024
2024 €m
€ exar.
ENEPFHTIKO ASSETS
. , , , Due from credit institutions 265
Anaitioeig and XpnUaTonioTwTIKA I0pUaTa 265
XapToPUAAKIO ENEVOUTIKWV TITAWV 1,556 Investment securities 1,556
SUMMETOXEG OE BUYATPIKEC ETAIPEIEG 4,121 Shares in subsidiaries 4,121
. \ , Other assets 4
Noina oToIxela EvEPYNTIKOU 4 _
ZUVOAO eVEPYNTIKOU 5,947 Total assets 5947
YNOXPEQZEIZ LIABILITIES
YNOXPEWTEIC NPOC XPNHATOMIOTWTIKA 13pUaTa .| Due to credit institutions -
Ynoxpewaoelg and nigTwTIKOUG TITAOUG 1,558 Debt securities in issue 1,558

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate
HETAPpacn Tou eAMnvikoU kelpevou (apioTepr) oTnAn). 2Ze nepinTwon avakpifolg translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avripaong PeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpevou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
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N\OINEG UNOXPEWOTEIG 6 Other liabilities 6
ZUVOAO UNOXPERDCENV 1,564 | Total liabilities 1,564
IAIA KEQAAAIA EQUITY
MeTOXIKO KEPAAQIO 809 | Share capital 809
Aiapopd anod £kdoon HETOXWV UNEP TO APTIO 1,145 |  ghare premium 1,145
AnoBepatika eTaipikoU vOHouU 31 | Corporate law reserves 31
Eidika anoBeparika 1,312 |  gpecial reserves 1,312
Noina anoBeparika 1,178 | Other reserves 1,178
AnoTeAéopaTa ig veov (92) | Retained earnings/(losses) (92)
ZU0voAo 15iwv keEpalainv 4,383 | Total equity 4,383
ZUVOAO 18I0V KEPAAAI®V Kal UNOXPERTENV 5,947 Total equity and liabilities 5,947
| Eurobank S.A. - IooAoyiopog Meraoxnuariopou 31.12.2024 |[Eurobank S.A. - Transformation Balance Sheet 31.12.2024 |
31-Aek 31 Dec.
2024 2024
€ =Kkar. €m
ENEPIHTIKO ASSETS _
Tapeio kal SIaBE0INA OE KEVTPIKEG TPANELES 5,415 Cash and balances with central banks 5,415
AnaitioeIg and XpnUaTonioTwTIKG ISpUpaTa 2,272 Due from credit institutions 2,272
TiTAOI gnopikol XapTopUAaKiou 149 Securities held for trading 149
Mapdywya XpNHATOOIKOVOIK péaa 812 Derivative financial instruments 812
Adveia kal anarioeI§ and NeAATeq 32,690 Loans and advances to customers 32,690
XapTOPUAGKIO ENEVBUTIKMV TITAWV 12,508 Isr;]vestment lsjegdu.rltlles 15'508
SUHETOXEC OE BUYATPIKEC ETAIPEIES 2,365 . ares in subsidiaries dio '323
EngvoUOEIG O€ OUYYEVEIG ETAIPEIEG Kal Kolvonpagieg 37 anestmentsdln as_soaatfs and joint ventures 603
1d10XpNOoIJoNoIoUKEVa EVOWUATA NAyIa GTOIXEIa 603 Ir:ogstrrfqye?\? eqlgpmen 1047
Enevdloeig oe akivnta 1,047 Vestr property !
, . . Intangible assets 218
Aula nayia oToixeia 218 Deferred tax assets 3,775
AvaBal\OpEVEG POPOAOYIKEG ANAITACEIG 3,775 !
. \ \ Other assets 1,418
Aoina oToIXEla EVEPYNTIKOU 1,418

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate
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SToixeia evepynTikoU Npoc NWANGN 86
ZUVOAO EVEPYNTIKOU 63,395
YMNOXPEQZEIZ

YNOXPEWOEIG NPOG KEVTPIKEG TPANELEC -
YNoXpeEWOEIG MPOG XPNHATOMNIOTWTIKA 1dpUpaTa 4,025
Mapaywya XpnHaTooikovouikd Jeoa 1,139
YNOXPEWOEIG NPOG NEAATEG 43,742
Ynoxpewaoeig and nioTwTIKOUG TITAOUG 7,053
N\OINEG UNOXPEWOTEIG 943
ZUVOAO UNOXPEDCEMV 56,902
IAIA KE®AAAIA

MeTOXIKO KEQPAAAIO 3,941
AnoBepaTika €TAIPIKOU VOLIOU 177
Eidika anoBepatika 440

Aoind anoBspaTika 61

AnoTeAéopaTa ig véov 1,874
ZUvoAo 18inv KEQaAdinv 6,493
ZUvoAo 13imV KEPUAAiwV Kal UNOXPEDCEWV 63,395

Assets of disposal groups classified as held for sale 86
Total assets 63,395
LIABILITIES

Due to central banks -
Due to credit institutions 4,025
Derivative financial instruments 1,139
Due to customers 43,742
Debt securities in issue 7,053
Other liabilities 943
Total liabilities 56,902
EQUITY

Share capital 3,941
Corporate law reserves 177
Special reserves 440
Other reserves 61
Retained earnings 1,874
Total equity 6,493
Total equity and liabilities 63,395

Mepaitépw, N ka KoukouTodkn unevOupidel oTa PEAN Tou A.Z. Tnv
UMoXPEWOT TOUC va ouvTAa&ouv Tnv nNpoBAenopevn ano 1o apbpo 9
Tou V. 4601/2019 ene€nynuaTiki anod VOMIKN Kal OIKOVOUIKN darnoyn
¢kBeon Tou A.Z. yia TO npoc unoypa®n 2XI METAEU
Anoppo@wpevNG kal ANoppoPpwodc.

Furthermore, Ms. Koukoutsaki reminds the BoD members of their
obligation, provided by article 9 of L. 4601/2019 for legal and
financial purposes, to draw up the explanatory report of the DMA
to be signed between the Absorbed and the Absorbing Company.

>T0 nAdiolo auto, Ta MEAN Tou A.Z. ouvéTa&av TNV &v AOyw
eneEnynUaTikn €kBeon, To NANPEC KEIYEVO TNC 0Mnoiac £Xel WG £ENG:

In this context, the BoD members drew up the aforementioned
explanatory report, the full text of which is as follows:

EKGEZH TOY AIOIKHTIKOY ZYMBOYNIOY
THZ «TPAITEZA EUROBANK ANQNYMH ETAIPEIA»
[1PO2 TOY2 METOXOYZ THZ
ouupwva [e 1o dp@po 9 Tou v. 4601/2019
OXETIKA LE TNV ouyxwVeUuon Oid anoppopnone e

REPORT OF THE BOARD OF DIRECTORS
OF "EUROBANK S.A.”
70 ITS SHAREHOLDERS
pursuant to Article 9 of Greek Law 4601/2019
regarding the merger, by way of absorption, of
"EUROBANK ERGASIAS SERVICES AND HOLDINGS S.A.”

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate
HETAPpacn Tou eAMnvikoU kelpevou (apioTepr) oTnAn). 2Ze nepinTwon avakpifolg translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avripaong PeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpevou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
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«EUROBANK ERGASIAS YITHPESIOQN KAI ZYMMETOXQN
ANONYMH ETAIPEIA»
arno tnv
«TPAlTEZA EUROBANK ANS2NYMH ETAIPEIA»,
kar’ epapuoyr Tou N. 4601/2019, Tou N. 4548/2018 kai Tou N,
2515/1997

by
"FUROBANK S.A.”
in accordance with Greek Law 4601/2019, Greek Law
4548/2018, and Greek Law 2515/1997

Kupiol Métoxol,

Ta AloiknTIKa ZupBoUNIa TNG QVWVUKNG ETAIPEIAG KE TNV ENWVUMIA
«Tpanefa Eurobank Avovupn Etaipeia» (eQeEnc n
«Anoppo@waa» | n «Tpaneda») Kal TNG AVWVUUNG ETAIPEIAC YE
v enwvupia «Eurobank Ergasias Ynnpeoiwv Kai
ZUHHETOX®V Avevupn ETaipeia» (epeknc n
«AnoppoP®MEVN» Kal, and KoivoUu HPe TNV Anoppo®wod, ol
«ZUYXWVEUOHEVEG ETaipeieg») anopdoioav  kata  TIC
ouvedpldoelc TNG 18n¢ AekepBpiou 2024 Tnv évapén TNG
d1adikaaoiag ouyxXwveuong Ke anoppopnon TnG AnoppoPwHEVNG
ano Tnv Anoppopwaa, (PeEnc n «Zuyxwveuon»). Tnv npodeor)
TOUC VA MNPOXWPNOOUV OTN ZUYXWVEUCN auTr, Ol avwTEPW
AloIkAo€IC avakoivwoav Tnv 19n AekepBpiou 2024,

Dear Shareholders,

The Boards of Directors of “Eurobank S.A.” (hereinafter, the
“Absorbing Company” or the "Bank”) and “Eurobank Ergasias
Services and Holdings S.A.” (hereinafter, the "“Absorbed
Company” and, together with the Absorbing Company, the
“"Merging Companies”) resolved, at their respective meetings
held on 18 December 2024, to initiate the process for the merger,
by way of absorption, of the Absorbed Company by the Absorbing
Company (hereafter, the “Merger”). The Board of Directors of the
aforementioned companies publicly announced their intention to
proceed with the Merger on 19 December 2024.

1. Nopiko MAaioio kai Aiadikacia ZUyX®veuong

H Zuyxwveuon 6a npayupatonoinfei cUPPwva pe:

(a) Tic diaTa&eic Twv ApBpwv 6-21, 30-34 kai 140 Tou V.
4601/2019,

(B) Tic diaTa&eig Tou apbpou 16 Tou v. 2515/1997, kai

(Y) TIC EpappooTEEG dIaTAEEIC TOU V. 4548/2018.

1. Legal Framework and Merger Procedure

The Merger shall be carried out in accordance with:
(a) Articles 6 — 21, 30 — 34 and 140 of Greek Law 4601/2019,

(b) Article 16 of Greek Law 2515/1997, and
(c) The applicable provisions of Greek Law 4548/2018.

Ma TIC avaykee TnG uyXwveuong ol  AIOIKNOEIC Twv
Suyxwveuduevwv ETaipeiwv ouvéta&av To and [¢] 2025 oxedio

For the purposes of the Merger, the Boards of Directors of the
Merging Companies have jointly prepared the draft merger

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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oUuBaong ouyxwveuonc (eeEnc 1o «ZXIZ» N TOo «ZXEDIO
ZUpBAoNG ZUYXWVEUONG»).

agreement dated [e] 2025 (hereinafter, the "“Draft Merger
Agreement” or the "DMA").

I1a TIC avayKeg TNG ZUYXWVEUONG KABE Hia K TwV ZUYXWVEUOHEVWV
ETaipei)v ouvéTage 1I00AOYIOUO HETAOXNMUATIOHOU HE NUEPOMNVia
avapopdc Tnv 31n AeskeyBpiou 2024 (spegng o «IcOAOYIOHOI
MeTaoxXnHaTiopgoU» kal €kaoTtog €€ autwv 0 «ICOAOYIOHOG
MeTaoxnuaTiopoU»), ol onoiol IooAoyiopoi MeTaoxnuUATIoPou
EMoUVanTovTal aoTo Zx€0I0 ZUPBAONG ZUYXWVEUONG. 2TO MAQIOIO
autd, n AnoppoPwpevn Ba eiopepel oTnV Anoppopwad (HEoW
KaBoAIKAG 01adoxnc) To OUVOAO TwV MEPIOUCIAKWY OTOIXEIWV
EVEPYNTIKOU Kal naénTikoUu Tng, OnwG auta sugavifovralr aTov
IooAoyiopo MeTaoxnuaTiopou.

Additionally, each of the Merging Companies has prepared a
transformation balance sheet with a reference date of 31
December 2024 (hereinafter, the “Transformation Balance
Sheets” and each, individually, a “Transformation Balance
Sheet”), which are appended to the Draft Merger Agreement.
Within this context, the Absorbed Company shall contribute to the
Absorbing Company (by way of universal succession) the totality
of its assets and liabilities, as reflected in its Transformation
Balance Sheet.

H dianioTwon TNG AoyioTIKNG a&iag Twv NEPIOUCIAKWY OTOIXEIWV
TOOO TNG Anoppopwoac 000 Kal TnG AnoppoPpwWHEVNG
npayudaronoinenke anod Tnv eAeyKTIKN eTaipeia «Deloitte Avawvupn
ETaipeia OpkwTwv EAeykTv» (A.M. ZOEA: E120) Kal GUYKEKPIPEVA
OTOUG OPKWTOUC EAEYKTEC K.K. AnunTpn Katoiunokn yia Tnv
Anoppopwoa (A.M. ZOEA: 34671) yia Tnv Anoppopwod Kal
KwvoTtavtivo KakoAUpn (A.M. 3ZOEA: 42931) vyia Tnv
Anoppopwuevn Baoel Twv Ioohoyiopwv MeTaoxnuaTiodoU Twv v
AOYw eTalpeiwv TnG 31.12.2024.

The determination of the book value of the assets and liabilities
of both the Absorbing and the Absorbed Companies was carried
out by the audit firm “Deloitte Certified Public Accountants S.A.”
(SOEL Reg. No. E120), specifically by the statutory auditors Mr.
Dimitrio Katsimpoki (SOEL Reg. No. 34671) for the Absorbing
Company and Mr. Konstantino Kakolyri (SOEL Reg. No. 42931) for
the Absorbed Company, based on the Transformation Balance
Sheets dated 31.12.2024.

H Tehikn anogaon Tng Zuyxwveuonc Ba An@Bei anod TIC MeVIKES
JUVEAEUOEIC TWV UMO CUYXWVEUON ETAIPEIWV CUPPWVA HE TO
apbpo 14 ToU V. 4601/2019. H diadikacia TNG ZUYXWVEUONG
OAOKANPWVETAI HETA TN ANWN TWV anapaiTNTwv EYKPIOEWV PE TNV
KATaxwpnon TNnG OXETIKAG oupBoAaloypa@ikng npdéng Tng
uyxwveuong oTo [levikd Epnopikd MnTpwo (EQe€nc TO
«I.E.MH.»), olp@wva Pe 1o apbpo 18 nap. 1 Tou v. 4601/2019.

The final decision on the approval of the Merger shall be taken by
the General Meetings of the Merging Companies in accordance
with Article 14 of Greek Law 4601/2019. The Merger process will
be completed upon receipt of all necessary approvals and the
registration of the relevant notarial deed of Merger with the
General Commercial Registry (hereinafter, the "GEMI"), pursuant
to Article 18(1) of Greek Law 4601/2019. The resolutions of the

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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O1 ano®Aocelc Twv MeVIKWV ZUVEAEUCEWV TWV UMO CGUYXWVEUO
ETAIPEIOV Padi Pe TNV opIoTIK oUPBAcn ouyxwveuong, n onoia 6a
nepiBAnBei Tov TUMO TOUu OUPBOAdloypapikoU eyypdagou, Ba
unoBAnBoUv oTIC DIATUNWOEIG dNUOCIOTNTAG TOU apBpou 16 Tou v.
4601/2019.

General Meetings of the Merging Companies, along with final
merger agreement — to be executed in the form of a notarial deed
— shall be subject to the publicity formalities set out in Article 16
of Law 4601/2019.

Me Tnv oAOKANPWON TNG ZUYXWVEUONG, N ANoppoPwieVn BewpeiTal
auTodikaiwG  Aupévn, €€apavi(logévng TNG  VOMIKNG  TNG
NPOCWMIKOTNTAG XWPIC va €ival anapaitnTn n ekkadapion Tne.

Upon completion of the Merger, the Absorbed Company shall be
deemed dissolved automatically, and its legal personality shall
cease to exist, without the need for liquidation.

KaToniv Twv avTEpw, To AIOIKNTIKO ZUpBoUAIO TNG ANoppodwaag
OUVETAEe TNV napoloa AenTopepry €kBe0N, n onoia eneEnyei Kai
dIkaloAoyei and OIKOVOUIKN Kal VOUIKNA anoyn To Xx&dIo ZupBaong
JUYXWVEUONG, oUPpWva Pe TIC dIaTa&elic Tou apbpou 9 Tou V.
4601/2019. EidIkOTEPQ:

In view of the foregoing, the Board of Directors of the Absorbing
Company has prepared this detailed report, which provides an
explanation and justification from a legal and financial perspective
of the Draft Merger Agreement, pursuant to the provisions of
Article 9 of Greek Law 4601/2019. In particular:

2. AGyoI TNG ZUYXWVEUONG

H Zuyxwveuon eubuypaypileTal ue Tn oTPATNYIKA KATELBUVON TOU
Opilou kai oToxeuel oTnv amlornoinon TNG ETAIPIKAG  Kal
KEQAAQIAKNG ToUu OOWNG, ME OTOXO TN BEATIWON TNG AEITOUPYIKNG
anodoTIKOTNTAG Kal TNV &vioxuon Tng eueAi€iag oTtn dlaxeipion
kepahaiwv kai Aerroupyimv. H diatnpnan 000 EEXWPIOTWV VOUIKWOV
OVTOTATWV OtV €EUMNPETEI MAEOV OUCIAOTIKO AEITOUPYIKO )
ENONTIKO OKOMO, I0iWG UMO TO Mpioda TnG E&vioxuong Tng
keahaiakng 6€ong Tou OpiAou Kal TNG ONHAVTIKAG anokAIHAKwonG
TV Mn €EUNNPETOUPEVWY avolyuaTwy. Me Tnv  €vornoinon,
neplopiovrar ol dladIkaoTIKEG KAl €MOMTIKEC — ANAITAOEIC,
an\ouoTeUETAl N €0WTEPIK OIAKUBEPVNON Kal E€MITUYXAVETal
opBOAOYIKOTEPN KaTavourn KOoToug kai kepahdiwv. MapdAnAa,
dnuioupyouvTal NpolnoBETeIC yia TaxuTepn AQWN anopAacewy Kal

2. Rationale for the Merger

The Merger is aligned with the Group’s strategic direction and
aims to simplify its corporate and capital structure, with the
objective of improving operational efficiency and enhancing
flexibility in capital and operations management. The
maintenance of two separate legal entities no longer serves a
meaningful operational or regulatory purpose, particularly in light
of the strengthened capital position of the Group and the
significant reduction in non-performing exposures. Through the
consolidation, procedural and supervisory requirements are
reduced, internal governance is streamlined, and a more efficient
allocation of costs and capital is achieved. At the same time, the
Merger creates the conditions for faster decision-making and the
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a&ionoinan oIKOVOUIWV KAIaKag, yeyovog nou evioXUel TN GUVOAIKN
anodoTIKOTNTA KAl TNV avTaywvioTIKOTNTa Tou Opilou.

realization of economies of scale, which enhance the overall
efficiency and competitiveness of the Group.

QG €k TOUTOU, N ZUYXWVEUOT ENIDIWKEI:

e Tnv anlonoinon TNG ETAIPIKAG, OPYAVWTIKAG KAl
keaAaiakng diapBpwong Tou OpiAou, anookonwvTag oTn
BeATioTOMOINON KaI OTNV OPBOAOYIKOTEPN Opyavwaon TNG
AgIToupyiac Tou,

e Tnv £oikovounon AEITOUPYIKOU KOOTOUG ME TNV €NITEUEN
OIKOVOMIWV KAIHakog oTa £600a AeIroupyiac kai SIOIKNOEWG
TWV ZUYXWVEUOHEVWV ETaipeiwv kal

e Tnv anAoUoTeuon Kal TOV NEPIOPIOHO TwV dIadikaciwv Kal
TwV NPoUnoBECEWY yIa TNV EKNANPWON TWV UNOXPEWTEWV
nou exnopelovTal and Tnv Keipevn eNonTikn VopoBeaia.

Accordingly, the Merger aims to:

e Simplify the Group’s corporate, organizational, and capital
structure, with a view to optimizing and rationalizing its
operations;

e Achieve cost savings through economies of scale in the
operational and administrative expenses of the Merging
Companies; and

e Streamline and reduce the processes and conditions
required to fulfill obligations arising from applicable
supervisory legislation.

H Suyxwveuon Oev Ba ennpedosl TA €EVOMOINWEVA OIKOVOUIKA
oToIxeia Tou Opihou, Oedopévou OTI N ANOPPOPWHEVN KATEXE
apEowc nocootod 100% TnG Anoppodwodc, Ta Ot (POPOAOYIKA
anoTeAéopata TnS AnNoppoPwuEVNG, nou Ba npokUWouv ano Tnv
nUepounvia IooAoyiopou MeTaoxnuaTiopou (31.12.2024) expl TV
O0AOKARPWAN TNG Zuyxwveuong, B6a BewpouvTal w¢ anoTeAéoparta
™G Anoppo@woac kKatd Ta npoPAenopeva oTIC OIATAEEIC TNG
napaypagou 5 Tou adpbpou 16 Tou v. 2515/1997, w¢ ioxUouv, Kal
Ta OYeTKG nood 6a petagepBolv and Ta PiBAia  Tng
Anoppogwpévng ota BiBAia Tng Tpanelag HE OUYKEVTPWTIKNA
EYYPAPN HETA TNV KATAXWPION TNG EYKPITIKAG and®aong TNng
appodiag apxng oto I.E.MH.

The Merger will not affect the Group’s consolidated financial
figures, as the Absorbed Company directly holds 100% of the
Absorbing Company. Moreover, the tax results of the Absorbed
Company arising from the date of the Transformation Balance
Sheet (31 December 2024) until the completion of the Merger
shall be deemed tax results of the Absorbing Company, pursuant
to the provisions of Article 16(5) of Greek Law 2515/1997, as in
force. The relevant amounts will be transferred from the books of
the Absorbed Company to the books of the Absorbing Company
through a cumulative entry following the registration of the
competent authority’s approval with the General Commercial
Registry (GEMI).
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Asv  upioTavTal  pETOxol  TNG  Anoppowoac  kal NG
Anoppopwpevne ETaipsiac nou va €xouv €1dIkKA OIKAIOUATA Kal
npovopia, ouTe  Oikaiouxol  AGAMwV  OIKAIWHATWY  OTIC
OUYXWVEUOUEVEG  €Talpeiec, NANV  Twv  JIKAloUXWV  TOU

Mpoypdupatog Aidbsong Aikaiwpdtwv Mpodipeong yia Tnv
Anoktnon Metoxwv (ee€nc To «Mpdypaupa Stock Options») Tng
Anoppopwievng, To onoio BeonioTnke Pe Tnv ano 28.7.2020
anogaon TnG TakTIKAG TMevikNG ZUVEAEUONG TWV HETOXWV TNG,
oUPpwva Pe To apbpo 113 Tou v. 4548/2018. To Mpodypauua,
Stock Options nevrasToug didpkelac pe Evapén 1o 2021, apopd T
xopnynon OIKAIWPATWY MPOdIpESNC Yid TNV anokTnon VEWV
HETOXWV ME avTioToixn au&non Tou HETOXIKOU KePaAdiou, Kal
aneubuvertal oTeAéxn TNG Aioiknong kai Tou MPOownIKoU TNG
AnoppoPwWUEVNC Kal TwV GUVOEDEPEVWV E QUTAV ETAIPEIWV.

There are no shareholders of either the Absorbing Company or the
Absorbed Company holding any special rights or privileges, nor
are there any other beneficiaries of rights in the merging
companies, with the exception of the beneficiaries under the Stock
Option Plan of the Absorbed Company, which was established
pursuant to the resolution of the Ordinary General Meeting of the
shareholders of the Absorbed Company dated 28 July 2020, in
accordance with Article 113 of Greek Law 4548/2018. The five-
year Stock Option Plan, which commenced in 2021, concerns the
granting of stock options through the issuance of new shares and
corresponding share capital increase. It applies to senior
executives and employees of the Absorbed Company and its
affiliated entities.

METOXIKO KEPAAUIO TOV ZUYXWVEUOHEVOV ETAIPEIOV NPIV
TNV ZUYX®WVEUON
e To PETOXIKO KEPAAAIO TNG ANOpPOPWOAC AVEPXETAl OTO
noocd Twv € 3.941.071.968,10 OdiaipoUpevo o€
3.683.244.830 KOIVEC OVOUAOCTIKEG WETOXEC OVOMAOTIKNG
a&iac €1,07 €kaotn.

Share Capital of the Merging Companies Prior to the
Merger

e The share capital of the Absorbing Company amounts to €
3,941,071,968.10, divided into 3,683,244,830 common
registered shares, each with a nominal value of € 1.07.

e To Og PETOXIKO KEPAAAIO TNCG ANOPPOPWHEVNC, AVEPXETAI
oTo nood Twv € 808.881.992,38 diaipoUpevo o€
3.676.736.329 KOIVEC OVOUAOCTIKEG METOXEC OVOMAOTIKNG
a&iac €0,22 £kaotn.

e The share capital of the Absorbed Company amounts to €
808,881,992.38, divided into 3,676,736,329 common
registered shares, each with a nominal value of € 0.22.

e H Anoppopwuevn KaTtéxel aueoa nocootd 100% Tou
METOXIKOU KepaAaiou TnG Anoppopwaoag kal 6a diatnpnaoel
TNV KUPIOTNTA TOU OUVOAOU TV HETOXWV QUTWV HEXPI TNV
OAOKANPWON TNC ZUYXWVEUONC.

e The Absorbed Company directly holds 100% of the share
capital of the Absorbing Company and shall retain
ownership of all such share capital until the completion of
the Merger.
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e H kabapry B€on Tng AnoppoPpwpevng Ba npoadiopiabei oTo
NAQIOI0O TNG OXETIKNG €KBEONG EKTIUNONG TWV OPKWTWV
eheykTwv, Baoel Tou IooAoyiopoU MeTtaoxnuaTiopou.

e The net asset value of the Absorbed Company will be
determined through a relevant valuation report prepared
by statutory auditors, based on the Transformation
Balance Sheet.

e H Anoppopwpevn éxel eykpivel Mpoypappa Ayopag Idinv
MeToxwv (e@e€nc 1o «Mpoypappa»), Bacel Tng and
30.04.2025 anogaong TnG TakTikng Mevikng ZuvéAeuong
TwV YETOXWV auTtnc. H didpkeia Tou Mpoypduparoc eivar 12
MAVEG anod TNV ENOWPEVN TNG NUEPOMNVIAC EYKPIONG Tou anod
v Eupwnaiky Kevrpiky Tpanela. To Mpoypaupa Oa
avaotaAsi npiv and TNV €ykKpion TNG ZUYXWVEUONG,
OUYKEKPIMEVA KATA TNV TEAEUTAIA EpyACIKN NUEPA NPIV Ano
TNV NUEPOMNVia nNpookANONG Twv FEVIKWV ZUVEAEUOEWY
TWV OUYXWVEUOUEVWV ETAIPEIOV NMou Ba kAnBouv va
anogacgioouv TNV €&ykpion TNG. Katd Tnv nuepopnvia
NPOOKANONG Twv [EVIKWV ZUVEAEUOEWV, O aPIBPOC TwV
10I0V HETOXWV TNG ANOPPOPWHEVNG Ba £XEI OPIOTIKOMOINOEI.
O ev Noyw idlEC peTOXEC Oa akupwBouv kaTd Tnv
OAOKANPWON ZUYXWVEUONC CUKPWVA We To apbpo 18 nap.
5 (B) Tou v. 4601/2019.

e The Absorbed Company has approved a Share Buyback
Programme (the “Programme”) pursuant to a resolution
of its Annual General Meeting dated 30 April 2025. The
Programme shall be valid for a period of 12 months from
the day following the date of approval by the European
Central Bank. The Programme will be suspended prior to
the approval of the Merger, specifically on the last working
day prior to the date on which the General Meetings of the
Merging Companies are convened to resolve on the
approval of the Merger. On the date of the convening the
General Meetings, the number of own shares held by the
Absorbed Company will be finalised. Said own shares shall
be cancelled upon completion of the Merger, in accordance
with Article 18(5)(b) of Greek Law 4601/2019.

Zxéon AvTaAAaynG TWV HETOX®WV TNG ANOPPOPOHEVIG Kal
NG AnNoppoP®WoAc npPoG TIG VEEG METOXEC nou Oa
NPOKUWYOUV HETA T ZUYXWVEUON
e Aedopévou OTI n Anoppowpevn katéxel To 100% Tou
METOXIKOU KEPaAaiou TNG ANoppoPwadc, N ZuyXwveuaon Ba
0o0nynoel 0TO va NePIENBEl TNV ANoppopwad To OUVOAO

Share Exchange Ratio Between the Shares of the
Absorbed Company and the Absorbing Company
Following the Merger

e Since the Absorbed Company holds 100% of the share
capital of the Absorbing Company, the Merger will result
in the transfer to the Absorbing Company of all existing
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TWV UPIOTAPEVWV HETOXWV TNG ANOppoPpwodac, CUUPWVA HE
TO apBpo 49 nap. 4 (B) v. 4548/2018. Me anopacn nou Ba
AaBel n Tevikn Zuvéleuon TnG Anoppopwoac nou 6Oa
EYKPIVEI TN ZUYXWVEUQN, Ol JETOXEC AUTEC Ba akupwBouv
ME avTioToIXn WEIWON TOUu METOXIKOU KEPAAdiou TNG
Anoppopwoac. MapdAnAa, oI VEEC KOIVEC OVOMAOTIKEG
METOXEC TNG Anoppo@woac nou Ba ekdobouv oTo nAaicio
™G Zuyxwveuong Oa dlavepnBbolv anokAEIOTIKA OTOUG

METOXOUG TNG ANOPPOPWHEVNG,.

shares of the Absorbing Company, pursuant to Article
49(4)(b) of Greek Law 4548/2018. By resolution of the
General Meeting of the Absorbing Company approving the
Merger, such shares shall be cancelled, with a
corresponding reduction of the share capital of the
Absorbing Company. Simultaneously, the new common
registered shares of the Absorbing Company that will be
issued in the context of the Merger will be allocated
exclusively to the shareholders of the Absorbed Company.

e 3TO MAdiolo auTd, npoTeiveTal n Ox€on avraAAayng Twv
METOXWV Vva €ival pia (1) vEa KoIviy OVOUaaoTIKN HETOXA TNG
Anoppopwoag yia kabe pia (1) koIvr) ovVOPaoTIKN WETOXN
NG ANoppoPwKHEVNG (EPEENG N «ZX€on AvTaAAaync»).

In this context, the proposed share exchange ratio shall be
one (1) new common registered share of the Absorbing
Company for each one (1) common registered share of the
Absorbed Company (the “Exchange Ratio”).

e [ TNV avwTEPW OXEON AVTAAMAYNC TWV HETOXWV TWV
OUYXWVEUOHEVWY  ETAIPEIV, 1N Anoppowod Kdi
Anoppopwievn aveéBeoav eAeykTIKn eTaipeia  «Deloitte
Avwvupn ETtaipeia OpkwTtwv EAeykTov» (A.M. ZOEA: E120)
KAl OUYKEKPIMEVA OTOUG OPKWTOUG EAEYKTEG K.K. ANuNTPNG
Katoiunokng (A.M. ZOEA: 34671) kal KwvoTtavTivog
KakoAUpng (A.M. ZOEA: 42931) Tnv d1aTUN®WGON YVWUNG YIA
To Oikalo Kal €UAOYO TNG MPOTEIVOPEVNG  ZXEONG
Avtalhaync. ZUPQwva ME TIC €KBECEIC TWV AVWOTEPW
AVAPEPOUEVWV EUMEIPOYVWHOVWY, N MPOTEIVOPEVN ZXEON
Avtal\aync Twv PETOXWV TNG AnoppoPwHEVNG NPOG TIC
METOXEC TNG ANOPPOPWaac Kpidnke dikain kai AoyIKH.

For the purposes of assessing the fairness and
reasonableness of the above Exchange Ratio between the
shares of the Merging Companies, the Absorbing Company
and the Absorbed Company assigned to the audit firm
“Deloitte Certified Public Accountants S.A.” (SOEL Reg. No.
E120), specifically the statutory auditors Mr. Dimitrios
Katsimpokis (SOEL Reg. No. 34671) and Mr. Konstantinos
Kakolyris (SOEL Reg. No. 42931), accordingly to issue an
opinion on the fairness and reasonableness of the
proposed Exchange Ratio. According to the reports of the
aforementioned experts, the proposed Exchange Ratio
between the shares of the Absorbed Company and those
of the Absorbing Company was deemed fair and
reasonable.
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e AedOPEVOU OTI TO CUVOAO TWV HETOXWV TNG Anoppopmwaoag
avnkel oTnv ANoppopWUEVN, TO GUVOAO TWV PETOXWV TNG
Anoppopwoag YETA anod TNV OAOKARPWON TNG GUYXWVEUONG
Ba avikel 0TOUG PETOXOUG TNG ANOPPOPWHEVNG. ZUVENWG,
napéAkel n napdbeon nNANPOPOPINV OXETIKA ME TIG
MEBODOUC anoTipNoNG yia Tov KaBopIoHO TNG NPOTEIVOUEVNG
oxéonc avralayng Twv HETOXWV, Kabw¢ n oxeon
avtal\ayng eivai €€ avTikelpévou dikain Kai Aoyikn.

e Given that all shares of the Absorbing Company are held
by the Absorbed Company, upon completion of the
Merger, all shares of the Absorbing Company will be held
by the shareholders of the Absorbed Company. Therefore,
it is not necessary to provide information regarding the
valuation methods used to determine the proposed share
exchange ratio, as the Exchange Ratio is objectively fair
and reasonable.

Metoxik0 Ke@daAaio TnG Anoppopmoag Karda

OAOKANPWON TNG ZUYXMVEUONG

(a) To PETOXIKO KEPAAAIO TNG ANOPPOPWHEVNG EICPEPETAI OTNV
Anoppopwoa, cUPPWva Je TV nap. 5 Tou apbpou 16 Tou v.
2515/1997.

™mv

Share Capital of the Absorbing Company upon Completion

of the Merger

(@) The share capital of the Absorbed Company shall be
contributed to the Absorbing Company in accordance with
Article 16(5) of Greek Law 2515/1997.

(B) ZUppwva pe To apbpo 18 nap. 5 (B) Tou v. 4601/2019, o1 idleg
METOXEC TNG ANoppoPwHeVNC Oev avTaAAdooovTal HE VEEC
METOXEG TNG ANOPPOPWOAc Kal akupwvovTal autodikaiwe KaTa
TNV 0AOKANPWON TNG ZUYXWVEUONG, EVW TO HETOXIKO KEPAAQIO
™G Anoppopwoag Oev aufaveral (PEIWVETAl) KaTd TO
avTioToixo nocod. Eneidn n Anoppopwuevn katéxel To 100%
TOU PETOXIKOU KepaAaiou TNG ANoppopwaac, N Zuyxwveuon 6a
o0nynoel 0To va NePIENBEl aTNV ANoppopwaoa To GUVOAO TwV
UPIOTAPEVWY HETOXWV TNG Anoppopwoas CUPGWvVA HE TO
apBpo 49 nap. 4 (B) v. 4548/2018. Me andépaon nou Ba Aapel
n levikn Zuvéheuon TnG AnoppoPwoag nou Ba eykpivel Tn
SUYXWVEUON, Ol METOXEC TNG Anoppopwodac, ol onoiec Ba
nepiENBouv oTnv Anoppo@wod, 6a akupwBouv e PEIWTN Tou
UPIOTAMEVOU HETOXIKOU KepaAaiou ™G Uyoug
€3.941.071.968,10 pe TauTdXpOvn andoBeon 1I00M000U PHEPOUC
NG afiac KTNOEwC nou €xel n  ANoppowUevn yia Tnv

(b) Pursuant to Article 18(5)(b) of Greek Law 4601/2019, the own
shares of the Absorbed Company shall not be exchanged for
new shares of the Absorbing Company and shall be
automatically cancelled upon completion of the Merger.
Consequently, the share capital of the Absorbing Company
shall not be increased (or decreased) by the corresponding
amount. Since the Absorbed Company holds 100% of the
share capital of the Absorbing Company, the Merger will result
in the transfer to the Absorbing Company of all existing shares
of the Absorbing Company in accordance with Article 49(4)(b)
of Greek Law 4548/2018. By resolution of the General Meeting
of the Absorbing Company approving the Merger, the shares
of the Absorbing Company that are transferred to the
Absorbing Company shall be cancelled, resulting in a reduction
of the Absorbing Company’s existing share capital amounting
to € 3,941,071,968.10, along with a corresponding write-off
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Anoppopwoa, evw To unoAoino TnG a&iac kTnoswg 6a axBei o
xpéwaon TnG Kabapng ©¢anc ota BiBAia Tng Anoppopwaodac.

of the acquisition cost recorded by the Absorbed Company in
relation to the Absorbing Company. The remaining acquisition
cost shall be charged against equity in the books of the
Absorbing Company.

(y) Tautdxpova, To METOXIKO KePAAAio TnG Anoppopwoac Oa
au&nBsi kata nocd nou Ba kabopioTei Ye BAon TO TEAIKO
MeToxikO Ke@aAaio Tng Anoppo®wpuevng, apou agaipedei n
OVOPaoTIKN a&ia Twv 10wV PETOXWV Nou Ba £xouv anokTnoei
MEXPI TNV NUEPOMNVIA NPOCKANONG TWV MEVIKWV ZUVEAEUOEWY,
ME TNV £kO0OON VEWV KOIVOV OVOUAOTIKWV  HETOXWV,
OVOpaaoTIKNG a&iag € 0,22 €kAaTn. ZNUEIQVETAI OTI TO PETOXIKO
KEQPAAAIO TNG AMNOPPOPWHEVNG AVAUEVETAlI va &xel au&nBei
MEXPI TNV NUEPOMNVIA NPOOKANONG TwV MEVIKWV JUVEAEUCEWV
AOY® TNG Aoknong dIKAIWKATWY NPOAaipeESNC yia TNV andkTnon
HETOXWV.

(c) Simultaneously, the share capital of the Absorbing Company
shall be increased by an amount to be determined based on
the final Share Capital of the Absorbed Company, after
deducting the nominal value of any own shares acquired up to
the date of the convening the General Meetings. This increase
shall be effected through the issuance of new common
registered shares, each with a nominal value of € 0.22. It is
noted that the share capital of the Absorbed Company is
expected to have increased by the time of the convening the
General Meetings due to the exercise of stock option rights.

(0) Acdopévou OTI 0 akpIBAG apiBuoC Twv 1I0iWV PETOXWV TNG
Anoppopwievng 6a kaboploTei kKaTd To Xpdvo NPOCKANCNG TwV
FEVIKWV SUVEAEUCEWV, TO TEAIKO NOOO AUENONG TOU PETOXIKOU
Keahaiou TNG ANoppoPpwaac Kai 0 apiBOC TWV VEWV HETOXWV
nou Ba ekdobouv, Ba npooappooToUV avaloyws. QG ek ToUuTou,
TO WETOXIKO KEPAAAIO TNG ANOPPOPWOAc HETA TNV OAOKARPWON
NG ZuyXwveuonc Ba diapopwdei Bacel Tou TeAikoU apiBuou
TWV METOXWV nMou Ba ekdoBolv kal Ba diavepndolv GTOUC
METOXOUC TNG Anoppo®wpevng ETaipeiag, onw¢ autog Oa
NPOKUWEl PETA TNV OPIOTIKOMNOINoON Tou apifpol Twv 10iwv
METOXWV TNG ANOPPOPWHEVNG KAl TOU APIBUOU TWV HETOXWV
nou BOa €xouv npokuwel and Tnv aoknon OIKAIWHATWV
NPOAiPEoNG yIa TNV ANOKTNON HETOXWV.

(d) As the exact number of own shares held by the Absorbed
Company will be determined at the time of the convening the
General Meetings, the final amount of the share capital
increase of the Absorbing Company and the number of new
shares to be issued will be adjusted accordingly. Therefore,
the share capital of the Absorbing Company upon completion
of the Merger will be determined based on the final number of
shares to be issued and allocated to the shareholders of the
Absorbed Company, as this will result from the final number
of own shares held by the Absorbed Company and the number
of shares issued upon the exercise of stock option rights.
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H Anoppopwoa 6a npoPei o kaBe avaykaia evépyeia yia Tnv
TPOMomMoinon Tou KaTtaoTaTikoU TNG NPOKEIPEvou va AapBouv Xwpa
ol peTaBoAéc nou npoPBAénovrar  oTo ZxEdlo  ZUpPBaong
ZUYXWVEUONG.

The Absorbing Company shall take all necessary actions to amend
its Articles of Association to reflect the changes provided for in the
Draft Merger Agreement.

A@OpPONOYNTEC KPATNOEIC €K TWV KEPOWV Kal €10IKA apopoAdynTa
anoBepaTika Tng Anoppopwievng ETaipeiac 8a petapepBolv Kal
0a eueavidovTal auTouoia gs avTioToixoug €10IkoUG Aoyapiacuoug
NG Anoppo®waoac. ‘OAa Ta anoBepatika TNG ANOpPOPWHEVNG,
onwg ep@avifovral otov Ioooyiopod MetaoxnuaTiodoU kabwg Kal
Ta €10IKA apopoAoynTa anobepaTika ano un diavepnbevTa KEPON,
Ta Aoind agopoAoynTa anoBePaTikd, oI apopoAOYNTEC KPATNOEIG
eni Twv KePOWV, KABWC Kal OAa €V YEVeEl Ta ANOBeUATIKA OTN
popoAoyiKn Baon TnG Anoppo@wpevnc Ba peTapepbolv kal Ba
gpgavifovral auTouoia O€ avTioToIXOUG 101KOUGC AOyapiacpoug TNG
Anoppopwoag.

Tax-free reserves from profits and specially designated tax-
exempt reserves of the Absorbed Company shall be transferred
and recorded in equivalent special accounts of the Absorbing
Company. All reserves of the Absorbed Company, as shown in the
Transformation Balance Sheet, including special tax, exempt
reserves from undistributed profits, other tax-exempt reserves,
tax-exempt profit allocations, and all other reserves on a tax basis
shall be transferred and recorded in equivalent special accounts
of the Absorbing Company.

3. Eicaymyn Metoxmv TnG Anoppopwoac orto XA -
AnoTeAéopara ZUYXWVEUONG
1. MNpiv and Tnv £ykpion TNG ZUYXWVEUONG KATA TA AVWTEPW,
n Anoppopwoa 6a unoBdaAAel aitTnua oTo XpnuarioTnpio
ABNvwV yia TNV €loaywyn Twv PJEToXwv TnG. EIdIkOTEPQ, Ol
UPIOTAWPEVEG HETOXEG TNG Anoppodwadc Ba sioaxBolv npog
dlanpayudTteuon oTo XpnuarioTnpio ABnvawv PE avaoToAn
NG dlanpaypdTeuonc, und Tnv aipeon TnG NANPWONG Twv
anaimoewv dlaonopdc nou opidovtal otov Kavoviopo Tou
XpnuaTtiotnpiou ABnvwv Kal TG OAOKARPWONG Tng
ZUYXWVEUONG. MeTa TNV 0AOKANPWON TNG ZUYXWVEUONG Kal
NG au&nong MeToxIkoU KepaAdiou TnG Anoppo@wadac, Ol
VEEC METOXEC nou BOa ekdoBolv Ba eioaxbouv oOTO
Xpnuatiotnpio ABnvav. MeTd Tnv Apon TnG avaoToAng

3. Listing of the Absorbing Company’s Shares on the
Athens Exchange — Effects of the Merger
1. Prior to the approval of the Merger as described above,
the Absorbing Company shall submit an application to the
Athens Stock Exchange for the listing of its shares.
Specifically, the existing shares of the Absorbing Company
shall be admitted to trading on the Athens Stock Exchange
under suspension, subject to compliance with the free float
requirements set forth in the Athens Exchange Rulebook
and completion of the Merger. Upon completion of the
Merger and the share capital increase of the Absorbing
Company, the newly issued shares shall be listed on the
Athens Stock Exchange. Trading of the Absorbing
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dlanpayudarteuong Oa apyiosl n  dlanpayddTeuon  Twv
HETOXWV TNG ANoppopwaac.

Company’s shares will commence upon the lifting of the
suspension.

. Tnv  nuépa  kataxwpnong oto T.EMMH. Tng
oupBoAaioypa®ikng npdéng ouyxwveuong pali pe TN
OXETIKI EYKPITIKN anogacn Tng appodiag apxns (EpeEnc, n
«Hpépa OAokKARPWONG TNG ZUYXWVEUONG»), N
d1adikaaoia TN ZUYXWVEUONG OAOKANPWVETAI KAl ENEPXOVTAI
autodikala  kal  TauTtdxpova, TOOO MHETAEU  TNC
AnoppoPpwievNC Kal TNG ANoppoPpwadc, 000 Kal EVavTl TWV
TPpiTwV, Ta €€NG anoTeAéopara:

. On the date of registration with the General Commercial

Registry (GEMI) of the notarial deed of the Merger along
with the relevant approval decision by the competent
authority (hereinafter, the “Merger Completion Date”),
the Merger process shall be completed, and the following
effects shall occur automatically and simultaneously, both
for the Absorbed and the Absorbing Company and vis-a-
vis third parties:

(a) H Anoppopwpevn 6a petapipacel, ocUPPWVA HE TNV
nap. 7 Tou apdpou 16 Tou v. 2515/1997, To 0UVOAO TNG
nepiouciag TG (evepynmikd kai nadnmikd) oTnv
Anoppopwoa pe Bacn TNV NEPIOUCIAKN TNG KATACTAON,
n onoia anoTUNWVETal oTov IooAoyiopo
MeTaoXnuUATIoPoU TNG ANoppoPpwUEVNC, Kal ONwe auTn
(n nepiouaia) Ba nepiypaPeTal oTn GUKBOAaIOyYPAPIKN
nNpda&n ouyxwveuong kai Ba €xel dIaPopPwOE YEXPI TNV
Huépa OAokANpwong Tng 2uyxwveuonc. ‘Etol, n
Anoppopwievn 6a petafiBacel oTtnv Anoppopwaod
KaBe dikaiwpa, aulo ayado, aiwan r; Ao neplouaiako
oToIxXEio kal av akopa dev katovopaleral €10Ikda, oUTe
nepIypageTal Pe akpiBeia oto napdv, Tov Iooloyiopo
MeTaoxnuaTiopou TnG, Tn oupBoAdloypaikny npagn
OUYXWVEUONC, £ITE ano napaAsiyn €ite and napadpopn,
TIC NAONG PUONG AdEIEC NMOU €XOUV XopnynBei and TIg
apXeG, kabwe kal JIKAIWKATA, UMOXPEWOTEIC I EVVOUEG
OXECEIG NOU NPOKUMNTOUV anod onoladnnoTte aAAn OXETIKN
oUuBaon n Oikalonpa&ia kal Ta onoia OAa and TNV

(a) The Absorbed Company shall, in accordance with
Article 16(7) of Greek Law 2515/1997, transfer its
entire estate (assets and liabilities) to the Absorbing
Company, based on its financial condition as reflected
in the Absorbed Company’s Transformation Balance
Sheet and as further described in the notarial deed of
the Merger, as such estate shall have developed by the
Merger Completion Date. Accordingly, the Absorbed
Company shall transfer to the Absorbing Company all
rights, intangible assets, claims, or any other assets,
even if not expressly named or accurately described in
the present document, the Transformation Balance
Sheet, or the notarial deed of the Merger, whether due
to omission or oversight, including all types of licenses
granted by authorities, as well as any rights,
obligations, or legal relationships arising from any
related agreement or legal act, all of which shall be
transferred in full ownership to the Absorbing Company
as of the Merger Completion Date. As a result, as of

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate
HETAPpacn Tou eAMnvikoU kelpevou (apioTepr) oTnAn). 2Ze nepinTwon avakpifolg translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avripaong PeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpevou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO eEANVIKO Keipevo.

37/45



{A EUROBANK

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY
30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

Huépa OMOKANPWONG TNG ZUYXWVEUCNG MEPIEPYOVTAI
Katd nAfpn KkupidtnTa otnv  Anoppopwoa. Katd
ouvénela, kara Tnv Hpépa OAokAnpwong Tng
ZuyXwveuong n Anoppodwad kabioTaTal Kupia, VOEQc,
KATOXOG Kal OIKaloUuXoG KABe KivnToU Kal aKIVATOU
NEPIOUOIAKOU OTOIXEIOU TNG AMOpPPOPWUEVNG, TWV
anaImoewv auTng KaTa TPITwv and onoladnnoTe aiTia
Kal av anoppeoUV Kal NavTog eV YEVEI NEPIOUTIAKOU TNG
OTOIXEIOU, CUUNEPIAAUBAVOUEVOU KAl TOU OUVOAOU TV
UMOXPEWOTEWY AUTNC.

the Merger Completion Date, the Absorbing Company
shall become the full owner, possessor, holder, and
beneficiary of all movable and immovable assets of the
Absorbed Company, its claims against third parties
from any cause whatsoever, and all other elements of
its estate, including all of its liabilities.

(B) H Anoppogpwaoa unokaBioTatal autodikaid, NANPwCE Kai

XwpIc kapia aAAn diaTunwaon, cUPPWvVa HPe ToV VOUO,
oTa JIKAIWKATA, EVVOUEG OXECEIC KAl OTIG UMNOXPEWTEIC
™G AnoppoPUEVNG ouveneia KaBoAIKAG dIadoxnc
XwpIic kataBoAn @opwv kal TEAwV, CUPPWVA HE TIC
dlaTa&eic Tou apbpou 16 Tou v. 2515/1997 kai Tng nap.
2 Tou apBpou 18 Tou v. 4601/2019, 6NwG IoXUOUV.

(b) The Absorbing Company shall, by operation of law,

fully and without any further formalities, succeed to all
rights, legal relationships, and liabilities of the
Absorbed Company through universal succession and
without the imposition of taxes or duties, in accordance
with Article 16 of Greek Law 2515/1997 and Article
18(2) of Greek Law 4601/2019, as in force.

(y) O1 ekkpepeic dikeg TNG AnoppoPpwevng Ba ouveyidovTal

ano Tnv Anoppopwad auTodikaia Kail Xwpig kapia aAAn
dlatunwon. Ava@opikd HE EKKPEUEIC OIKEC Mnou
die€ayovtal otnv aAodanr, n Anoppopwaoa 6a npopei
Ot KABe anapaitnTn evépyela n diatunwon nou
npoBAeneTal N emPBAMeTal anod TIG olkeieg dIATAEEIC TOU
€EQappooTéOU  OIKOVOMIkOU  Olkaiou  yia TNV
unokataoTacn TnG  AnoppopwuevnG and TNV
Anoppowoa kali Tn Ouvexion Tng Oikng and Tnv
TeAeuTaia.

(c) Any pending litigation of the Absorbed Company shall

continue automatically in the name of the Absorbing
Company, without any further procedural steps. With
respect to proceedings conducted abroad, the
Absorbing Company shall take any action or step
required or prescribed by the applicable foreign
procedural law in order to substitute itself for the
Absorbed Company and to ensure the continuation of
the proceedings in its own name.
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(0) H peTaypapn Twv aKIVATOV KAl EUNPAYNATOV
OIKAIWUATWY  YEVIKOG nou  peTafiBalovrar  otnv
Anoppopwaoa YiveTal oUPQwvVa Pe TNV nap. 8 kar Tnv
nap. 9 Tou apbpou 16 Tou v. 2515/1997 6nwG IoXUOUV.

(d) Registration of real estate and in rem rights transferred
to the Absorbing Company shall be effected in
accordance with paragraphs 8 and 9 of Article 16 of
Greek Law 2515/1997, as in force.

(€) AIKAIOPATA, UMOXPEWOEIC KAl YEVIKA EVVOUEG OXEOEIC
™G Anoppo@wuevng, nou dienovtal and alhodano
dikaio, perapiBalovral otnv Anoppopwod auTodikaia
oUppwva pe TIC diaTa&eic Tou apbpou 16 Tou .
2515/1997 kai Tou apBpou 18 Tou v. 4601/2019, 6nwg
loxUouV, OUPQWVA PE TO €PAPHOOTED EAANVIKO dikalo
(lex societatis).

(e) Rights, obligations, and general legal relationships of
the Absorbed Company governed by foreign law shall
be transferred to the Absorbing Company by operation
of law in accordance with the provisions of Article 16
of Greek Law 2515/1997 and Article 18 of Greek Law
4601/2019, as in force, and under the applicable Greek
law (lex societatis).

(oT) 2t nepinTwon nou To alAodanod Oikaio eiTe dev
avayvwpilel Tnv kaBoAikr| diadoxr onwc npoBAEneTal
anod To €AANVIKO dikalo Nepi PETAOXNMATIOMWY, EiTE
anarteital, kata TIC OlaTa&eic Tou, n Olevépyela
NPOOBETWY eVEPYEIWV T OIATUNWOEWY EK PEPOUC TNG
Anoppopwievnc 1 TG AnoppoPwaac, N AnoppoPwoa
Ba avahaBel kaBs avaykaia Npa&n n evépyeia oUPPWvVa
ME TIC ANAITAOEIC TOU OXETIKOU aAAodanou Jikaiou,
NPOKEIEVOU va OlaoPaAIOTEl N ANOTEAECHATIKN
UnokaTaoTacn TnNG oTad &v AOyw OJIKAIWPATa Kal
UMOXPEWOEIG KaBwG kal n petaBifacn -péExpr Tnv
OAOKANPWON TNG UMOKATAOTAONG- TWV  OXETIKWV
OIKOVOMIKWV anoTEAEOUATWY OTNV ANoppopwad.

()

In the event that the applicable foreign law does not
recognize universal succession as defined under Greek
transformation law, or requires the performance of
additional acts or formalities by either the Absorbed or
the Absorbing Company, the Absorbing Company shall
undertake all necessary actions in accordance with the
requirements of such foreign law in order to ensure the
effective substitution of the Absorbing Company with
respect to such rights and obligations, and the
transfer—until full substitution is effected—of all
relevant financial results to the Absorbing Company.

(0) Ta anoBeyatikd TNG ANOPPOPWHEVNG, onwg
eupavidovrar  otov  Iooloyiopd  MeTaoxnuaTiopou
Kabwg kal Ta €10IkA apopoAdynTa anoBeyaTika anod pn
dlavepnBévra  kEPdN, TA  Aoind  agopoAoynTa

(9) The reserves of the Absorbed Company, as reflected in
the Transformation Balance Sheet, including any
special tax-exempt reserves from undistributed profits,
other tax-exempt reserves, tax-exempt profit

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
HETAPpacn Tou eAMnvikoU kelpevou (apioTepry oTnAN). e nepinTwon avakpifoug
HETAPpaong ry/kai avtipaong PeTa&l Tou eAAnVIkoU kai Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO eEANVIKO Keipevo.
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anoBepaTika, ol apOpPOAOYNTEC KPATNOEIC €M TwV
kepdwV, KABWC Kal OAA €v YEvel T anoBePaTikG oTnv
QopoAoyiky  Baon TN  AnoppopwpevnG  6a
HETaPePBOUV kal Ba eupgavidovral autouola OE
avTioToIxoug €10IkoUg Aoyapiacpouc TN Anoppodwadc.

allocations, and in general all reserves recorded in the
tax accounts of the Absorbed Company, shall be
transferred to and reflected unchanged in
corresponding special accounts of the Absorbing
Company.

(n) To oUVOAO TWV HETAPEPOUEVWV (POPONOYIKWV {NHIWV
™G Anoppopwpevne Oa  petapepbolv  oTnv
Anoppopwaoa unod Toug idlouc Opouc nou Ba ioxuav yia
TNV ANoppoPWHEVN €av N Zuyxwveuon Oev €ixe AaBel
Xwpa.

(h) All carried-forward tax losses of the Absorbed
Company shall be transferred to the Absorbing
Company under the same conditions as would have
applied to the Absorbed Company had the Merger not
taken place.

(0) O1 epyaldpevol TNG AnoppoPwHevnG Ba peTapepBolv
oTnv Anoppowaod kal N TeEAEUTAia UMEIOEPXETAI
auTodikaiwg oTn B0gon TNG AnOppoPWHEVNG G
epyodoTnc. O1 epyaldpevol Ba evnpepwBoUV yKaipwG
Kal NPOoNKOVTWG YIa TN ZUYXWVEUOT ONwE NPoBAENsTal
ano Tnv oikeia vopoBeaia.

(i) The employees of the Absorbed Company shall be
transferred to the Absorbing Company, which shall
automatically assume the position of employer in
substitution of the Absorbed Company. The employees
shall be duly and timely informed of the Merger in

accordance with applicable law.

(1) To Mpdypappa AidBeong AikaiwpaTtwv MNpoaipeonc yia
TNV anoktnon Hetoxwv (epe€nc 1o «Mpoypappa
Stock Options>») nou éxel Beoniosl N ANOPPOPWHEVN,
Ba peragepBei oTnv Anoppopwoa. H ouvexion Kai
gpappoyn Tou Mpoypdaupatog Stock Options, andé Tnv
Anoppopwoa, 0a TeBei npoc E€ykpion otn Tevikn
JUVEAEUON TWV PETOXWV TNS ANoppopwadac, n onoia 6a
ano®acioel Kai €ni TNG ZUYXWVEUONG, CUNQWVA HE TIG
dlata&eic Tou apbpou 113 Tou v. 4548/2018.

(j) The Stock Option Plan for the acquisition of shares
(hereinafter, the “Stock Option Plan”) established by
the Absorbed Company shall be transferred to the
Absorbing Company. The continuation and
implementation of the Stock Option Plan by the
Absorbing Company shall be submitted for approval to
the General Meeting of the shareholders of the
Absorbing Company, which shall also decide on the
approval of the Merger, in accordance with Article 113

of Law 4548/2018.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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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.

40/45



{A EUROBANK

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY
30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

(1a)O1 péToxol TNG AnNoppoPWHEVNG KabioTavTtal HETOXOI
NG Anoppo®@waac, AaUBAvovTac TIC VEEC PETOXEG MOU
Ba ekdoboUv and Tnv AnoppoPwad OTO MAQICIO TNG
JUYXWVEUONG CUMPwva We Tn Zxéon AvrtaAAaync nou
nePIypageTal otov 6po 4.2 Tou NapovToG.

(k) The shareholders of the Absorbed Company shall
become shareholders of the Absorbing Company,
receiving the new shares to be issued by the Absorbing
Company in the context of the Merger in accordance
with the Exchange Ratio described in Clause 4.2
hereof.

(B)H  Anoppopwupevn  6a  AuBsi  auTodikaing,
€€a@avi{OPEVNG TNG VOUIKAG TNG NPOCWNIKOTNTAG XWPIG
va €ival anapaitnTn n ekkabapion Tne, ol O€ HETOXES TNG
dlaypdagovTal anod 1o XpnuaTioTrpio ABnvav.

() The Absorbed Company shall be automatically
dissolved, with its legal personality ceasing to exist,
without liquidation, and its shares shall be delisted
from the Athens Exchange.

H oAokANpwan TNG ZuyXwveuonc TeAei uno Tnv enipUAAEn ANwng
TOU OUVOAOU TwV avaykaiwv, kata Tnv Keigevn vopoBeaia,
EMONTIKWV KAl ETAIPIKWV EYKPIOEWV.

Completion of the Merger is subject to receipt of all necessary
corporate and regulatory approvals required under the applicable
law.

Ma Tnv €ioaywyn TWV UPICTAPEVWV HETOXWV TNG AnNoppopuaac
oTtnv Kupia Ayopd Tou Xpnuatiotnpiou ABnvav Ba ekdobei kal Ba
ONHooIEUBEl evnuePWTIKO OeATIO oUuP@wva We Tov Kavoviopo (EE)
2017/1129, katonv gykpiong Tng Enmirponng Kepahaiayopdc. To
EVNUEPWTIKO OEATIO Ba nepiExel, HETAEU AAWV, Kal TIC avayKaieg
NANPOPOPIEC NOU anaiTouvTal yia TNV EVNHEPWON TOU €NEVOUTIKOU
KOIVOU OXETIKA HE TN ZUYXWVEUON OUPQWVA HE TNV KEIPEVN
vopobBeaia.

For the listing of the existing shares of the Absorbing Company on
the Athens Stock Exchange, a prospectus will be issued and
published in accordance with Regulation (EU) 2017/1129,
following the approval of the Hellenic Capital Market Commission.
The prospectus will include, among other things, the necessary
information required to inform the investing public about the
Merger in accordance with applicable legislation.

MeTd TNV OAOKANPWON TNG ZUyXWveuonc, n Anoppopwoad 6a
NpoBei o OAEC TIC ANAPAITNTES EVEPYEIEG NMPOKEIMEVOU VA YiVOUV Ol
NAEKTPOVIKEC KATAXWPNOEIC TwV AUAWV TITAwV (0Nw¢ npoBAEnsTal
oTnV Keipevn vopoBeaoia) Tng Tpanelag oTo UoTnua Aulwv TiTAWV
TO onoio diaxelpileTal n «EAANVIKO KevTtpikd AnoBetrpio TiTAwv
A.E.» Kal yia TNV napadoon TwV JETOXWV TNG ANoppopwaodg oToug

Following completion of the Merger, the Absorbing Company shall
take all necessary actions for the electronic registration of the
dematerialised securities (as required under applicable law) in the
Dematerialised Securities System (DSS), operated by the Hellenic
Central Securities Depository S.A., and for the delivery of the
Absorbing Company’s shares to the shareholders of the Absorbed

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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METOXOUC TNG ANOppoPWHEVNG CUNPWVA HE TNV WG AVw OXEON
avralayng (pia (1) petoxn TNG Anoppowpuevng npog Mia (1)
peToxn Tng Tpdnelag). O1 dikaiouxol PETOXOl Ba evnuepwBoUv
oUPPWVa WE TNV Keipevn vouoBeaia.

Company in accordance with the aforementioned exchange ratio
(one (1) share of the Absorbed Company for one (1) share of the
Absorbing Company). Eligible shareholders shall be notified in
accordance with the applicable legislation.

Ma O0Aoug Toug napanavw AOyoug, To AIOIKNTIKO ZUMBOUAIO TNG
Anoppopwoag Bewpei OTI N ZUyXwveuon eival  anoAUTwG
JIkaloAoynuévn and OIKOVOUIKI Kal VOMIKN dnoyn Kal €EunnpeTei
TO ETAIPIKO CUUPEPOV TNG ANOPPOPWOac. Q¢ ek TOUTOU, UNOPBANEI
npo¢ Tnv Tevikl 2ZUvéAeuon Tou Movadikou WETOXOU TNG
Anoppopwaoac TNV napouoa eneEnynuUATikn £KBEoN Kai glonyeiTal
TN ANYn OXETIKNG anogpacnc yia Tnv £ykpion Tou Zxediou ZupBaong
JUYXWVEUONG MOU KATAPTIOE To AIOIKNTIKO ZUMBOUAIO, TNG
napouoac ‘EkBeanG kal TNG NPOTEIVOUEVNG ZUYXWVEUCNG EV YEVEL.

For all the reasons set out above, the Board of Directors of the
Absorbing Company considers that the Merger is fully justified
from both a legal and financial perspective and serves the
corporate interest of the Absorbing Company. Accordingly, it
submits the present explanatory report to the General Meeting of
the sole shareholder of the Absorbing Company and recommends
the adoption of a resolution approving the Draft Merger
Agreement prepared by the Board of Directors, this Report, and
the proposed Merger in its entirety.

Abriva, 30/04/2025

[1A TO AIOIKHTIKO 2YMBOYNIO THZ
«TPAlEZA EUROBANK ANSNYMH ETAIPEIA»

Athens, 30.04.2025

FOR THE BOARD OF DIRECTORS OF
"EUROBANK S.A.”

Ev ouvexeia, n ka KouKouTodakn evnUEPWVEI Ta PEAN Tou A.Z. OTI N
€kOEON TOU OpKWTOU EAEYKTN K. AnunTpn Katoiunokn (A.M. ZOEA:
34671) TnG eAeykTIKNG eTaipeiag «Deloitte Avwvupn ETaipia
OpkwTwv EAeykTtwv» (A.M. ZOEA: E120) yia Tn dianioTwaon Tng
AOYIOTIKNAG a&iac TwV NEPIOUCIAKWY GTOIXEIWV KAl UNOXPEWTEWVY TNG
Anoppopwoac kata Tnv 31.12.2024 kai Tnv €€ETaon Tou Zxediou
>UpBaong Zuyxwveuone, We Baon TIC diaTa&eic Tou v. 2515/1997
Kal Tou v. 4601/2019, €xel TeBei UNOWN TOUG KE TNV AvAPTNON TNG
OTNV  NAEKTPOVIKN  €QApPUOyn yid TNV UMNOOTAPIEN Twv
ouvedpidoswy Tou A.Z. «Diligent Boards».

Subsequently, Ms. Koukoutsaki informs the BoD members that the
report carried out by the certified auditor Mr. Dimitrios
Katsimpokis (SOEL Reg. No. 34671) of the audit firm “Deloitte
Certified Public Accountants S.A.” (SOEL Reg. No. E120) with
respect to the valuation of the book value of the assets and
liabilities of the Absorbing Company on 31.12.2024 and the
examination of the Draft Merger Agreement, pursuant to the
provisions of L. 2515/1997 and L. 4601/2019, has been brought
to their attention through its upload on the software application
for the BoD meetings’ support “Diligent Boards”.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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TENOG, N ka KoukouTodkn onUeIwvel 0TI, eV To ZxedI0 ZUPBaong
JuyXwveuoncg €xel ndn unoPfAndei oTnv TpExouoa Hopgr Tou, TO
Ynoupyeio AvanTuéng duvaTtal va {NTACEI JIKPEC MPOCAPHOYEG OTN
dlatunwon katd Tn diadikacia €EETaonG Tou® ol v AOyw aAAayEg,
€av unap&ouv, Ba evowpaTwBboUv APEDa XWPIC va €NNPEACTEI N
ouaia ) n dour TNG ouvaAAaync.

Finally, Ms. Koukoutsaki notes that, while the Draft Merger
Agreement has already been submitted in its current form, the
Ministry of Development may request minor drafting adjustments
during its review process; such changes, if any, will be
incorporated promptly without affecting the substance or
structure of the transaction.

KaTonv Twv napanavw, To A.Z., Aaupavovtag unoyn kai TNV g
avw £kBeon, Aappavel ogOPwWVa TIC KATWTEPW AMOPATEIC:

Following the above, the BoD, taking also into consideration the
above-mentioned report, unanimously takes the following
decisions:

A) Eykpivel Tov IooAoyiopo MeTaoyxnuatiopou Tng Anoppopuaac
™G 31.12.2024 kai €&ouciodoTei Toug K.k. AnooTolo Kalako,
XapikAela (Xapd) Koukoutodkn, EppavounA AeAnyiavvn kai
Avtvio - Znupidwva KouAgiydavn, onwe, evepywvTac ava duo ano
KolvoU, unoypayouv, ocUJQwva Pe Tn vouoBeaia, Tov IooAoyiopo
MeTaoxnuaTiopou TnG Anoppopwaodc, npoPouv Ot OAEC TIG
anapaiTNTeG eVEPYEIEC KAl JEPIKVAOOUV Yid TNV THPNonN OAWV TwV
npoBAenopevwv d1adikaciwv dnHooIOTNTAC.

A) Approves the Transformation Balance Sheet of the Absorbing
Company as of 31.12.2024 and authorizes Messrs. Apostolos
Kazakos, Charikleia (Hara) Koukoutsaki, Emmanouil Deligiannis
and Antonios Spyridon Kouleimanis, acting jointly by two, to sign,
in accordance with the law, the Transformation Balance Sheet of
the Absorbing Company, take all necessary actions and ensure
that all planned disclosure procedures are adhered to.

nuelwveTal eniong OTi o IooAoylopoG MeTaoxnuaTiopou TG
AnoppopwievnG eykpiveTal and To AIOIKNTIKO TNG ZUMBOUAIO 0Tn
ONUEPIVI) CUVEDPIACT) TOU.

It is also noted that the Transformation Balance Sheet of the
Absorbed Company is approved by its BoD at today’s meeting.

B) Eykpivel To w¢ avw Zx€GI0 ZUPBaong ZUyxXwveuong yia Tn
OUYXWVEUON HE anoppd®non TnG AnoppoPwuevnG and Tnv
Anoppopwoa kai €€oualodoTei Toug K.K. AndoTolo Kalako,
Xapikheia (Xapa) Koukoutodakn, EppavounA AegAnyiavvn kai
Avtovio - Znupidwva KouAeipavn, o6nwc, ava duo anod Koivou,
npoBoUv oTnv unoypa®n kai dnuogicucn cUPPWVA HE TOV VOO,
HETA TWV EKNPOCWNWV TNG ANOPPOPWUEVNG ONou XpelaleTal, Tou

B) Approves the above Draft Merger Agreement regarding the
merger through absorption of the Absorbed Company by the
Absorbing Company and authorizes Messrs Apostolos Kazakos,
Charikleia (Hara) Koukoutsaki, Emmanouil Deligiannis and
Antonios Spyridon Kouleimanis, acting jointly by two, to sign and
publish in accordance with the law, along with the authorized
representatives of the Absorbed Company where necessary, the

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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>xediou ZUPBAONG ZUYXWVEUONG Kal OAWV TWV OXETIKWV HE TN
JUYXWVEUON anairoUPeVwV eyypa®wy, Kabwg kal ot KABe
anaiToUPeVN €VEPYEIA YIA TNV OAOKANPWON Kal Npayudtwaon Tne
ZUYXWVEUONG.

Draft Merger Agreement and all the relevant documents that are
necessary for the Merger, as well as to proceed to any action
required for the completion and execution of the Merger.

Enionuaiveral eniong 0TI N napandvw cup@wvia kai n oAoKANpwon
NG ZuyXwveuonc TehoUv und Tnv aipeon TG ANWngG OAwv Twv
avaykaiwv eykpioewv and TIC Tevikég ZuveAeUOEIC TwV
OUYXWVEUOUEVWY €TAIpEIV KABWG kal and Tn Afwn Twv
anairoUpevwy, cUPPWVA HE TOV VOO, AdEIWV Kal EYKPIOEWV TwV
apHodiwV (POPEWV Kal apXwv.

It is also noted that the above agreement and the completion of
the Merger are subject to the receipt of all necessary approvals by
the General Meetings of the merging companies as well as the
required, according to the law, permits and approvals from the
competent bodies and authorities.

M Eykpivel TNV ene€nynuaTikn ékBeon Tou A.X. kal €E0UCIOdOTEI
TOUG k.K. AndoToAo Kalako, XapikAela (Xapd) KoukouTodkn,
EppavounA AsAnyidvvn kai Avtavio - Znupidwva KouAegipavn,
Onwc, ava duo anod Kolvou, unoypawouv yia Aoyapiacuo Tou A.Z.
TO KEIMEVO TNC WC avw €kBeaNG, NPoBolv 0g OAEC TIC ANAPAITNTEC
EVEPYEIEC KAl MEPIUVACOUV yid Tnv ThApnon OAwv Twv
npoBAenopevwy d1adikaciwv TOU VOMOU MeEPi KaTaxwpiong, Kal
€I0IKOTEPA AUTEC NOU avagepovTal aTa apbpa 9 nap. 2 kar 11 Tou
v. 4601/2019, npokeiyévou va unoBdlouv TNV napanave
enenynuaTikn €kBeon kal kABe AANO OXETIKO E£yypago OThv
appodia apxn yia kataxwplon oto I.E.MH..

C) Approves the explanatory report of the BoD and authorizes
Messrs Apostolos Kazakos, Charikleia (Hara) Koukoutsaki,
Emmanouil Deligiannis and Antonios Spyridon Kouleimanis, acting
jointly by two, to sign on behalf of the BoD the text of the
aforementioned report, take all necessary actions and ensure
compliance with all the procedures established by law regarding
registration, and specifically the ones mentioned in articles 9 par.
2 and 11 of L. 4601/2019, in order to submit the abovementioned
report and any other relevant document to the competent
registration authority at the General Commercial Registry.

To ayyAIKO KeiJevo TV napdvTwv npakTikwv (de€id athAn) Bswpeital aAndrc kai akpiBng  The English text of these minutes (right column) is trusted to be a true and accurate
HETAPpacn Tou eAMnvikoU kelpevou (apioTepr) oTnAn). 2Ze nepinTwon avakpifolg translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avripaong PeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpevou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO eEANVIKO Keipevo.
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AkpIBéc Anoonaopua
Ano To BiBAio MpakTikwv AloiknTikoU ZUpBouAiou
ABnva, 24 Touviou 2025

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

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

Iwavvng Xadohiag

Ioannis Chadolias

To ayyMIKO Keipevo Twv NapovTwv NpakTikav (Je§id aThAn) Bewpeital akndnig kai akpiBric  The English text of these minutes (right column) is trusted to be a true and accurate
HETAQPacn Tou eMnvikoU Kelpévou (apioTepr] oThAn). e nepinTtwon avakpiBolg

translation of the Greek text (left column). In case of inaccurate translation and/or
HETAPpaong f/kai avripaong KeTall Tou eAnvikoU kai Tou ayyAikoU Kelévou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO EAANVIKO KEIPEVO.

45/45



