/A EUROBANK

Holdings

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY

30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

To AloiknTIkO ZupBoUAio (A.Z.) TnG «Eurobank Ergasias Ynnpeoiwv
Kal ZUpPEeToXwV Avwvupn ETaipeia» (Eurobank Holdings ri ETaipeia)
OUVAABE ot ouvedpiaon pe TnAedIaokewn, TV 307 Anpihiou 2025,
oTI¢ 14:00, UoTepa and npookAnon Tng 25" Anpihiou 2025.

The Board of Directors (BoD or Board) of “Eurobank Ergasias
Services and Holdings S.A.” (Eurobank Holdings or Company)
convened in a meeting by video conference on April 30™, 2025, at
14:00, following an invitation dated April 25, 2025.

2YMMETEXONTEZ AYTOIMPOZQIMQZ:

PRESENT IN PERSON:

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

2. dwkiwv X. KapaBiag, AleubUvwv ZUpBoulog 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
ZUMBoUAOG 5. Bradley Paul L. Martin, Director (except for item 5)

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

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

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

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

9. Jawaid A. Mirza, ZUpBouAog 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 Poupifa MNavou, ZUPPBouAog 13. Evangelos Kotsovinos, Director

13. Eudyyehoc KwTooBivog, ZUuBouAog

MPAMMATEYZ: SECRETARY:

Iwavvng XadoAiag Ioannis Chadolias

BOHOOZ TPAMMATEQz:

Fewpyia MatbaionoUAou

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
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AlarnioTWVETAI N anapTia cUKNPVa PE TOV VOO Kal TO KaTaoTaTIko
Kal apxilel n ouvedpiaon €ni Twv BEPATWV TNE NUEPNOIAC dIATAENC,
Ta onoia avaypagovTal oTnv avwTEPw NPOoKANGN.

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

1.3, Suyxwveuon e anoppopnon ¢ Eurobank Ergasias

1.3. 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):

Tpdansia Eurobank A.E. (Eurobank): Eykpion tou Igoloyiouou

Approval of Transformation Balance Sheet _Draft Merger

Meraoynuariouou, Tou Sxediou SuuBaocnc SUYXWVEUONC Kal TrC

Agreement and Directors’ Report

ExBeong Tou A.2.

H ka KoukouTtodkn AauBavel Tov AOyo Kal EVNUEPWVEI TA JEAN 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 MHe anoppd®non TnG Eurobank
Ergasias Ynnpeoiwv kal Zuppetoxwv A.E. (Eurobank Holdings) and
Tnv Tpdnela Eurobank A.E. (Eurobank) (Project Square): 'Eykpion
Tou IoohoyiopoU MeTtaoxnuaTiopou, Tou 2Zxediou ZUpBaAong
Juyxwveuoncg kar TnG 'EkBeonc Tou A.Z.») nou €xel TeBei unown
TOUC ME TNV avapTnor TOU OTNV NAEKTPOVIKA €pApuoyn yia Tnv
unooTNPIEN Twv ouvedpiacewv 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 ava@epetal otnv anod 18.12.2024
anogaon Tou A.Z. Tng ETaipeiag pe TV onoia anopacioTnke n
évapén Tng d1adikaoiag ouyXwveuong e anoppo®non Tng ETaipeiag
(epe€nc «Eurobank Holdings» 1 «Anoppopwuevn») anod Tnv
Tpanela Eurobank A.E. (ee€ng «Eurobank» 1 «Anoppopwaoas),
pe ouvduaopévn epapuoyn Twv diIaTaEswv Twv apbpwv 6-21, 30-

Subsequently, Ms. Koukoutsaki refers to the resolution of the
Company’s BoD dated 18.12.2024 pursuant to which it was
decided the initiation of merger proceedings through absorption
of the Company (hereinafter “Eurobank Holdings” or “Absorbed
Company”) by Eurobank S.A. (hereinafter “Eurobank” or
“Absorbing Company”), with the combined application of the
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34 ka1 140 Tou v. 4601/2019, Tou apBpou 16 Tou v. 2515/1997 kal
TWV £QAPPOOTEWV OIATAEEWV Tou V. 4548/2018 6nw¢ IoxUouv, Pe
nUepounvia 1coAoyiopol peTaoxnpatiodoU Tnv 31.12.2024, peta
TNV onoia OAeC ol Npageic TG AnoppoPwpevnG Ba Bewpeital OTI
dlevepyoUvTal yia Aoyapiacud Tng Anoppopwoac,.

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 TwV
01adIkaoiV  TNG OUYXWVEUONG TwV WG Aavw avapePOPEVOV
ETAIPEIV anaiTeital, PeETaEl aMAwv, n olUvTagn kal unoypa®n
>xediou ZUPBaong Zuyxwveuonc anod Ta AloiknTikaG SupBoUAia kal
Twv 0U0 TAIPEIWV, KaTd 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
ME Toug IooAoyiopoUg MeTaoXnUATIOPoU TWV CUYXWVEUOUEVWV
ETAIpEIOV ME nuepounvia 31.12.2024 (Mapdptnua I Tou 233),
napaTiBeTal KATWTEPW NPOC £ykpion kal 6a unoBAnBei otn levikn
JUVEAEUON TWV HETOXWV TNG ANOppo@wievnc, n onoia Ba kKAnOei
va anoQaciocel 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 Absorbed Company’s
shareholders, which shall be called upon to decide with respect to
the Merger:

ZXEAIO ZYMBAZHZ ZYITXQNEYZHZ
ME ANOPPO®HZH THZ ANQNYMHZ ETAIPEIAZ ME THN
ENMNQNYMIA
«EUROBANK ERGASIAS YNHPEZIQN 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
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O w¢ avw eTalpeieg eknpPoownoUpPeVeG and Ta AIOIKNTIKA TOUG
>upBoUAia kaTapTifouv To napdv oxEdIo GUPPBAONC CUYXWVEUONG
(eenc To «ZXEDI0 ZUPBAONG ZUYXWVEUONG»), KATA TO ApBpo
7 TOU V. 4601/2019, yia Tn OUYXWVEUCN ME aAnoppopnan TNG
avwvuung etaipeia¢ pe Tnv enwvupia «Eurobank Ergasias
Ynnpeoiwv kal ZupHeToX®wV Avwvupn Etaipeia» ano tnv
avwvupn e€taipeia Ye Tnv enwvupia «Tpanefa Eurobank
Avovupn ETaipeia» (EQeENC N «ZUyX@VEUON)»).

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”).

ZTolxeia ZUYXWVEUOHEVWV ETalpeIoV:
AMOPPO®QZA ETAIPEIA:

H avwvupn etaipeia (MOTWTIKO idpupa) HE TNV ENWVUHIA
«Tpanefa Eurobank Avwvupn Etaipeia» kal Tov dIakpITIKO
TiTA0 «Eurobank>», n onoia €dpevel otnv ABnva, €ni Tng 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 AloKnTIKOU ZUMBOUAIOU  TNG Anoppo@wadg
ETaipeiag, nou evekpive To Napov Zxedio ZUPBACNG 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 TG Anoppopwaoac ETaipeiac dev €ivail eni Tou NapovTog
EIONYMUEVEG OE KAVEVA XpNUATIOTNPIo. Q0TOC0, NPOBAENETAI OTI Ol
METOXEC TNnG Anoppo@woac Etaipeiagc 6a eioaxbouv oTo
XpnuaTioTnpio ABnvav OTO MAQIOI0 TNG ZUYXWVEUONG, OMNWG
nepiypagetar  otnv  evotnta 1.6 Tou Zxediou ZUMBaong
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.

AMOPPO®QMENH ETAIPEIA:

ABSORBED COMPANY:
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H aveovupn etaipeia pe Tnv enwvupia «Eurobank Ergasias
Ynnpeoiwv kai ZUHHETOXWV Avavupn Etaipeia» kar Tov
dlakpiTikd TiTAo «Eurobank Holdings», n onoia €dpevel otnv
ABrva, eni Tng odou ‘OBwvog 8, 10557, pe apiBud T.E.MH.
000223001000 Kal A.D.M. 094014250 (epeEng n
«Anoppowpevn Etaipeia»), kal eknpoowneitalr vouiya anod
Tov/nVv K. [*], oUppwva pe Tnv ano [¢] andgaon Tou AIOIKNTIKOU
>upBouAiou TnNE Anoppopwpevng ETaipeiag, nou evekpive To napov
2x€010 ZUPBAcNG ZUyXWVEUONC.

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 WETOXWV TG
Anoppopwoag ETaipeiac. O1 peToxeC TNG Anoppopwievng ETaipeiag
gival eIo0nypEVEG 0TO XpnUaTioTnpio ABnvamv.

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. Aladikaocia TnG Zuyxwveuong — EQpappooTeeg AlaTageig
1.1.H Suyxwveuon Twv OU0 eTaipseiwv Oa npaypatonoinoei
oUPPWVa JE:
(a) Tic diaTa&eig Twv apdpwv 6-21, 30-34 kal 140 Tou v.
4601/2019,
(B) Tic diaTa&eic Tou apbpou 16 Tou v. 2515/1997, kai
(y) TIc epappooTEEC dIaTAEEIC 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 NHEPOMNVia
METaoXNUaTiopou Tnv 31.12.2024. 'OAec o1 npa&eig nou Ba
dlevepyoUvTal PETA TNV nUepounvia autny 6a BswpouvTal
yla @opoloylkoUc okonoUG G OlevepynBeiosc  yia
Aoyapiaopo Tng Anoppopwaag ETaipeiag, n onoia ival kai

TO VOMIKO npoowno nou Ba  enifiwosl  Tou
METaoxNMaTiopoU. Ta  AoyioTikoug  okoroUg,  Ba
BewpolvTal WG YEVOUEVEC yia  Aoyapiaopd  Tng

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
performed on behalf of the Absorbing Company as from
the date of completion of the Merger.
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Anoppopwoag ETaipeiac apéowe PETA TNV OAOKANPWON
TNG ZUYXWVEUONC.

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 nadnTikoU Tng Anoppopwievne ETalpeiag
oTnv Anoppo@woa ETaipeia, onwc auta spgpavidovral oTov
IOONOYIONO  pETAOXNMATIoOdoU TG  31.12.2024 Tng
Anoppopwievng ETaipeiac kal 6a £xouv diapopPwoEi HEXPI
TNV 0AOKANPWON TNG ZUYXWVEUONG. META TN ZUyXWVEUON,
Ta avwTepw oTolxeia B6a pPeTagepbolv WG OTOIXEID
iIooAoyiopoU TG Anoppopwoag 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&iac Twv MNEPIOUCIAKWV
oToIXEiwV TOOO TNG Anoppopwoac 000 Kal  Tng
AnoppopwpevnG ETaipeiag, kabw¢ kai n €&€Tacn Tou
>xediou ZupPBaong Zuyxwveuonc He Anoppopnon kai n
dlatunwon TNG Kata VOPO danaiTOUMEVNC  YVWUNG,
npayuaTonoineénke 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
IOONOYIOU®V PETAOXNMKATIONOU TWV £V AOYW ETAIPEIOV 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.
4601/2019, o1 omoiol NPooaAPTWVTAI OTO NAPOV WG

Napaptnua I.

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.
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1.5.H TeAikn ano@aon Tng Zuyxwveuong 6a 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 TG ZUyXwveuong oTo Meviko
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 UMNO OUYXWVEUON ETAIPEIOV Hadi
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 €I0aywyr TOV HETOXWV TNG.
EiIdIkOTEPA, Ol UQIOTAPEVEG HETOXEC TNG ANOpPOPWOaAC
Etaipeiac 6a eioaxbouv npog dianpayudteucn OTO
XpnuaTioTrpio ABNvwv e avaoToAr Tng dianpaypaTeuonc,
uno TNV aipeon TG NANPWONG TwV AnaITAoEwWV dlIaonopdag
nou opifovTtal oTov Kavoviouo Tou XpnuarioTnpiou ABnvav
Kal TNG OAOKARPWONG TnG ZUYXWVeUONnG. Merd Tnv
OAOKANPWON TNG SUYXWVEUONC Kal TNG al&nong PeToxIkoU
kepaAlaiou TNG Anoppopwoac ETaipeiag, ol VEEG WETOXEC
nou Oa ekdoBoUv Ba eoaxbolv OTO XpPNUATIOTNPIO
ABnvwv. MeTd Tnv apon TNG avaoToAng SiIanpayPaTeuonG
Ba apxioel n OlANPaypdTEUCn TwWV METOXWV TNG
Anoppopwoac Etaipeiac. Ma Tnv  €loaywyn TV
UQIOTAUEVWY METOXWV TNG Anoppopwoag ETaipeiag otnv
Kupia Ayopd Tou Xpnuatiotnpiou ABnvwv Ba ekdoBei kal
Ba OnuooIeubel evnUEPWTIKO OEATIO OUPQWVA PE TOV

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
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
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Kavoviouo (EE) 2017/1129, «kaToniv €ykpiong TNG
Enirponng KepaAaiayopdc. 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.

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 Hadi pe TN
OXETIKN EYKPITIKN anogacn TnG apuodiac apxns (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
Etaipeiag, 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 perapipacel, ocUppwva
ME TNV nap. 7 Tou apbpou 16 Tou v. 2515/1997, TO
oUvoAo TnG nepiouaiag TngG (evepynTiko kai NadnTiko)
oTnv Anoppopwoa ETaipeia Ye Baon Tnv nepiouciakn
TNG KATACTAON, N OMoia anoTUNWVETal aTov IooAoyIoHO
MeTaoxnuaTiopou TnG Anoppopwpevng ETaipeiag, kai
onw¢ autn (n neploudia) Ba neplypdPeTal oTn
oupBoAaioypa®ikn nPagn ouyxwveuonc kai Ba Exel
OladoppwBei  péxpl TNV Hpépa OAokARpwONG Tng
Juyxwveuonc. 'Etol, n Anoppopwpevn ETtaipeia 6a
HETaBIBAocel oTnv Anoppopwaoa ETaipeia kade dikaiwpa,
aulo ayabo, aiwon r) Ao NepIOUCIaKOd OTOIXEIO Kal av
akopa dev katovopdaleTal €101kA, OUTE NEPIYPAPETAl e
akpiBela oTo napov, Tov IgoAoyiopd MeTaoxnuUaTIoPou

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,
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
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NG, TN CUMBoAaloypa@Ikr NPAagn GUYXWVEUONG, EiTeE
ano napaleiyn 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 kai Ta onoia OAa and Tnv Hpépa
OMOKANPWONG TNG ZUYXWVEUONG MEPIEPXOVTAl KATA
nAnpn kuploTnTa otnv Anoppopwoa Etaipeia. Karta
ouvéneld, katd Tnv Hpépa OMokARpwong TNng
Juyxwveuonc n Anoppopwoa ETaipeia kabioTartal
KUpia, VOUEAC, KAToxoC Kal 8Ikalouxog KABe KivnTou Kal
aKIVITOU MEPIOUTIaKOU OTOIXEIOU TNG ANOPPOPWHEVNG
ETaipeiag, Twv anamoswv autng kaTtda TPiTWV ano
onoladnnoTE aITia Kal av anoppeouV Kal Navrog eV YEVEI
NEPIOUOIAKOU TNG OTOIXEIOU, GUMNEPIAAUBAVOUEVOU Kal
TOU OUVOAOU TWV UNOXPEWTEWV AUTAG.

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 unokaBioTatalr autodikaiq,
NANPWG Kal Xwpic kapia aAAn diaTunwon, cUPPWVa PE
TOV VOMO, OTa OJIKAIWUATA, EVVOHEG OXECEIC KAl OTIC
UNOXPEWOEIG TNG Anoppopwievne ETaipeiac ouveneia
KaBoAIKAC d1adoXNG XWpPIC KaTaBoAr POpwv Kal TEAWV,
oUppwva pe TIC diaTa&eic Tou apbpou 16 Tou V.
2515/1997 kai Tn¢ nap. 2 TOoU apBpou 18 TOU V.
4601/2019, 6nwc IoxUoUV.

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.

1.7.3.

O1 ekkpepeic Oikec TNG Anoppopwievne ETaipeiag Ba
ouveyifovtal ano Tnv Anoppopwoa ETaipeia autodikaia
Kal Xwpic kapia AaMn diaTunwon. Avagopika e
EKKpePEIC Oikeg nmou dieEayovtal otnv alhodann, n
Anoppopwoa Etaipeia Ba npoBei oe kGBe anapaitnTn

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

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO EMANVIKO 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.

9/44



/A EUROBANK

Holdings

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY
30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

evepyela i diatunwaon nou npoPAEnsTal r eniBAAAeTal
ano TIC OIKEIEC JIATAEEIC TOU €(PAPHUOCTEOU OIKOVOUIKOU
dlkaiou yia TNV unokataoTracn TnG AnoppoPpwHEVNG
Etaipeiac and Ttnv Anoppopwoa ETaipeia kai Tn
OuUVEXION TG OIkNG anod Tnv TeAsUTaIa.

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®ry Twv aKIVATOV KAl €PNpaypaTwv
OIKAIWUATWY  YEVIKOG nou  MetafiBalovral  oTnv
Anoppopwoa ETalpeia yiveTal cUppwva Pe Tnv nap. 8
kal Tnv nap. 9 Tou apbpou 16 Tou v. 2515/1997 o6nwg
IoYXUOUV.

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.

AIKQIOPATA, UNOXPEWOEIC KAl YEVIKA EVVOUEC OXEOEIG
™G Anoppogwuevng Etaipeiag, mou diénovral and
alodand dikalo, petapfiBalovral oTtnv AnoppoPwoa
Etaipeia autodikala oUppwva Me TIC OIATAEEIC TOU
apbpou 16 Tou v. 2515/1997 kai Tou apBpou 18 Tou v.
4601/2019, onwc IoxUouV, CUPPWVA HE TO EPAPHOCTED
eAMNVIKO 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.

2 nepinTwon nou To alhodanod dikalo &iTe Oev
avayvwpilel TNV kaBoAikr) diadoxn onws npoPAEnNETal
anod To €AANVIKO JiKalo Nepi PETAOXNMATIOHWV, EiTE
anarteital, kata TIC OlaTd&eic Tou, n Olevépyela
NPOCOETWV EVEPYEIWV I OIATUNWOEWY €K HEPOUC TNG
Anoppopwpuevng Etaipeiac 13 TG  Anoppopwoag
Etaipeiac, n Anoppopwoa Etaipeia 6a avaAapel kabe
avaykaia npaén n evépyela cUPPWVA PE TIC ANAITAOEIG
TOU OXETIKOU aAAodanou OIKaiou, MPOKEIMEVOU Va
d1a0(aMNIOTEl N ANOTEAEOUATIKA UNOKATAOTACT TG OTA
eV _AOYw OIKAIWPATA KAl UMOXPEWOEIC Kabwe Kal n

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
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.

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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METABIBaon -HEXPI TNV OAOKARPWON ™G
unokaTaoTaonGg-  TWV  OXETIKWV  OIKOVOMIKWV

anoTeAeouaTwyv otnv Anoppopwad ETaipsia.

1.7.7.

Ta anoBepatika TnG AnoppoPwpevng ETaipeiag, onwg
eupavidovtar  otov  Iooloylopd  MeTaoxnuaTiopou
kaBwg kal Ta €10Ika apopoAdynTa anoBepaTika anod pn
dlaveunBévra kEPdON, TA Aoind  agopoAoynTa
anoBepatika, oI a@OPOAOYNTEC KPATNOEIC €Mi Twv
kepdwV, KABWC kal OAA €V YEVEl TA ANOBEPATIKA OTNV
popoAoyikn Baon TG Anoppowpevng Etaipeiac Oa
HETaQepOoUV kal Ba epgavifovrar autoloia o€
avTioToIXoug €101KoUC Aoyapiacpouc 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 OUVOAO TWV HETAPEPOPEVWY (POPOAOYIKWV NHIWV
™G Anoppopwpevng ETaipeiag Ba perapepbouv oTnv
Anoppopwoa ETaipeia uno Toug idiouc Opouc nou Ba
ioxuav yia Tnv Anoppopwpevn ETaipeia eav n
Juyxwveuan dev €ixe 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 ETtaipeiac 6a
HETaPepBOUV oTnv  Anoppopwoa ETtaipeia kar n
Te\euTaia uneiogpxeTal autodikaing oTn Béon Tng
Anoppopwievne ETaipeiac  wg  epyodotng. Ol
epyalopevol  Ba  evnuepwBoUV  eykaipw¢  Kal
NPOONKOVTWC YIA TN ZUYXWVEUON ONw¢ npoPAENeTal
ano Tnv oikeia vopoBeaia.

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.

1.7.10. To Mpoypappa AidBsong AikaiwpaTtwy Mpoaipeonc yia

TNV anokTnon HeToxwv (EPeENG To «Mpoypappa Stock
Options») nou €xel Boniosl n AnoppoPwpevn ETaipeia,

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
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Ba perapepBei otnv Anoppopwoa ETaipeia. H ouvéxion
Kal epappoyn Tou Mpoypdupartoc Stock Options, ano
TNV Anoppopwoa ETaipeia, 8a Tebei npog £ykpion oTn
Fevikl ZUVEAEUON TWV METOXWV TNG Anoppopwodg
Etaipeiag, n onoia Ba anogaciosl kai eni TG
Juyxwveuong, oUPewva Pe TIG OIaTAEEIC Tou apBpou
113 Tou v. 4548/2018.

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. 01 peToxol TnG Anoppopwievng ETaipeiag kabioTavTal
METOXOI TNG Anoppopwoag ETaipeiac, AappavovTag Tig
VEEG UETOXEC Mou Ba ekdoBoUv and Tnv Anoppopwod
ETaipeia oTo nAQiolo TNG ZUYXWVEUONG, CUKQPWVA 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 €ival anapaitnTn n ekkadapion TnG, ol O JETOXES 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 Anoppopwpevn ETaipeia dnAwvel, undoxeTal kai eyyudral
oTl: (a) n neploucia TNG WG OUVOAOU EVVOOUWEVNG
(evepynTikO Kal NabnTiko) katda Tnv 31.12.2024 sival autn
nou avagepeTal atov Iooloyiopod MeTaoxnuaTtiopou Tng,
oTOV onoio avaypagovTal Ta loPepopeva, JeTapiBalopeva
kal napadidopeva aTnv Anoppopwaoa ETaipeia nepiouoiaka
oToIxeia, kal (B) Ta €l0pepOUEVa EVEPYNTIKA HEV OTOIXEIO
TUYXAVOUV TNG anoKAEIOTIKAG KUpIOTNTAG auTnG, Ta O€
naenTika oToIXEia €ival AUTA Nou avaypaPovTal OTOV )G
avw Iooloyiopo MetaoxnuaTiopoU Tne.

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
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.
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1.9.H Anoppopwoa Etaipeia dnAwvel OTI anodexerar Tnv
€1I0opa TWV OTOIKEIWV TOU EVEPYNTIKOU, TOU NadnTIkoU Kal
™G kabapng Bong Tng AnoppoPwievng ETaipeiag, onwg
epgavifovral otov IgoAoyiopd MeTaoynuaTiopou TnG, Kai
onw¢ autda Ba diIapopPwWBOUV HEXPI TNV OAOKANPWON TNG
Juyxwveuonc. Ta nepiouciaka auta oToixeia Ba anoteAolv
MEPOC TOU EvepynTIKOU KAl Tou 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 pe Tn oTPATNYIKA KATEUBUVON TOU
Opidou «kar oToxelel OTnv anAonoinon TNG ETAIPIKAG  Kal
KEQAAAIOKNG Tou OOWNG, ME OTOXO TN BeATIWON TNG AEITOUPYIKNG
anodoTikdTNTAg kai Tnv evioxuon Tng eueAigiag oTtn diaxeipion
KepaAainv kal Aeiroupyiwv. H diatripnon dUo EEXWPIOTWY VOUIKWV
OVTOTATWV OtV €EUMNPETEI MAEOV OUCIACTIKO AEITOUPYIKO N
enonTikd okono, 10iwg und TO npiopa TnG evioxuong TNG
kepaAalakng B€ong Tou OpiAou kal TNG oNUAVTIKAG anoKAINAKwONG
TV Hn €EunnpeToUpEVWY avolydatwv. Me Tnv  evonoinon,
neplopifovrar ol JIadIKAOTIKEG  Kal  €MOMTIKEG — AMAITACEIG,
anA\ouoTeUETAl N €0WTEPIK OIAKUBEPVNON Kal E€MITUYXAVETaI
opBOAOYIKOTEPN KATAVOWPR KOOTOUG kal KepaAdiwv. MapdAinAa,
dnuioupyouvTal NPoUnoBETEIC yia TaxuTepn AWn anopAacswv Kal
a&lonoinon oIkoVOMI®V KAIHAKac, YEYovog nou evioXUEl Tn GUVOAIK
anodoTIKOTNTA KAl TNV avTaywvioTIKOTNTA Tou OpiAou.

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

3. Oikovopika ZToixeia ETaipeiov
3.1.To petoxikO kepahaio TnG Anoppopwoac ETaipeiag
avepXETal 0TO Nocod Twv € 3.941.071.968,10 diaipoUpevo
o€ 3.683.244.830 KOIVEC OVOUACTIKEG JETOXEG OVOLATTIKNG
atiac €1,07 €kaatn.

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.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO EMANVIKO 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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3.2.

To Og PETOXIKO KEPAAaIo TG Anoppo@wpevng ETaipiac,
avepyeTal oTo nNoao Twv € 808.881.992,38 diaipoUpevo o€
3.676.736.329 KOIVEC OVOMAOTIKEG HWETOXEG OVOUACTIKAG
a&iac €0,22 ekaotn.

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 HETOYXIKOU Kepahaiou TnG Anoppopwoag ETaipeiag kal
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 kaBapny ©éon Tng AnoppopwpevnG ETtaipeiac 6a
npoodiopioBei OTO NAAICIO TNG OXETIKNG EKBEONC EKTIKMNONG
TWV OPKWTWV €eAeykTwv, Pacel Tou IooloyiopoU
MeTaoxnuaTiopou.

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 £xel eykpivel Mpoypaupa
Ayopdac Idinv MeToxwv (epe€nc To «Mpoypappa»), Bacel
™G ano 30.04.2025 anogaong TnG TakTikAG TEVIKAG
JUVEAEUONG TWV METOXWV auTtnc. H didpkela Tou
Mpoypdupatog eival 12 PAvEG and Tnv €nogevn Tng
NUEPOUNVIAg €ykpiong Tou anod Tnv Eupwnaikn KevTpikn
Tpanela. To Mpdypaupa Ba avaoTtahei npiv and Tnv
EYKPION TNG ZUYXWVEUONG, OUYKEKPIYEVA KATA TNV
TeAeuTaia epyaciun nuépa npiv and Tnv nuUeEpopnvia
npookAnong  Twv  Fevikwv  ZuveAeUoEwv TV
OUYXWVEUOUEVWY  ETaIpElV  nMou  Ba  kAnBouv va
anogacioouv TNV &ykpion TnG. Karta Tnv nuepounvia
npOoKANONG TWV FeEVIKWY ZUVEAEUOEWY, O apIBPOC TwvV
1I0iv PeTOXwV TNG Anoppopwpevne ETalpeiac Ba xel

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
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.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO EMANVIKO KEipEvo.
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opioTikonoinBei. O1 ev Aoyw i0IEC PeETOXEC Ba akupwBouv
Katd Tnv OAOKANpwOn ZuyXwveuonc oUPPWVA HE TO
apBpo 18 nap. 5 (B) Tou v. 4601/2019.

4. Zxéon AvraAAaynG TV 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 ETalpeiac oUppwva pe TO
apbpo 49 nap. 4 (B) v. 4548/2018. Me anogacn nou Ba
AaBel n Mevikn Zuvéleuon Tng Anoppo®waag ETaipeiag nou
Ba eykpivel TN ZUYXWVEUON, Ol METOXEC aUTECG Oa
akupwBoUv pe avTioTolXn MEIWON TOU  METOXIKOU
kepahaiou TnG Anoppopwoag ETaipeiac. MapaAlinAa, ol
VEEG KOIVEC OVOMAOTIKEG METOXEC TNG ANoppoPwoag
ETaipeiac nou Ba ekdoBouv 0To NAGICIO TNG ZUYXWVEUONG
Ba dlaveunbolUv 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.

4.1. 310 NAQiol0 AUTO, MPOTEIVETAl N OXEON avTaAAaync Twv
METOXWV va €ival pia (1) vEa KoIvr) OVOPAoTIKN HETOXA TNG
Anoppopwoag ETaipeiag yia kabe pia (1) koivr) OVvouaoTIKN
METOXN TNG Anoppo®wpevng ETaipeiag (eegng n «Zxéon
AvTaAAaync»).

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").

4.2.1a TNV aVOTEPW OXEON AVTAAAAYNC TWV HETOXWV TWV
OUYXWVEUOUEVWV ETAIPEIV, N Anoppopwaa ETaipeia kai n
Anoppopwuevn ETalpeia aveBeoav oTnv EAEYKTIKA €TAIpEIQ

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

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
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«Deloitte Avwvupn Etaipeia OpkwTwv EAeykTwv» (A.M.
>OEA: E120) Kal OUYKEKPIYEVA OTOUG OPKWTOUG ENEYKTEC
K.k. AnunTtpn Katoiwnokn (A.M. XOEA: 34671) «ai
KwvoTtavTivo KakoAupn (A.M. ZOEA: 42931) avTioToixa Tn
dlatunwon yvopng yia To Oikalo Kal €UNOYo TNG
NPOTEIVOUEVNG 2xeonG AvTalaync. ZUdpwva HE TIG
EKOETEIC TWV AVWTEPW AVAPEPOUEVWY EUMEIPOYVWHOVWY,
N NPOTEIVOUEVN Zxeon AvVTAAAynG Twv HETOXWV TNG
Anoppopwievne ETaipeiac npoc  TIC HETOXEC TNG
Anoppopwoag ETaipeiac kpibnke dikain kar  Aoyikn,
oUppwva pe To apbpo 10 Tou v. 4601/2019.

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
4601/2019.

4.3. Aedopevou 0TI To GUVOAO TWV PETOXWV TNG ANOPPOPWOac
ETaipeiac avrkel oTnv Anoppo@wpevn ETaipeia, To alvolo
TwV METOXWV TNG Anoppopwaoac ETaipeiac pera anod tnv
OAOKANPWON TNG ZUYXWVEUONG Ba aviKel OTOUG HETOXOUCG
™G Anoppo®wpevnG ETaipeiac. Zuvenwg, napeAkel n
napabeon NANPOPOPIWY OXETIKA ME TIC HEBODOUG
anoTipnong yia Tov KabopIiopd TNG NPOTEIVOMEVNG ZXEONG
AvTalaync Twv PETOXWV, KaBwe n Zxeon Avralhayng
eival €€ avTikelyévou Bikain kai Aoyikn.

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.

5. MeToxik0 KegpdaAaio Tng Anoppopwoag ETaipeiag kara
TNV OAOKARP®WON TNG ZUYXWVEUONG
5.1. Mg TNV 0AOKANPpwGN TNG ZUYXWVEUONG:
a. To PETOXIKO KEPAAaIo TNG Anoppopwpevng ETaipeiag
elopépeTal oTnv Anoppopwoa Etaipeia, cUpPwva Pe 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. ZUupwva pe To apbpo 18 nap. 5 (B) Tou v. 4601/2019,
ol i0lEC pETOXEC TNCG AnoppopwuevnG Etaipeiag Oev

b. Pursuant to Article 18(5)(b) of Greek Law 4601/2019,
any own shares held by the Absorbed Company shall not

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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avtaldaooovTal HE VEEC HETOXEC TNG ANoppoPpwaoac
Etaipeiac kar akupwvovTal auTodiKaiwg Kata Tnv
OAOKANPWGN TNG ZUYXWVEUONC, EVW TO HETOXIKO KEPAAQIO
™G Anoppopwaoac dev au&averal (PEIWVETAI) KATA TO
avTtioTolxo nooo. Enedry n Anoppopwuevn ETtaipeia
katéxel TOo 100% TOu METOXIKOU KepaAaiou TngG
Anoppopwoag ETaipeiag, n Zuyxwveuon 6a odnynaoel oTo
va nepieNBel otnv Anoppopwoa ETaipeia To gUVoAo Twv
UPIOTAPEVWY METOXWV TNG Anoppopwoac ETaipeiag
oUppwva e To apbpo 49 nap. 4 (B) v. 4548/2018. Me
anogaon nou 6a AdBel n Teviki ZuvéAeuon TNG
Anoppopwoag ETaipeiag nou Ba eykpivel TN ZUYXWVEUON,
ol PeToxec TNG Anoppogwaoac ETtaipeiag, o onoieg 6a
nepiENBouv  otnv Anoppopwoa ETaipeia, 6a akupwBolv
ME MEIWON TOU UQPIOTAUEVOU WETOXIKOU KepaAaiou Tng
Ugoug €3.941.071.968,10 pe TaAuTOXpOVN aNOOREDN
I00MooouU  PEPOUC TNC a&iac KTAOEWG Mou  EXel N
Anoppopwpevn Etaipeia yia Tnv Anoppopwoa Etaipeia,
eV TO unodloino TnG aiac KTAoews Ba axBei o€ Xpéwaon
™G KaBapnc Ofong ota PIBAia TNG AnoppoPwoac
ETaipeiac.

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.

y. TauTtdxpova, To JETOXIKO KEPAAAIO TNG ANoppoPpwaac
Etaipeiac 6a au&nBei katd nood nou Ba kaBopioTei pe
Baon To TEAIKO MeToxIkO KepaAalo TnG ANoppoPpwHEVNG
Etaipeiac, apol apaipebei n ovopaoTikn a&ia Twv 18iwv
METOXWV Mou Ba €xouv anokTnOsi PExpl TNV NUEPOUNVia
nNpooKANONG TwV Mevikwv ZUVEAEUOEWY, PE TNV €kOOON
VEWV KOIVWV OVOMAOTIKWV HETOXWV, OVOUACTIKNG aiag
€0,22 exdoTn. ZNUEIQVETAI OTI TO PETOXIKO KEPAAAIO TNG
Anoppopwuevng ETaipeiac avapéveral va €xel au&nbei
HEXPI TNV nuepounvia  npookAnong  Twv  [evikav

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

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
META@paon Tou eAnvikoU Kelpévou (apioTepr] oThAn). € nepinTwon avakpiBouc translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avtipaong HeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpévou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO EMANVIKO KEipEvo.
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JUVEAEUOEWV AOYW TNG Aoknong SIKAIWUATWY NPOaipeTNC
yla TNV anokTnon HETOXWV.

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 ETaipeiag 6a kabopioTei katd TO
XpOVo NpOoKANONG Twv Mevikwv ZUveAEUOEwWY, TO TEAIKO
nood auénong Tou MeToXikoU  KepaAaiou NG
Anoppopwaoag ETaipeiag kal o apiBuog Twv VEWV HETOXWV
nou Ba ekdoBoulv, Ba npooappooToUV avaldoyws. Q¢ ek
TOUTOU, TO METOXIKO KEPAAaIO TNG AnoppoPwoag
ETaipeiac petd Tnv oAokAnpwon TnG 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 PETOXWV
nou Ba €xouv Npokuwel and Tnv Aaoknon OIKAIWHATWV
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.

5.2. H Anoppopwoa ETtaipeia 6a npoPei oe kaBs avaykaia
EVEPYEID yid Tnv Tpornonoinon ToU KATaoTaTIkoU Tng
NPoKEIEvoU va AdBouv Ywpa ol MeTABOAEC nou
npoBAEnovTal oTo Napov Zxedio ZUKPRAcNG ZUyXWVEUONC.

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. Npa%eic ka1 OikovopikG  AnoTeAéopara  TNG
AnoppopwpevnGg Etaipeiag ando Tnv Hpepopnvia
IooAoyiopoU £€wg kai Tnv Hpépa OAokARpP®WONG TG
ZUYXWVEUONG

And Tnv nuepopnvia nou akohoubBei TNV nuEpounvia Twv

Iooloyiopwv MeTtaoyxnuaTiopou, Ntol Tnv 31.12.2024, kai PEXP!

TNV Huépa OAOKANPWONC TN ZUYXWVEUONC, OAEC ol NpdEeic nou Ba

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

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
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yivouv anoé Tnv Anoppopwuevn ETtaipeia BswpouvTal yia
(POPOAOYIKOUG oKoroug OTI Jlevepynobnkav yia Aoyapiacuo Tng
Anoppopwoag ETalpeiag, kata Ta npoBAenopeva ota apbpa 7 nap.
2 gToIX. €, kal 18 v. 4601/2019, os ocuvduacouo Kal he To apbpo 16
v. 2515/1997 kal Ta OXETIKA Nocd Ba peTapepBouv oTa BiBAia TnG
Anoppopwoag ETaipeiac Ye OuyKevTpwTIKA eyypagpn Tnv Huépa
OMokAfpwong Tng Zuyxwveuonc. TNa AoyioTikoUg okonoug, ol
avmTEPW NPAgeIc Ba BewpoUvTal WC YEVOUEVEC Yia Aoyapiaouod Tne
Anoppopwoag ETaipeiac auEowe WETA TNV OAOKARPWON Tng
ZUYXWVEUONG.

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. AnoOepaTika kai Aoinoi Aoyapiacpoi kabapng 0£ong
APOPOAOYNTEC KPATNOEIG K TWV KEPOWV Kal €10IKA apopoAoynTa
anoBepaTika TnG Anoppopwuevng ETaipeiac 8a perapepBolv Kal
Ba spgavifovral autolola o€ avTioToIXoUG €I01KOUG Aoyapiacpous
™G Anoppopwoa¢ Etaipeiac. 'OAa  Ta anoBepatikd Tng
Anoppo@wpevng ETaipeiag, onwg epgavifovral otov IooAoyiopo
MeTaoxnuaTiopoU aAAd kal kata Tn YeTapaTikn nepiodo  kabwg
Kal Ta €10Ika apopoAoynTa anoBepaTika ano pn dlavepnevTa
KEPON, Ta Aoind a@opoAdynTa anoBspaTikd, oI APOPOAOYNTEC
KPATAOEIG €Ni TwV KEPOWV, KABWGE Kal OAa €v YEVel Ta anoBePATIKA
oTn  @opoloyikn Pacn TnG Anoppopwuevne ETaipeiac Oa
pETaPePBOUV Kkal Ba epavidovral autolold O QaVTIOTOIXOUG
€101koUG Aoyaplaopoug Tng Anoppopwadc ETaipeiac.

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,
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 ZUYXWVEUONG
8.1.An6 Tnv Hpépa OMOKARPWONG TNG ZUYXWVEUONG, N
Anoppopwoa ETtaipeia 6a npoPei OTIC anapaiTnTeG
EVEPYEIEC MPOKEIUEVOU VA  YIVOUV O  NAEKTPOVIKEC
KaTaxwpnoeic Aulwv TITAwv (0nwc npoBAEnsTal and Tnv

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
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loxUouoa VouoBeaia) yia TO OUVOAO TWV VEWV HETOXWV
nou Ba npokuwouv and Tn Zuyxwveuon. Or dikaiouxol
METOXOI Ba evnUEPWBOUV OXETIKA CUUPWVA HE TOV VOUO.

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 OIKAIOUXOUG METOXOUG TNG
Anoppopwuevng Etaipeiag, o1 dikaiouxol Ba npenel va
dlaBéTouv Aoyapiacpd afloypdpwv oTo ZU0TNHa Aulwv
TitTh\wv (Z.A.T.) nou OdiaxelpiCeTal To EAANVIKO KevTpiko
anoBetnpio TiTAwv A.E.. 'OAeC o1 HETOXEG Nou €kdidovTal
OTOUG  METOXOUC TnNG  AnoppopwpevnG  ETaipeiag
napakoAouBouvTal pEow Twv Aoyaplacpwv Agioypapwv
oTo 2.A.T., kataxwpilovTal oTo Z.A.T. KAl OAEC O GXETIKEC

HETABIBAoEIC Toug diakavovidovTal peow Tou 2.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 ZUPHETOXNAG OTIG 31aVOHEG
O1 peToxec TnG Anoppopwoac ETaipeiag Ba napéxouv dikaimpa
OUMMETOXNG 0€ kaBe Olavoun (kepdwv/pepiopatoc i aAAn) Tng
Anoppopwoag Etaipeiac nou 6a AdBel xwpa and Tnv Hpépa
ONOKANPWONG TNG ZUYXWVEUONG Kal EPEENC,.

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

10.E1d1ka AikaiopaTta i Mpovopia

10.1. Aev u@ioTavtal PETOXOl TNG AnNoppo@wodc Kai Tng
Anoppopwevnc ETaipeiag nou va xouv €101ka dikaliwpaTa
Kal npovopia, ouTe Oikaiouxol AAAWV JIKAIWUATWY OTIG
OUYXWVEUOUEVEC €TaIpEieC, NANV TwV JIKAIOUXWV TOU
Mpoypdupatog Stock Options TG  AnoppoPWHEVNG
Etaipeiac, To onoio Beoniobnke pe Tnv anod 28.7.2020
anogaon TnG TakTIKAG MEVIKAG ZUVEAEUONG TWV HETOXWV
NG ANOPPOPWHEVNG, CUMPWvVA PE To apbpo 113 Tou V.
4548/2018. To Mpoypappa Stock Options, 6Nw¢ eykpidnke

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
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ano Tnv w¢ avw andpaon TnG TakTIKAG FEVIKNG ZUVEAEUONC
TWV METOXWV TNG Anoppogwuevng Etaipeiag kai
€EEIOIKEUONKE NEPAITEPW HE TIC ANOPACEIC TOU AIOIKNTIKOU
JupBouhiou TN  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 kai 28.03.2025, 1oxUEl
yia névre (5) €mn, pe évapén 1o 2021, pE TN HopPN
OIKAIWPATWV NPOdIPESNC yIa TNV anodkKTnon HETOXWV HE
€kO0ON VEWV HETOXWV Kal WE avTioTolxn au&énon Tou
METOXIKOU KEPAAQiou Ta ornoia XopnyouvTal € OTEAEXN TNG
Aloiknong kal Tou NPOoWMIKOU TNG AnoppoPWHEVNG
ETaipeiac kal TwV OUVOEDEUEVWY HE AUTAV ETAIPEIDV
oUppwva Pe To apbpo 32 Tou v. 4308/2014.

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 péyioToC aplBuoc Twv dIKaIWPATWY nou OuvaTal va
eykpiBei kaBopioTnke oTa 55.637.000 dikaiwpaTa, kabe eva
€K TWV onoiwv Ba avTioTolxei o Pia véa peToxn. H Tiun
aoknong yia kabe pia vea petoxn Oa eivai ion pe € 0,23. Ta
dIKaiwPaTa npoaipeonc ackoUvTal TUNUATIKG, O €TROIA
Baon yia nepiodo anod 1 €wg 5 xpovia. Kabe TuAua pnopei
va aoknBei OAIKWG 1 MEPIKWG Kal VA PETATPANEI OE PETOXEG
KaTda Tnv npoaipeon Twv epyalopevwy, PE TNV Npolinobeon
ot Ba napapeivouv anaoyoAoUpevol and Tov ‘OINo HEXPI
TNV npwTn OIaBEdIPn nuepounvia acknonc. O1 €TAIPIKEG
npa&eic nou avanpoaappolouv Tov apiBud Kai TNV TIPN TwV
METOXWV avanpooapuolouv avaAdywe kal Ta dikaimpaTa
NPOAiPEoNG yIa TNV ANOKTNON HETOXWV.

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
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 avwTaTog apiBuoc Twv dIKAIWKATWV Npodipeong yia TNV
anokTnon MeToXxwv nou duvartal va aoknBei kata Ta

10.2.

The maximum number of stock options that may be
exercised and the maximum number of shares in the

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO EMANVIKO 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.

21/44




/A EUROBANK

Holdings

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY
30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

ENOMEVA €TN KAl O aAVTATOG aPIBUOG METOXWV TNG
Anoppo@wpevng nou Ba €kdoBei 0 MePINTWON Nou ol
dIkaloUxol aoKnoouv To oUVOAO TwV JIKAIWUATWV Toug Ba
aveNBel ouvoAika o€ 27.100.496 OVOPAOTIKEG METOXEG TNG
Anoppo@wpevnc. H Tiun aoknong yia kabe pia véa PeToxn
Ba eivai ion pe € 0,23.

Absorbed Company that may be issued upon full exercise
of such options shall be 27,100,496 registered shares of
the Absorbed Company. The exercise price for each new
share shall be € 0.23.

10.3. Me 1nv £&aipson Tou avw MpoypappaToc Stock Options, dev
unapxouv 1010iTEpa  MPOVOMIAd UNEP TWV HEAWV TWV
AI0IKNTIKWV ZUMBOUAIOV TWV UNO OUYXWVEUON ETAIPEIWVY, N
TWV EOWTEPIKWV EAEYKTWV KAl ELMEIPOYVWHOVWV TWV UMNO
OUYXWVEUON €TAIpEIWV, OUTE npoBAénovTal and Ta
KATAoTaATIKa auTwv, oUTe and TIC anoPAocelg TwV Mevikwv
JUVEAEUOEWY TOUG, OUTE napeExovTal TETold and Tnv

napoloa ZuyXwveuon.

10.3. Except for the above Stock Option Plan, no special
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.

11. Tehikég AlaTagelg
H Zuyxwveuon TeAei uno 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 ZUpPaong Zuyxwveuong 6a dnuooieuBei kal Ba
unoBAnBei npog &ykpion oTn Mevikn ZUvEAEUON KABEUIAG anod TIG
JuyXxwveuopevee 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 Meetings of each of the merging
companies, in accordance with Articles 8 and 14 of Law
4601/2019, respectively.

‘'ONOI Ol PETOXOlI TWV OUYXWVEUOMEVWV ETAIPEIOV Ba €£XOUV TO
dIkaiwpa €va prva TouAdxioTov npiv Tn ouvedpiaon Tng Mevikng
ZUVENEUONG KABE Hiag OUYXWVEUOMEVNG ETAIPEIAC Nou KaAeiTal va
anoQaaioel yia Tn ZUYXWVEUON va AAdBOUV yvwon TV eyypapwy
nou npoBA&novTal oTo apbpo 11 Tou v. 4601/2019 oTnv I0TOCEAIDA
TNG KAOE CUYXWVEUOUEVNC TAIPEIAC Kal I0IKOTEPA 0T dIEUBUVON

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
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[*] yia Tnv Anoppogwoa Etaipeia kai [¢] yia Tnv AnoppopwiEeVN
ETaipeia.

following addresses: [e] for the Absorbing Company and [e] for
the Absorbed Company.

H Anoppopwoa Etaipeia 6a npoPei, YeTad TNV OAOKANpwon TG
JUYXWVEUONG, O KABe anapaitnTn EVEPYEIA YIa TNV OAOKANPwWaON
TV dlIaTUNWOEWV METABIBaonc, kaTa TIG KeiJeves dIATAEEIC, TwV
OIKAIWHUATWY, UMOXPEWOEWY KAl YEVIKA EVVOUWV OXECEWV TNG
Anoppopwoag 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 o1 Opol TOu napoOvTog Zxediou ZUPPAONG ZUYXWVEUONG
oupPwWVABNKav and Ta cudBalOpEVa PEPN, CUPPWVA HE EIBIKEC
anoAceIC Twv AIOIKNTIKWV ZUMBOUAIWY 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 &ykpiong TNG
JUYXWVEUONG Kal TwV €IOIKOTEPWV OpwWV AUTNG ano TIG MEVIKEC
JUVEAEUOEIG TWV UNO OUYXWVEUGON ETAIPEIMY, KABWC Kal Tn Afyn
TWV anamoUdevwy, cUPPWVA HE TOV VOO, adelmV Kal EYKPIoEwY
TWV apuodiwV POPEWY Kal apxwv.

The above are subject to the approval of the Merger and its
specific terms by the General Meetings of each of the merging
companies, as well as the receipt of all required authorizations
and approvals by the competent bodies and authorities pursuant
to applicable legislation.

e nioTWON TWV avwTEPW ouvTaxbnke To 2Zx&GI0 ZUMBaong
Juyxwveuong  kai unoypagerar  andé  Toug  VOMINa
£E0UCI000TNHEVOUC EKMPOCMOIOUC TWV UMO GUYXWVEUOT 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

FTA THN ANOPPO®QZA TIA THN ANOPPO®QMENH FOR THE ABSORBING FOR THE ABSORBED
ETAIPEIA ETAIPEIA COMPANY COMPANY
[] [] [e] [e]
Napaprnua I ANNEX I

| Eurobank Holdings -IcoAoyiopég Metaoxnuatiopol 31.12.2024

| Eurobank Holdings - Transformation Balance Sheet 31.12.2024
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31-Aek.

ENEPIrHTIKO

Anaitioeig and XpnuaTonioTwTIka 1I0pUpaTa
XapTOPUAAKIO ENEVOUTIKWOV TITAWV
SUMMETOXEG O€ BUYaTPIKEG ETAIPEIEC

Aoind aTolxeia evepynTikoU

2024

€ eKar.
265
1,556

4,121

ZUVOAO evEPYNTIKOU

5,947

YMNOXPEQZEIZ
YNoXpeEWOEIG MPOG XPNHATOMNIOTWTIKA 1dpUpaTa
Ynoxpewaoei§ and nioTwTIKOUG TITAOUG

N\OINEG UNOXPEWOTEIG

1,558

ZUVOAO UNOXPERDCENV

1,564

IAIA KE®AAAIA

MeTOXIKO KEQPAAAIO

Alapopa ano €kdoan PETOXWV UNEP TO APTIO
AnoBepaTika £TaIpIKoU VOOU

EI0Ika anoBepaTika

Aoind anoBespaTika

AnoTeAéopara eig véov

809
1,145

31
1,312
1,178

(92)

ZUvoAo 18I0V KEQaAdinv

4,383

ZUVOAO 18I0V KEPAAAI®V Kal UNOXPERTENV

5,947

31 Dec.
2024
€m
ASSETS
Due from credit institutions 265
Investment securities 1,556
Shares in subsidiaries 4,121
Other assets I B
Total assets 5947
LIABILITIES
Due to credit institutions -
Debt securities in issue 1,558
Other liabilities 6
Total liabilities 1,564
EQUITY
Share capital 809
Share premium 1,145
Corporate law reserves 31
Special reserves 1,312
Other reserves 1,178
Retained earnings/(losses) (92)
Total equity 4,383
Total equity and liabilities 5,947
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| Eurobank S.A. - IooAoyiopog Meraoxnpariopou 31.12.2024

|Eurobank S.A. - Transformation Balance Sheet 31.12.2024

31-Aek

ENEPIrHTIKO

Tapeio kal S1aBE0Ia OE KEVTPIKEG TPANETEG
AnaiTiosig and XpnUaTonioTwTIKA 1I5pUKaTa
TiTAOI EUnopIkoU XapTopuAakiou

Mapdaywya XpnHaTooikovouikd Jeoa

Advela kal anaimioeig and neAdTeq
XapTOPUAAKIO ENEVOUTIKWOV TITAWV

SUMMETOXEC OE BUYATPIKEC ETAIPEIEG

EngvoUOEIG O€ OUYYEVEIG ETAIPEIEG Kal Kolvonpagieg
1d10XpNOIJoNoIoUKEVa EVOWUATA NAyIa GTOIXEIa
Enevdloeig oe akivnta

AuAa ndyia oTolxeia

AvaBal\OpEeVEG POPOAOYIKEG ANAITACEIG

Aoind oTolxeia evepynTikoU

SToixeia evepynTikoU NPoc NWANGN

2024
€ exar.

5,415
2,272
149
812
32,690
12,508
2,365
37
603
1,047
218
3,775
1,418
86

ZUVOAO eVEPYNTIKOU

63,395

YMNOXPEQZEIZ

YNOXPEWOEIG NPOG KEVTPIKEG TPANELEG
YNoXpewoeIG NPOG XPNHATOMICTWTIKG 1I5pUaTa
Mapaywya XpnHaTooikovouikd Jeoa
YNoXpeEWOEIG NPOG NEAATEG

YNoxpewaoei§ and nioTwTIKOUG TITAOUG

NOINEC UNOXPEWOEIG

4,025
1,139
43,742
7,053
943

ZUVOAO UNOXPERTEWNV

56,902

IAIA KEDAAAIA

MeTOXIKO KEQPAAAIO
AnoBepaTika £TaIpIkoU VOOU
Ei0Ika anoBepaTika

Aoind anoBepaTika
AnoTeAéopaTa ig véov

3,941
177
440

61

1,874

ZUvoAo 15imv kepaAaiov

6,493

ZUVOAO 18I0V KEPAAAI®V Kal UNOXPERTCENV

63,395

31 Dec.

ASSETS

Cash and balances with central banks

Due from credit institutions

Securities held for trading

Derivative financial instruments

Loans and advances to customers
Investment securities

Shares in subsidiaries

Investments in associates and joint ventures
Property and equipment

Investment property

Intangible assets

Deferred tax assets

Other assets

Assets of disposal groups classified as held for sale

2024
€m

5,415
2,272
149
812
32,690
12,508
2,365
37
603
1,047
218
3,775
1,418
86

Total assets

63,395

LIABILITIES

Due to central banks

Due to credit institutions
Derivative financial instruments
Due to customers

Debt securities in issue

Other liabilities

4,025
1,139
43,742
7,053
943

Total liabilities

56,902

EQUITY

Share capital
Corporate law reserves
Special reserves

Other reserves
Retained earnings

3,941
177
440

61

1,874

Total equity

6,493

Total equity and liabilities

63,395

Mepaitépw, N ka KoukouTodkn unevBupidel oTa pEAN Tou A.Z. Tnv
UNoXPEWON TOUG va ouvTa&ouv Tnv npoBAenopevn anod 1o apbpo 9

Furthermore, Ms. Koukoutsaki reminds the BoD members of their
obligation, provided by article 9 of L. 4601/2019 for legal and
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Tou V. 4601/2019 ene€nynuaTiki anod VOMIKN Kal OIKOVOUIKN darnoyn
¢kBeon Tou A3, yida TO npoc unoypa®rn 33 HETAEU
Anoppopwievnc kal AnoppoPpwodac.

financial purposes, to draw up the explanatory report of the DMA
to be signed between the Absorbed and the Absorbing Company.

>To nAaiolo auto, Ta MEAN Tou A.Z. ouvéTagav TNV &V AOyw
ene€nynUaTikn €kBean, To NANPEC KEIJEVO TNG 0Moiag Exel WG EENG:

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

EKGEZH TOY AIOIKHTIKOY ZYMBOYNIOY
THZ2 «EUROBANK ERGASIAS YITHPESIQN KAI ZYMMETOXQN
ANQNYMH ETAIPEIA»
[IPOZ TOY2 METOXOYZ THZ
ouupwva [e 1o dp@po 9 Tou v. 4601/2019
OXETIKA IE TNV ouyxwVveuon Oid anoppopnone TG
«EUROBANK ERGASIAS YITHPESIQN KAI ZYMMETOXQN
ANQNYMH ETAIPEIA»
ano mnv
«TPAlTEZA EUROBANK ANSQNYMH ETAIPEIA»,
kar’ epapoyr Tou N. 4601/2019, Tou N. 4548/2018 kai Tou N,
2515/1997

REPORT OF THE BOARD OF DIRECTORS
OF "EUROBANK ERGASIAS SERVICES AND HOLDINGS S.A.”
7O 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.”
by
"EUROBANK S.A.”
in accordance with Greek Law 4601/2019, Greek Law
4548/2018, and Greek Law 2515/1997

Kupiol M€Toxol,

Ta AloiknTIKG ZupBoUAIa TNG AVWVUKNG ETAIPEIAC JE TNV ENWVUMIA
«Tpanefa Eurobank Avevupn Ertaipeia» (e@efnc n
«Anoppo@waa» | n «Tpaneda») kal TG AVWVUUNG ETAIPEIAC e

Vv enwvupia «Eurobank Ergasias Ynnpeoiwv Kai
ZUHMHETOXWV Avovupn ETaipeia» (eQEENC n
«AnoppoPWHEVN» Kal, and koivoUu MPe Tnv Anoppodwaod, Ol
«Zuyxwveuopeveg ETaipeieg») anogdoioav  kata  TIG

ouvedpldoel TG 18nc AskepBpiou 2024 Tnv €vapén NG
d1adikaaoiag ouyXwveuong Ke anoppo®naon TnG AnoppoPwHEVNG
ano Tnv Anoppopwoa, (PeENc n «Zuyxwveuon»). Tnv Npodeor)

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.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
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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.

26/44




/A EUROBANK

Holdings

MPAKTIKA AIOIKHTIKOY ZYMBOYAIOY
30 AnpiAiou 2025

MINUTES OF THE BOARD OF DIRECTORS
30 April 2025

TOUC VA MNPOXWPNOOUV OTN ZUYXWVEUCN auTh, Ol avwTEPW
Alolknoeig avakoivwaav Tnv 19n AskepBpiou 2024.

1. Nopiko MAdaiocio kai Aiadikacia ZuyX®veuong

H Suyxwveuon 6a npayuparonoinbei cUPPwva Je:

(a) i diaTaeic Twv apbpwv 6-21, 30-34 kar 140 Tou V.
4601/2019,

(B) Tic diaTa&eic Tou apBpou 16 Tou v. 2515/1997, kai

(y) TIC epappooTEEC BIATAEEIC 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 avaykeg TNG 2uyXwveuong ol  AIOIKNCEIC Twv
JuyXxwveuopevwv Etaipeiov ouvéTagav To anod [¢] 2025 ox€dio
oUpBaong ouyxwveuonc (epeEnc 1o «ZEET» N TO «ZXEDIO
ZUpBaAonG ZUYXWVEUONG»).

For the purposes of the Merger, the Boards of Directors of the
Merging Companies have jointly prepared the draft merger
agreement dated [e] 2025 (hereinafter, the “Draft Merger
Agreement” or the "DMA").

1@ TIC avayKeC TN ZUYXWVEUONG KABE Hid €K TWV ZUYXWVEUOUEVOV
ETaipeiov ouveTa&e 1I00AOYIOUO HETAOXNUATIOPOU HE NUEPOUNVia
avapopdc Tnv 31n AeskeyBpiou 2024 (spegng o «IcOAOYIOHOI
MeTaoXnHaTiopoU» kai €KaoTog €€ autwv 0 «ICOAOYIOHOG
MeTaoxnHaTiopgou»), ol onoiol IooAoyiopoi MeTaoxnuaTiopou
EMoUVAnTovTal aoTo Zx€0I0 ZUPBAONG ZUYXWVEUONG. 2TO MAQIOIO
autd, n Anoppopwpevn Ba sioPépel oTnV Anoppopwaod (HEoW
KaBoAIKAG 01adoxNC) ToO OUVOAO TwV MEPIOUCIAKWY OTOIXEIWV
EVEPYNTIKOU Kal nadnTikoUu Tng, OnwG auta sugavifovralr aTov
IooAoylopd MeTaoxnuUaATIopou.

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 AoyioTIKAC a&iac Twv MEPIOUTIAKWY OTOIXEIWV
TOOO TNG Anoppopwoac O000 Kal TG AnNopPOPWUEVNG
npaypaTonoindnke and Tnv eAeykTIKN eTalpeia «Deloitte Avwvupn
ETaipeia OpkwTwv EAgykTwv>» (A.M. ZOEA: E120) Kal OUYKEKpIKEVA
OTOUC OPKWTOUC €AEYKTEC K.K. Anuntpn Kartoiundkn yia Tnv

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.
Dimitrios Katsimpokis (SOEL Reg. No. 34671) for the Absorbing

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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Anoppopwoa (A.M. ZOEA: 34671) yia Tnv Anoppo@wod Kal
Kwvoravtivo KakoAUpn (A.M. ZOEA: 42931) vyia Tnv
Anoppopwuevn Bacel Twv Iocoloyiopwv MeTaoxnUaTioPou Twv &v
AOyw eTalpeinv TnG 31.12.2024.

Company and Mr. Konstantinos Kakolyris (SOEL Reg. No. 42931)
for the Absorbed Company, based on the Transformation Balance
Sheets dated 31.12.2024.

H TeAikn andgaon Tng Zuyxwveuons 6a AngBei anod TIG MevIKEC
ZUVEAEUOEIG TwV UNO OUYXWVEUON ETAIPEIOV CUPPWVA e To apbpo
14 Tou V. 4601/2019. H Odi@dikacia TNG ZUYXWVEUONG
OAOKANPWVETAI JETA TN AWN TwV anapaiTNTwv EyKPIoEwV HE TNV
KATaxwpnon TnG OXETIKNG OupBoAaloypa®Ikng npa&nc Tng
Zuyxwveuong oTo Meviko Epnopikd MnTpwo (ee€ng 1o «I.E.MH.»),
oUppwva e To apbpo 18 nap. 1 Tou v. 4601/2019. O1 ano@Aoceig
TwV FeVIKWV ZUVEAEUOEWV TWV UNO CUYXWVEUON €TAIpEIQV Had Pe
TNV opIoTIKN oUPBAcn GuyXwveuonc, n onoia 6a nepiBAnBei Tov
TUNO TOU GUMBOAaloypa®IkoUu eyypdgou, Ba unoBAndolv OTIC
dlaTuNwaeIg dnuoacioTNTag Tou apbpou 16 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
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 ANoppoPwiEeVn BewpeiTal
auTtodikaiwg  Aupévn,  €Eapavilopgévng  TNG  VOMIKAG  TNG
NPOCWNIKOTNTAC XWPIC va €ival anapaitnTn n ekkadapion Tng.

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  avwTépw, TO  AIOIKNTIKO  ZUPPBOUAIO  TNG
ANoppopmUEVNG OUVETAEE Tnv napouca AenTouepr) €kBeon, n
onoia ene&nyei kar dikaloAoyei and oIKOVOUIKN Kal VOUIKN danoyn To
2x€dI0 ZUMPBAONG ZUYXWVEUONG, CUMQwva HE TIG JIaTAEEIC Tou
apBpou 9 Tou v. 4601/2019. EidIkOTEPQ:

In view of the foregoing, the Board of Directors of the Absorbed
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 KATEUBUVON TOU
Opidou kar oToxeUel OTnv anAonoinon TNG ETAIPIKAG Kal
KEQAAQIGKNC Tou OOWNG, PE OTOXO TN BEATIWON TNG AEITOUPYIKNG

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

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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anodoTIKOTNTAG Kal TNV &vioxuon Tng eueAi€iag oTtn dlaxeipion
kepahaiwv kal Aerroupyimv. H diatnpnan 000 EEXWPIOTWV VOUIKWOV
OVTOTATWV OtV €EUNNPETEI MAEOV OUCIACTIKO AEITOUPYIKO )
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\ouoTEVUETAl N €0WTEPIK OIAKUBEPVNON Kal E€MITUYXAveETal
opBOAOYIKOTEPN KATAVOMPR KOOTOUG kal KepaAdiwv. MapdAinAa,
dnuioupyouvTal NPoUnoBETeIC yia TaxuTepn AqWn anoPAacewy Kal
a&ionoinon oIkovVopI®V KAIAKag, YEYovog nou evioXUEl Tn GUVOAIKN
anodoTIKOTNTA KAl TNV avTaywvioTIKOTNTA Tou OpiAou.

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.

QG €K TOUTOU, N ZUYXWVEUGT) ENIDIWKEI:

e Tnv anlonoinon TNG E€TAIPIKAG, OPYAVWTIKAG  Kal
kepahaiakng diapBpwaong Tou OuiAou, anookonwvTag oTn
BeATioTONOINON KAl OTNV OPBOAOYIKOTEPN Opyavwaon TNG
A&eIToupyiag Tou,

e Tnv €€oikovounan AeIroupyikoU KOOTOUG HE TNV €NITEUEN
OIKOVOMIWV KAipakog oTa £€0d0a AsiIroupyiag kal SIOIKNOEWG
TWV ZUYXWVEUOUEVWY ETaipeiwv kal

e Tnv anAoUOTEuUON KAl TOV NEPIOPIOKO TwV dIadIKAoIwV Kal
TWV NPoUNoBETEWV YIa TNV EKNANPWAON TWV UNOXPEWTEWV
nou eknopelovTal anod TNV KeiPevn ENONTIKN VOUoBEaia.

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 Zuyxwveuon Oev Ba ennpedoesl Ta €VOMOINMEVA OIKOVOUIKA
oToixeia Tou Opilou, Oedopévou OTI n ANOPPOPWHEVN KATEXE
apEowe nocootd 100% TnG Anoppowoac, Ta O (POPOAOYIKA
anoTeAéopata TnG AnoppoPwEVNG, nou Ba npokUWouv anod Tnv
nuepopnvia Ioohoyiopou MetaoxnuaTiopou (31.12.2024) péxpl TNV
oAOKAPWaON TNG Zuyxwveuonc, Ba BewpouvTal w¢ anoTeAéouarTa

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 ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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™G Anoppo@woac katd Ta npoBAenopeva oTIC OIATAEEIC TNG
napaypdagou 5 Tou apbpou 16 Tou v. 2515/1997, wg ioxUouv, Kai
Ta OYeTKG nood 6a petagepBolv and Ta PiBAia  TNng
Anoppopwuévne ota PiBAia TnG TpaneldG HPE GCUYKEVTPWTIKNA
EYYPAQN HETA TNV KATAXWPION TNG EYKPITIKAG aANOPAcng Tng
appodiag apxng oto I.E.MH.

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).

Asv  upioTavTal  pETOXol  TNG  Anoppowoac  kKal NG
Anoppopwuevne ETaipeiac nou va €xouv €1dika dikalwpaTa Kai
npovopia, ouTe  Oikaiouxol  AGAMwV  OIKAIWPATWY  OTIC
OUYXWVEUOMEVEG  €TAIpEiEG, NANV  Twv  OIKAIOUXWV  TOU

Mpoypdupatog Aidbsong Aikaiwpatwv [Mpoaipeong 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 didpkelag pe Evapén 1o 2021, apopd T
xopnynon OIKAIWPATWY MPOdIpESNC YId TNV anokTnon VEWV
HETOXWV ME avTioToixn au&non Tou HETOXIKOU KePaAdiou, Kal
aneubuveral oTeAeéxn TNG Aioiknong kai Tou MPOoWNIKoU TNG
AnoppoPwUEVNC 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 ZUYXWVEUON
e To PETOXIKO KEPAAAIO TNG ANOpPOPWOAC AVEPXETAl OTO
noocd Twv € 3.941.071.968,10 diaipoUpevo o€
3.683.244.830 KOIVEC OVOUAOCTIKEG METOXEC 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.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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To dg WETOXIKO KEPAAAIO TNG AMOPPOPWHEVNG, AVEPXETAI
oTo nood Twv € 808.881.992,38 diaipoUpevo o€
3.676.736.329 KOIVEG OVOMAOTIKEC METOXEC OVOMAOTIKAG
a&iac €0,22 £kaotn.

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.

H Anoppowpevn katexel apeca nocootd 100% Tou
METOXIKOU KepaAaiou Tng Anoppopwaag kal Ba diatnpnoel
TNV KUPIOTNTA TOU OUVOAOU TV HETOXWV QUTWV HEXPI TNV
OAOKANPWON TNG ZUYXWVEUONC,.

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.

H kaBapn 6¢on Tng Anoppo@wpevnc 6a npoadiopiodei GTo
NAQIoI0 TNG OXETIKNG €KOEONG EKTIUNONG TWV OPKWTWV
eAeykTwV, Bacel Tou IooAoyiopou MeTaoxnuaTiopou.

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.

H Anoppo@wpevn &xel eykpivel Mpoypappa Ayopac Idiwv
MeToxwv (e@e€nc 1o «Mpoypappa»), Bacslr Tng and
30.04.2025 anogaong TnG TakTikAG Fevikng ZuvéAeuong
TV JETOXWV auTtnc. H didpkeia Tou MpoypdupaToc eivar 12
MAVEG ano TNV ENOMEVN TNG NUEPOUNVIAG EYKPIONG TOU ano
v Eupwnaiky Kevtpiky Tpanela. To Mpoypaupa Oa
avacTaAei npiv and TNV EyKpION TNG ZUYXWVEUONG,
OUYKEKPIMEVA KATA TNV TEAEUTAIA £pyAciyn NUEPA NpIV ano
TNV nNUeEpounvia NPOoKANONG Twv TeEvIKwV ZUVEAEUCEWV
TWV OUYXWVEUOUEVWV ETAIPEIOV Nou Ba kAnBouv va
anogacioouv Tnv &ykpiory TnG. Kata Tnv nuepopnvia
npooKANONG Twv Fevikwv ZuveAeUOEwV, O aPIBPOC TwV
100V PHETOXWV TNG ANOPPOPWHEVNG Ba £XEI OPIOTIKOMOINOEI.
O ev Noyw idiec peTOXEC Oa akupwBouv KaTa Tnv
OAOKANPWON ZUYXWVEUONC CUPPWVA We To apbpo 18 nap.
5 (B) Tou v. 4601/20109.

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.

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
META@paon Tou eAnvikoU Kelpévou (apioTepr] oThAn). € nepinTwon avakpiBouc translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avtipaong HeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpévou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO EMANVIKO KEipEvo.
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ZxEon AvTaAAaynG TWV HETOX®V TNG ANOPPOPOHEVNG Kal

™NG AnoppoPp®oac npPoG TIG VEEG METOXEGC nou Oa
NPOKUWOUV HETA TN ZUYXMVEUON

e Aedopevou OTI N AnoppoPwpevn kaTtexel To 100% Tou

METOXIKOU KEPaAAaiou TNS ANoppopwadac, n ZUyXwveuon 6a

o0nynoel 0To va NePIENBEl 0TV Anoppopwaa To OUVOAO

TWV UQIOTAPEVWV HETOXWV TNG ANoppodpwads, oUNPWVA

ME TO apBpo 49 nap. 4 (B) v. 4548/2018. Me anopacn nou

Ba AaBel n Mevikn Zuvéleuon TnG Anoppopwaoac nou 6a

EYKPIVEI TN ZUYXWVEUON, Ol METOXEC AUTEG Ba akupwBouv

ME avTioToIXn MEiWOn TOU HETOXIKOU KepaAAdiou Tng

Anoppopwoac. MapdAAnAa, o1 VEEC KOIVEC OVOUAOTIKEC

METOXEC TNG AnoppoPwaac nou Ba ekdoBouv oTo NAdicio

NG Zuyxwveuonc Oa dlavepnboUv anoKAEIOTIKA OTOUG

HETOXOUC TNG ANOPPOPWHEVNG.

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
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) véa KoIvij OVOUaaoTIKN HETOXA TNG
Anoppopwoag yia kabe pia (1) koivr) ovOPaoTIKR HETOXN
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
OUYXWVEUOUEVWV  €TAIPEIY, N Anoppo@woa kal n
Anoppopwievn aveébeoav eAeykTIKn eTaipeia  «Deloitte
Avwvupn ETaipeia OpkwTwv 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  ZXEONC

e 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
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METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
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Avtalaync. ZUPQwva HE TIC €KBECEIC TWV AVWOTEPW
AVAPEPOUEVWV EUMEIPOYVWHOVWY, N MPOTEIVOPEVN ZXEON
AvtaAAaync Twv HETOXWV TNG ANOppoPwUEVNG NPOG TIG
METOXEC TNG ANOPPOPWaac Kpidnke dikain kai AoyIKH.

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.

e Aedopévou OTI TO GUVOAO TWV HETOXWV TNG ANoppopmwaoag
avikel otV ANOPPOPWHEVN, TO GUVOAO TWV HETOXWV TNG
Anoppopwaac HETA anod TNV 0OAOKANPWON TNG CUYXWVEUGNG
Ba avikel 0TOUG PETOXOUG TNG ANOPPOPWHEVNG. ZUVENWG,
NapEAKEl N Napabeon NANPOPOPIV OXETIKA HE TIG
MEBOOOUG anoTiUNGNG yia ToV KABOPIOKO TNG NPOTEIVOUEVNG
oxéonc avralayng Twv HETOXWV, KaBw¢ n oxEon
avtal\ayng ival €€ avTikelpEvou 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 Kata

OAOKANPWON TNG ZUYXWVEUONG

(a) To PeTOXIKO KEPAAAIO TNG AMOPPOPWHEVNG EIOCPEPETAI OTNV
Anoppopwaoa, oUPPwva Ye Tnv 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) ZU0ppwva pe To apbpo 18 nap. 5 (B) Tou v. 4601/2019, o1 idieg
METOXEC TNG ANoppoPwHeVNG Oev avTaAAdooovTal HE VEEC
METOXEC TNG ANOPPOPWOAg Kal akupwvovTal auTodiKaing kaTa
TNV 0OAOKANPWON TNG ZUYXWVEUONG, EVW TO HETOXIKO KEPAAQIO
™G Anoppopwoa¢ Oev au&averal (MelWveTal) KaTd To
avTioToixo nocd. Eneidn n Anoppopwpevn katéxel To 100%
TOU PETOXIKOU KEPaAQiou TNG ANoppopwadc, N ZuyXwveuaon 6a
00nynoel 0To va NEPIENBEl aTNV Anoppopwaoa To GUVOAO TwV
UPIOTAPEVWV PETOXWV TNC Anoppopwoac cUP(WVA PE TO

(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
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apBpo 49 nap. 4 (B) v. 4548/2018. Me andépaon nou Ba Aapel
n levikn Zuvéheuon TnG AnoppoPwodag nou Ba eykpivel Tn
JUYXWVEUON, Ol METOXEC TNG Anoppopwodc, ol ornoiec Ba
nepiENBouv oTnv Anoppo@wod, 6a akupwBouv e PEIWTN Tou
UPIOTANEVOU HETOXIKOU KepaAaiou ™G Uyoug
€3.941.071.968,10 pe TauTdXpovn andoBeon 1I00M000U HEPOUG
™G aiac KTAOEwWG nou é&xel n ANoppoPwMevn yia Tnv
Anoppopwaa, evw To UNOAOINO TN aiac kTnoswc 6a axei ot
xpéwan TnG Kabapng ©¢anc ota BiBAia Tng Anoppopwaodac.

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
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 KepaAdio TnG Anoppopwoac 6a
auénBsi katd nocd nou Ba kabopioTei Ye BAon TO TEAIKO
MeToxIkO Ke@alaio Tng Anoppopwievng, ag@oU apalpedei n
ovopaoTIKn a&ia Twv 10wV PETOXWV Nou Ba £Xouv anokTnoei
MEXPI TNV NUEPOUNVia NPOoKANONG TwV FeEVIKwV ZUVEAEUCEWY,
ME TNV €kOOON VEWV KOIVWV OVOUACTIKWV  HETOXWV,
ovopaoTIKNG a&iac € 0,22 ekAoTn. ZNUEIWVETAl OTI TO JETOXIKO
KEQAAQIO TNG AMOPPOPWUEVNG AVAUEVETAI va Exel auénoei
MEXPI TNV NUEPOMNVIa NPOOKANONG TwV MEVIKWV ZUVEAEUCEWV
AOYW TNG Aoknong JIKAIWKATWY NPOAiPECNG YIa TNV AnoKTnon
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) Acdopevou OTI 0 akpIBAG apiBPoOC Twv I18IWV HETOXWV TNG
Anoppopwpevng Ba kaboplioTei KaTd To XpOVo NPOOKANCNG TwV
FEVIKOV ZUVEAEUOEWV, TO TEAIKO NO0O aU&NoNG Tou PETOXIKOU
KepaAaiou TNG Anoppo@woag Kal 0 apiBPOG TWV VEWV PETOXWV
nou 6a ekdobouv, Ba npooappooToUV avaloyws. QG ek ToUuTou,
TO METOXIKO KEQAAQIO TNG ANOPPOP®OAC HETA TNV OAOKANPWON
NG Zuyxwveuonc Ba diapop@wbei Bacel Tou TeAikoU apibuou

(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
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TwV METOXWV nou Ba ekdoBoUv kal Ba diavepndolv GTOUC
METOXOUC TNG Anoppo®wpevnG ETaipeiag, onw¢ autoc 6a
NPoKUWEl WETA TNV opIoTIKONoinon Tou apifpol Twv 10iwv
METOXWV TNG ANOPPOPWHEVNG KAl TOU aPIBUOU TWV HETOXWV
nou BOa €xouv npokuwel and Tnv aoknon OIKAIWPATWV
NPOAaiPEoNG yIa TNV ANOKTNOTN HETOXWV.

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.

H Anoppo@woa 6a npoBei oe kABe avaykaia evépyeia yia Tnv
TPOMOMNoIiNon ToU KAaTaoTaTikoU TNG NPOKEINEVOU va AdBouv Xwpa
ol peTaBoAéc nou npoPAEnovral  oTo  Xx€dI0  ZupPacng
JUYXWVEUONG.

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.

APOPONOYNTEC KPATNOEIC €K TWV KEPDWV Kal €10IKG apopoAoynTa
anoBepaTika TnG Anoppopwpevne ETaipeiac 6a peTapepbouv Kai
Ba spgavidovral auTouola G avTioTolXoug €101koUG Aoyapiacpous
™G Anoppogwoac. ‘ONa Ta anoBepatikd TnG ANoppoPWHEVNG,
onwcg eugavifovral aTov IgoAoyiopd MeTaoxnuaTiopoU kabwg Kal
Ta €10IKA apopoAdynTa anoBepatika and pn diavepnbevTa kePDN,
Ta Aoina agopoAdynTa anobepaTikd, ol apopoOAOYNTEC KPATNOEIC
eni Twv kePdWV, KABwC kal OAa ev yével Ta aAnoBepaTika OTn
popoAoyikn Baon Tng Anoppopwievng Ba peTagepBbouv kal Ba
epgavifovral autouaoia o€ avTioTolxoug £101koUg Aoyaplacpoug TG
Anoppopwaodac.

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. Eicaywyn Metoxwv TnG Anoppopwoag oto XA -
AnoTeAéopaTa ZUYXWVEUONG

1. Mpiv and Tnv €ykpion TNG ZUYXWVEUONG KATA TA AVWTEPW,

n Anoppo@woa 6a unoBAalel aiTnpa oTo XpnuaTioThApIo

ABnvwv yia TNV l0aywyn TwV PETOXWV TNG. EIdIkOTEPQ, O

UPIOTAWPEVEG HETOXEC TNG Anoppopwaag Ba eiocaxbouv npog

dlanpayudreuon oto Xpnuatiotnpio ABnvav e avaoToAn

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
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NG dlanpaypaTeuong, und Tnv aipeon TnG NANPWONG TwWV
anaimioswv dlacnopdc nou opidovral oTov Kavovioud Tou
XpnuaTtiotTnpiou ABnvav kal TNG OAOKARPWONG TNng
JUYXWVEUONG. META TNV 0AOKANPWON TNG ZUYXWVEUONG Kal
NG au&nong PETOXIKOU Kepahaiou TnG Anoppodwadc, Ol
VEEC METOXEC nou Oa ekdobouv Ba eloaxBolv oTO
XpnuaTiotnpio ABnvwv. MeTa Tnv apon TNG avaoToAng
dlanpayudrteuong Oa apyiosl n dlanpaypdteucn Twv
METOXWV TNG ANOppoPwaac.

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

. Tnv nUEPa KaTaxwpnong  OTo .E.MH. ™G
oupBoAaioypa®IknG npd&ng ouyxwveuonc Mpali pe TN
OXETIKN EYKPITIKA andpacn Tng apuodiac apxng (EPEENG, n
«Hpépa OAOKARPWONG TNG ZUYXMWVEUONG»), N
dladikaaoia TNG ZUYXWVEUONG OAOKANPWVETAI Kal ENEPXOVTAI
autodikala  kal  Tautdxpova, TOOO METAEU  TNG
Anoppo@wEVNG Kal TNG ANoppoPwadac, 0G0 Kal EvavTl TwV
TPITWV, Ta €ENG anoTeAéopaTa:.

. 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 Anoppogwpevn 6a petapipacel, oUPQwva He TNV
nap. 7 Tou apbpou 16 Tou v. 2515/1997, To GUVOAO TNG
nepiouoiac ™G (evepynmikd kai  nadnTikd) oTnv
Anoppopwaoa Pe BAcn TNV NEPIOUCIAKN TNG KATACGTAON,
n onoia anoTuUNWVeTal oTov IgoAoyIopO
MeTaoXnuUATIoPoU TNG ANOpPOPWHEVNC, Kal ONWE auTh
(n nepioucia) Ba neplypageTal oTn cupPBoAaloypaPIkn
npd&n ouyxwveuong kai Ba Exel dIaHopPWOEi PEXPI TNV
Huépa OAokAnpwong Tng Zuyxwveuonc. ‘ETol, n
Anoppopwpevn Oa petafiBacel otnv  Anoppopwaoda
KABe dikaiwpa, aulo ayabo, a&imon r} AAAo NEPIOUTIAKO
OTOIXEIO Kal av akoua 8ev kaTovopdaletal €10Ika, ouTe

(@) 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
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neEpIypageTal Pe akpifeia oTo napov, Tov Iooloyiopo
MeTaoXnuaTiopou TnG, Tn OupBoAdioypa®ikr npagn
OUYXWVEUONC, €iTe anod napaieiyn ite ano napadpopn,
TIC NAONG PUONG AdEIEG NoU EXouv XopnynBei anod TiI¢
apxéc, kabwe kai dIKAIWUATA, UMOXPEWOEIG I EVVOUEG
OXEOEIC MOU NPOKUNTOUV and onoladnnoTte aAAn OXETIKA
oUuBaon n dikaionpa&ia kar Ta onoia 6Aa and Tnv
Huépa OAOKANpWONG TNG ZUYXWVEUONG NEPIEPXOVTAI
katd nAnpn kuploTnTta otnv  Anoppopwoa. Karta
ouvéneld, katd Tnv Hpépa OMokARpwong TNng
JuyXwveuonc n Anoppopwaa kabioTaTal kupia, Voueac,
KAToXoG kai dikaloUxo¢ kaBe kivnToU Kal aKIVATOU
NEPIOUDIAKOU OTOIXEIOU TNG AMNOPPOPWHEVNG, TWV
anaItioswv auTnC KaTa TpITwv anod onoladnnoTe aitia
Kal av anoppeouV Kal Navtog vV YEVEI MEPIOUCIAKOU TNG
OTOIXEIOU, GUMNEPIAAUBAVOUEVOU KAl TOU GUVOAOU TV
UMOXPEWOEWY AUTAG,.

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.

(B) H Anoppogpwoa unokabioTaTtal autodikaid, NARPWE Kal
XWpIC kapia aAAn diatunworn, ocUPeWva PE ToV VOO,
0Ta JIKAIWHATA, EVVONEC OXETEIC KAl OTIC UMNOXPEWOEIC
™G AnoppopwievnG ouvenesia kaboAikng o1adoxng
XWPIC KaTaBoAr) gopwv Kal TEAWV, CUPPWVA HE TIC
dlata&eic Tou apbpou 16 Tou v. 2515/1997 kai Tne 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 AnoppoPwievng Ba auvexiovTtal
ano Tnv Anoppopwoa auTodikala kal Xwpig kapia aAAn
dlatunwon. AvaQopikd e EKKPeUEiG  OIKEG Mou
die€ayovral otnv aAhodann, n Anoppopwaoa Ba npopei
ot KABe anapaitnTn evépyeid 1 dIATUNWON MOU

(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
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npoBAEneTal N emBAAeTal and TIG OIKeieG DIATAEEIC ToU
€QapuooTEOU  OIKOVOHIKOU — dlkaiou  yia TV
unokataoTacn TNG AnoppoPWMEVNG and TNV
Anoppopwoa kal Tn ouvexion Tng dikng and Tnv
TeAeUTaiIQ.

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.

(0) H peTaypa®n TwWV AKIVATWV Kal  EPNPAYUATWY
OIKAIWUATWY  YEVIKOG nou  MetafiBalovral  oTnv
Anoppopwoa yiveral cUpPwva Pe TNV nap. 8 kai Tnv
nap. 9 Tou apbpou 16 Tou v. 2515/1997 dnwg IoxUouV.

(d) Registration of real estate and in 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.

(€) AIKAIWPATA, UMNOXPEWOEIC KAl YEVIKA EVVOUEG OXEOEIC
™G Anoppo@wpuevng, nou diEnovralr and ailhodanod
dikaio, petapiBalovral otnv Anoppopwaod auTodikaia
oUppwva pe TIC dlaTa&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 aAAodanod dikaio eiTe dev
avayvwpilel Tnv kaBoAikr) diadoxn onws npoPAENETal
anod To €AANVIKO dikalo Nepi PETAOXNMATIOMWY, EiTE
anaiteital, kata TIC OlaTd&eic Tou, n  Olevépyela
NPOCOETWV EVEPYEIWV I OIATUNWOEWY €K HEPOUC TNG
Anoppopwievnc 1 TG Anoppopwaac, N AnoppoPwoa
Ba avahaBel kGBs avaykaia Npa&n n evépyeia oUPPWvVa
ME TIC ANAITACEIC TOU OXETIKOU aAAodanou dikaiou,
NPOKEIEVOU va OlaoPaAIOTEl N ANOTEAECHATIKN
UnNoKaTaoTaon TnNG oTd &v AOyw JIKAIWPATA Kal
UMNOXPEWOEIC KABwC kal n petafifaon -péxpl TNV

(f) 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.

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

METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO EMANVIKO KEipEvo.
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OAOKANPWON TNG UMOKATAOTAONG- TWV  OXETIKWV
OIKOVOMIKWV anoTEAEOUATWY OTNV ANoppopwad.

(0) Ta anoBeyatikd TNG ANOPPOPWHEVNC, onwg
eupavidovtar  otov  Iooloylopd  MeTaoxnuaTiopou
kaBwg kal Ta €10Ika apopoAdynTa anoBepaTika anod pn
dlaveunBévra kEPdON, TA Aoind  agopoAoynTa
anoBepatika, oI a@OPOAOYNTEC KPATNOEIC €Mi Twv
kepdwV, KABWC kal OAA €V YEVElI TA ANOBEPATIKA OTNV

(g) 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

QopoAoyiky  Baon TN  AnoppopwpevnG  Ba transferred to and reflected unchanged in
pETapepBOUV  kal Ba eupgavidovral autouoia O€ corresponding special accounts of the Absorbing
avTioToIXoug €181kouc Aoyaplacpouc TnG ANoppopwadc. Company.

(n) To oUVOAO TWV HETAPEPOUEVWV (POPONOYIKWV (NHIWV (h) All carried-forward tax losses of the Absorbed

™G AnoppopwuevnG Oa  peTagepBolv  oTnv
Anoppopwoa uno Toug idloug 6poug nou Ba ioxuav yia
TNV ANoppoPUEVN €4V N ZUYXWVEUON Oev €ixe AABel
xwpa.

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.

(6) O1 epyaldpevol TG AnoppoPwuevnG Ba peTapepBolv
oTnv Anoppowoa Kal N TEAEUTAId UNEICEPXETAI
auTtodikaiwg oTn B6€on TNG ANOPPOPWHEVNG WG
gpyodoTnc. O1 epyaldpevol Ba evnuepwBOUV €YKAIPWC
Kal NPOoNKOVTWG YIa TN ZUYXWVEUOTN ONwE NPoBAENsTal
ano Tnv oikeia vouobeaia.

(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 Mpoaipeong yia
TNV anoktnon Hetoxwv (epe€nc T1o «Mpoypappa
Stock Options») nou éxel Boniosl n ANOPPOPWHEVN,
Ba petagepBei otnv Anoppo@woa. H ouvexion kai
epappoyn Tou Mpoypdupatog Stock Options, and Tnv

(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

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO EMANVIKO 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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Anoppopwoa, 0a TeBei npoc €ykpion otn Tevikn
JUVEAEUON TWV PETOXWV TNS ANoppopwadac, n onoia 6a
anogacioel Kal €ni TNG ZUYXWVEUONG, CUMPWVA HE TIC
dlata&eic Tou apbpou 113 Tou v. 4548/2018.

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.

(1a)O1 péToxol TNG AnoppoPWHEVNG KabioTavTal HETOXOI
NG Anoppo®waac, AaUBAvovTac TIC VEEC PETOXEG MOU
Ba ekdoBboUv and Tnv AnoppoPwad OTO MAQICIO TNG
JUYXWVEUONG CUMPwva Ke Tn Zxéon AvrtaAAaync nou
nePIypAageTal 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 NPOCWMIKOTNTAG XWPIG
va €ival anapaitnTn n ekkabapion Tne, ol O€ HETOXES TNG
dlaypagovTal and To XpnuarioTnpio 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, kara Tnv Keigevn vopoBeaia,
EMONTIKWV KAl ETAIPIKWV EYKPITEWV.

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

Ma TNV €l0aywyn TwV UQICTAUEVWV HETOXWV TNG ANoppopwaodc
oTnv KUpia Ayopd Tou Xpnuariotnpiou ABnvav 8a ekdoBei kai Ba
OnNHooIeUBEl evnuEpWTIKO OeATIO oUNPwWVa pe Tov Kavoviopod (EE)
2017/1129, katoniv éykpiong TnG Emrponng KepaAaiayopdc. To
EVNUEPWTIKO OeATIO Ba nepiExel, YETAEU AWV, Kal TIC avayKaieg
NANPOPOPIES MOU anaiTouvTal yia TNV EVNUEPWAT TOU ENEVOUTIKOU
KOIVOU OXETIKA MHE TN ZUYXWVEUON OUPPWVA PE TNV KEIYEVN
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.

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO EMANVIKO 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
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MeTd TNV OAOKANPWON TNG ZuyXwveuonc, n Anoppopwoa 6a
npoBei o OAEC TIC ANAPAITNTEG EVEPYEIEG MPOKEILEVOU va Yivouv Ol
NAEKTPOVIKEC KATAXWPNOEIG TWV AUAWV TITAWV (Onw¢ npoBAEneTal
oTnV Keipevn vopoBeaia) Tng Tpanelag oTo ZuoTnHa Auhwv TiTAwv
TO onoio diaxelpileTal n «EANVIkO KevTpikd AnoBetripio TiTAwv
A.E.» Kal yia Tnv napadoon Twv PETOXWV TNG ANoppopwaag 0TOUG
METOXOUC TNG ANOPPOPWHEVNG CUUPWVA HE TNV WG AVW OXEDN
avralayng (pia (1) peroxny Tng Anoppogwpévng npog pia (1)
pETOXN TN Tpdanelac). O1 dikaioUxol pETOoxol Ba evnuepwOOUV
oUPPWVa WE TNV Keipevn vouoBeaia.

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
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 oAouc Toug napandavw Adyoug, To AIOIKNTIKO ZUPBOUAIO TNG
Anoppo@wievne Beswpei OTI N Zuyxwveuon e€ival anoAUTwG
JIkaloAoynuévn and OIKOVOUIKI Kal VOMIKN dnoyn Kal €EunnpeTei
TO ETAIPIKO OUMQEPOV TNG AnoppoPwievnc. QC €k TouTou,
unoBaMel npo¢ Tnv Tevikn ZUVEAEUON TWV HETOXWV TNG
AnoppopwPEVNG TNV Napouoa eNeEnynUATiKn €KBeoN Kal eionyeiTal
TN ANWN OXETIKNAG anogacnc yia Tnv £ykpion Tou Zxediou ZuppBaong
JUYXWVEUONG MOU KATAPTIOE To AIOIKNTIKO ZUMBOUAIO, TNG
napouoac ‘EkBeonC kal TNG NPOTEIVOUEVNG ZUYXWVEUCNG EV YEVEL.

For all the reasons set out above, the Board of Directors of the
Absorbed Company considers that the Merger is fully justified from
both a legal and financial perspective and serves the corporate
interest of the Absorbed Company. Accordingly, it submits the
present explanatory report to the General Meeting of the
shareholders of the Absorbed 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 2YMBOYAIO THZ
«EUROBANK ERGASIAS YITHPESIQN KAI ZYMMETOXQN
ANSQNYMH ETAIPEIA»

Athens, 30.04.2025

FOR THE BOARD OF DIRECTORS OF
"EUROBANK ERGASIAS SERVICES AND HOLDINGS S.A.”

Ev ouvexeia, n ka KoukouTodkn evnUEPWVEI Ta JEAN Tou A.Z. OTI N
€kBeon Tou opkwToU eAeykTn K. KwvoTavTivou KakoAupn (A.M.
OEA: 42931) Tng eAeykTIKNG eTalpeiag «Deloitte Avawvupn ETaipia
OpkwTwv EAeyktwv» (A.M. ZOEA: E120) yia Tn dianioTwon Tng

Subsequently, Ms. Koukoutsaki informs the BoD members that the
report carried out by the certified auditor Mr. Konstantinos
Kakolyris (SOEL Reg. No. 42931) of the audit firm “Deloitte
Certified Public Accountants S.A.” (SOEL Reg. No. E120) with

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug
peTAPpaong f/kai avripaong PeTa&l Tou eAAnVIkoU kal Tou ayyAIkoU KEIPEVOU, UMEPITXUEI
TO EMANVIKO 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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AOYIOTIKNAG a&iac TwV NEPIOUTIAKWY OTOIXEIWV KAl UNMOXPEWTEWY TNG
Anoppopwpevng kata Tnv 31.12.2024 kai Tnv €€ETaon Tou 2xediou
2UMBaong Zuyxwveuong, Ke Baon Tic diatageic Tou v. 2515/1997
Kal Tou v. 4601/2019, £xel TeBei undWn TOUG e TNV avapTnon Tng
OTNV  NAEKTPOVIKN)  €papyoyr) yia Tnv UnooThnpiEn  Twv
ouvedplaoswy Tou A.Z. «Diligent Boards».

respect to the valuation of the book value of the assets and
liabilities of the Absorbed 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 thw BoD meetings’ support “Diligent Boards”.

TeAog, n ka KoukouTodkn onueimvel 0TI, v To ZxEdIo ZUpBaong
ZUYXWVEUONG €xel NG unoBAnBei oTnv TpEXoUTa HOPPr TOU, TO
Ynoupyeio AvanTu&éng duvaTal va {NTAOEI JIKPEC NPOOAPHOYEG OTN
diatunwon kaTtd Tn d1adikacia EETAoNC Tou" o1 ev AOYyw aA\ayec,
€av unap&ouv, Ba evowpaTwBouv AUEsa XwpPIG va eNnPeAcTEi N
ouaia ) n dour TNG cuvaAAayng.

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.

Katoniv Twv napandvw, 1o A.Z., Aaupavovtac unoyn kal ThV wg
avw €kBean, AapBavel opOPwWva TIC KATWTEPW ANOPATEIC:

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

A) Eykpivel Tov Ioohoyiopo MeTaoXnUaTIoPoU TNG ANOPPOPWHEVNG
™C 31.12.2024 kai €&ouaiodoTtei Toug K.K. AnooTolo Kadlako,
Xapikheia (Xapd) KoukouTodkn, EppavounA AeAnyiavvn kai
Avtavio - Znupidwva KouA€ipavn, onwg, evepywvTag ava duo ano
KoIvoU, unoypayouv, cUPpwva PE Tn vopoBeoia, Tov Iocoloyiopo
MeTaoXnUaTiIopou TNG AnoppoPwHevnG, NPoBouv OE OAEC TIG
anapaiTnTEG EVEPYEIEG KAl JEPIMVACOUV Yia TNV TAPNON OAWV TwV
npoBAenopevwv d1adikacimv dnpPoaioTNTAG.

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

InueiwveTal €niong OTi o Iooloyiopdg MeTaoynuaTiopou TG
Anoppo@waoag eykpivetalr and To AIOIKNTIKO TNnG ZupBoUAlo oTn
OnUEPIVA OUVEDpPIaOT) TOU.

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

To ayyAIKO KEiJevo TV NapdvTwv NpakTikwv (de€id aThAN) Bswpeital aAndrg kar akpiBng
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B) Eykpivel To w¢ avw ZxE€GI0 ZUPPBaonG ZUyXwveuong yia Tn
OUYXWVEUON ME anoppo®non TnG Anoppopwuevnc and Tnv
Anoppopwoa kal €EouclodoTei Toug k.k. AnooTolo Kalako,
Xapikheia (Xapda) Koukoutodakn, EppavounA AegAnyiavvn kai
Avtovio - Znupidwva KouAeipavn, o6nwc, ava duo anod Koivou,
npoBouv oTnV unoypa®n kai dnUocIiEUan CUUNPWVA HE TOV VOUO,
META TWV EKNPOCWNWV TNG Anoppo@woac onou xpelaleral, Tou
2xediou ZUPBAONG ZUYXWVEUONG Kal OAWV TWV OXETIKWV HE TN
JUYXWVEUON anaiToudevwy  eyypagwy, kabwe kal oc KAabe
anaIiToUevVn €VEPYEIA YIa TNV OAOKARPWON Kal Npayudtwon Tng
JUYXWVEUONG.

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, Emmanuil 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 Absorbing Company where necessary, the
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.

Ermionpaiveral eniong 0TI N napanavew cupgwvia kai N 0AoOKANpwon
NG ZUYXWVEUONG TeAoUV uMno Tnv aipeon Tng AMWnG OAwv Twv
avaykaiov eykpioswv and TIG TevikEG ZUVEAEUOEIC Twv
OUYXWVEUOUEVWV ETAIPEIV KABWC Kal and Tn Aqyn Twv
anairoUpevwy, cUPPWVA PE TOV VOUO, AdEI®V Kal EYKPIOEWV TV
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.

) Eykpivel Tnv ene€nynuaTikn €kBson Tou A.Z. kal €E0UCIODOTEI
TOuG K.K. Anootoho Kalako, Xapikheia (Xapd) Koukoutodkn,
EppavounA Aehnyiavvn kai Avtwvio - Znupidwva KouAeipavn,
onwc, ava duo and Koivou, unoypayouv yia Aoyapiacuo Tou A.Z.
TO KEIMEVO TNG wC avw €kBeanG, NpoBolv oe OAEC TIG ANAPAITNTEG
EVEPYEIEC KAl MEPIMVACOUV yia TNV TAPNON OAwvV TwV
npoBAenopevwv O1adIkaoinv TOU VOHPOU MeEPi KATaxwpiong, Kai
€I0IKOTEPA AUTEC NoU avagepovTal oTa apbpa 9 nap. 2 kai 11 Tou
v. 4601/2019, npokeidévou va unoBdlouv TNV napanavw
ene€nynuaTikn €kBeon kalr kABe AANO OXETIKO £yypago oTnv
apuodia apyn yia kataxwpion oto I.E.MH..

C) Approves the explanatory report of the BoD and authorizes
Messrs Apostolos Kazakos, Charikleia (Hara) Koukoutsaki,
Emmanuil 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 aAndrg kar akpiBng
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AkpIBéc Anoonaopua
Ano To BiBAio MpakTikwv AloIknTIKOU ZUPBOUAIouU
ABrva, 24 Touviou 2025

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

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

Iwavvng XadoAiag

Ioannis Chadolias

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
METAPPaon Tou eAnvikoU Keipévou (apioTepr] oTAAN). € nepIinTwon avakpipoug

translation of the Greek text (left column). In case of inaccurate translation and/or
HeTAPpaong fy/kai avtipaong HeTa&l Tou eAAnvikoU kal Tou ayyAikoU Kelpévou, unepioxuel  contradiction between the Greek and the English text, the Greek text shall prevail.
TO EMANVIKO KEipEvo.
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