CHRISTINA
TSAKONA
15.07.2024 21:14

2XEAIO NOMOY TOY YNOYPTEIOY EONIKHZ OIKONOMIAZ KAl OIKONOMIKQN

ME TITAO

«Kbpwon tng and 18.7.2024 FupBaong Zuyxwveuong kal Emévéuong petal tou Tapeiou

XPNUOTOTMLOTWTIKAG 2TaBepOTNTOC KAL TNG ETALPELOC TIEPLOPLOUEVNG EVBUVNG UE TNV EMWVU LA

«THRIVEST HOLDING LTD»

MNEPIEXOMENA

ApBpo npwto | Kipwon tng amnd 18.7.2024 0upaong Tuyxwveuong Ko Enévéuong petagv
tov Tapesiou XpNUOTOMIOTWTLKNAG ITABePATNTAG KoL TNG E£TOUPELNG
NEPLOPLOMEVNG EVOUVNG pe TV enwvupia « THRIVEST HOLDING LTD»

Apbpo 1 Epunveia

ApbBpo 2 ErotoAég 6éopeuong
ApBpo 3 H ouyxwveuaon

ApBpo 4 H emakoAouBn emévbuaon
ApbBpo 5 AnotéAeopa AQA

ApBpo 6 Alakpatnon

ApBpo 7

ApBpo 8 Eyyuodotikég SnAwaoEeLg
Apbpo 9 Adpkela

ApBpo 10 EpmioteutikOTnTa
ApBpo 11 Kowomounoelg

ApBpo 12 Fevika

ApBpo 13 Edapuootéo Sikato kat dikatodooia
ApBpo 14 loxvouoec Slatatelg

Mapdptnua 1

Yx£610 emiotoAng S¢opevong TX

Mapdptnua 2 | 2x€dLo emotoAng 6€opeuong THRIVEST
MNapdptnua 3 | Opol AMK
MNapdptnua 4 | ‘Opol TwV TITAWV KToNG LETOXWV
MNapdptnua 5 | 2x€810 evepyslwv
XpnuotoolkovopLko Movtého EmakolouBng Emévéuaong

Mapdptnua
A




ApBpo ‘Evapén Loxvog
Seltepo

ApBpo npwto
KUpwon tng anod 18.7.2024 uupaocng Zuyxwveuong Kat Enévéuong petaél tov Tapeiov
XPNHATOMOTWTIKNAG ZTAOEPOTNTOG KOl TG ETOLPELAG TIEPLOPLOUEVNG EVOUVNG LE TNV EMWVU LA
«THRIVEST HOLDING LTD»

1. KupwveTtal Kot €XeL TNV oYL vopou n amnod 18.7.2024 suuBacn Zuyxwveuong kal Emévbuong petaly
Tou Tapeiou XpNUATOTLOTWTLKAG 2TaBepdTNTAG KOL TNG €TOLPElaG MepLoplopévng euBuvng He Ty
enwvupia «THRIVEST HOLDING LTD» pali pe Ta mapaptiUatd tng, mou unoypadnkav otnv Abnva,
TO Kelpevo g omolag otnv EAANVLIKH Kal TNV ayyALlkr YAwooo £XeL w¢ €€NC:
























10



11



12



13



14



15



16



17



18



19



20



21



22



23



24



25



26



27



28



29



30



31



32



33



34



35



36



37



38



39



40



41



42



43



44



MERGER AND INVESTMENT AGREEMENT

BETWEEN

THE HELLENIC FINANCIAL STABILITY FUND

AND

THRIVEST HOLDING LTD

18 JULY 2024

EXECUTION VERSION

45



THIS MERGER AND INVESTMENT AGREEMENT (the Agreement) is made in Athens on 18 July 2024,

BETWEEN

1

THE HELLENIC FINANCIAL STABILITY FUND, a private law legal entity incorporated and operating

pursuant to the HFSF Law and the other laws of the Hellenic Republic, having its registered seat at 10
Eleftheriou Venizelou Ave., Athens, Greece, as legally represented (the HFSF); and

THRIVEST HOLDING LTD, a limited company incorporated and operating pursuant to the laws of Cyprus,

registered under registration number HE-439607, having its registered seat at 81 Griva Digeni str.,
Marinos court, 3™ floor, Flat/Office 301, CY 6043 Larnaka, Cyprus, as legally represented (Thrivest);

(each a Party and together, the Parties).

RECITALS

(A)

(B)

(€

(D)

(E)

(F)

The Parties, Attica Bank S.A. (AB) and Pancreta Bank S.A. (PCB and together with the ATB, the Banks
and each a Bank) entered into an investment agreement dated 20 April 2023 (the Investment
Agreement) for the purposes set out therein.

The Parties acknowledge that the Initial Investment (as defined in the Investment Agreement) and AB'’s
corporate governance changes before the Merger have both been completed in accordance with the
terms of the Investment Agreement, and substantial preparatory work has been made with a view to
furthering the Merger.

The Parties further acknowledge that each of the AB Restructuring and NPE Reduction Strategy and the
PCB Restructuring and NPE Reduction Strategy (each as defined in the Investment Agreement) to which
the conditions precedent to the Merger set out in clause 4 and clause 5 of the Investment Agreement,
respectively, relate have been materially reconstructed, as a result of the amendments made to Law
4649/2019 (the HAPS Law) and the Banks’ intention to seek to reduce their respective NPE exposures
by participating in the Hellenic Assets Protection Scheme (HAPS) created by virtue of the HAPS Law by
no later than 31 December 2024 (the New NPE Reduction Strategy).

To pursue the New NPE Reduction Strategy, the Banks, utilising the DBRS Assessment, have estimated
that the Merged Bank will have a capital requirement of up to €735 million in order to restore its capital
adequacy ratios to the agreed levels, in conjunction with other capital enhancement actions, such as
the synthetic securitization and the liability management exercise that AB and PCB plan, respectively
(the Capital Requirement).

The Parties reiterate their willingness to proceed with the Merger and the Subsequent Investment (each
as defined below), which will (i) include funds to enable the Merged Bank to implement the Merged
Bank Business Plan, satisfy the Capital Requirement, achieve each of the Targeted NPE Ratio, the
Targeted Coverage Ratio and the Targeted CET1 Ratio, as well as to address the DTC Effect (as all these
terms are defined below), and (ii) allow Thrivest to achieve the Thrivest End Target (as defined below)
and the HFSF to achieve the HFSF End Target (as defined below), in each case in accordance with the
terms and subject to the terms and conditions of this Agreement and the requirements of the HFSF Law.

Thrivest:

(a) has invested (i) directly an aggregate of €90.0 million in PCB to acquire primary and
secondary shares therein, and (ii) directly €£30.0 million and indirectly through PCB €14.8
million to acquire shares in AB pursuant to the Initial Investment;

(b) is required to commit to further invest an aggregate of up to €200.0 million pursuant to the
Subsequent Investment; and

(c) is entering into this Agreement on the premise that the Merged Bank will achieve the

Targeted NPE Ratio, the Targeted Coverage Ratio and the Targeted CET1 Ratio, and that
Thrivest shall achieve the Thrivest End Target (as defined below), all of which are essential
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(G)

(H)

to Thrivest’s decision to enter into this Agreement.
The HFSF:
(a) has invested directly an aggregate of approximately €480 million in AB;

(b) is required to commit to further invest an aggregate of up to €475.1 million pursuant to the
Subsequent Investment; and

(c) is entering into this Agreement on the premise that the Merged Bank will achieve the Targeted
NPE Ratio, the Targeted Coverage Ratio and the Targeted CET1 Ratio, and that the HFSF shall
achieve the HFSF End Target and the HFSF Target IRR, all of which are essential to HFSF’s
decision to enter into this Agreement.

The Parties view the Merger and the Subsequent Investment as a single and undivided transaction
linked with the already completed Initial Investment and new AB’s corporate governance before the
Merger as per the Investment Agreement and, in such connection, confirm that they will exercise their
respective voting rights at each General Meeting of AB which will be convened to approve the Merger,
the Reverse Split and Capital Reduction, the SCI and the issuance of the Equity Warrants, and Thrivest
confirms that it will exercise its voting rights at the General Meeting of PCB to approve the Merger.

The Parties acknowledge that the Transaction and their entering into this Agreement fall within the
ambit of Article 8 of the HFSF Law, which for the avoidance of doubt includes the Merger, the
Subsequent Investment, the Subsequent Corporate Actions, the transfer of Equity Warrants as per
clause 4.4 of this Agreement and the transfer of Merged Bank Shares as per clause 4.8 of this
Agreement, all of which the Parties agree to pursue in consideration for the investment of the HFSF
Maximum Investment Amount by the HFSF and the investment of the Thrivest Maximum Investment
Amount by Thrivest, in each case in accordance with, and subject to, the terms and conditions of this
Agreement.

The Parties now wish to document their understanding with respect to the Transaction (as defined below).

IT IS AGREED as follows

1.
11

INTERPRETATION

In addition to terms defined elsewhere in this Agreement, unless expressly defined otherwise:

AB Business Plan means the standalone business plan of AB, which has been shared with the

Affiliate

Agreed Subsequent means (i) €475.1 million that shall be invested by HFSF, and (ii) €120 million and
Investment Amount up to additional €80 million that shall be invested by Thrivest, all in accordance

advisors of Thrivest;

means, in relation to any person which is a company, any other person that,
directly or indirectly, through one or more intermediaries, controls or is
controlied by, or is under common control with, such person;

with clause 4 and as derived from the Subsequent Investment Financial Model;

Applicable Law means any statute, law, decree, ministerial decision, ministerial guidance,

ordinance, rule, regulation, judicial or arbitral or regulatory judgment, order,
injunction, decision, instruction, guidance, ruling or award of any Authority, in
each case to the extent applicable to the Parties, AB, PCB or, as the context
requires, their Affiliates. For the avoidance of doubt, to the extent that Greek
law applies, the term includes BoG decisions (by any respective committee or
other decision-making or regulatory body of the BoG), ministerial decisions and

47



ministerial guidance (in Greek MOA) as well as Hellenic Capital Market
Commission’s decisions, approvals, or guidance;

Attorney means Deloitte Business Solutions S.A.;

Authority means any supra-national, national, governmental, regulatory, judicial
(including any court) or other authority, tribunal or arbitral body with competent
jurisdiction including, for the avoidance of doubt, any applicable tax authority
and data protection authority;

BoD or Board of means the board of directors of a société anonyme within the meaning of Greek

Directors law 4548/2018;

BoG means the Bank of Greece;

Business Day

Capital Raising

Capital Raising Amount

means a day (other than a Saturday or a Sunday or a public holiday) on which
banks are open for business in Greece;

means the raising of the Capital Raising Amount by the Merged Bank after, and
subject to, Completion of the Merger, through the SCI and the Equity Warrants
Issue;

means the aggregate amount of €735 million;

CET1 Ratio

Completion of the
Merger

CRR

has the meaning ascribed to it in the CRR;

means completion of the Merger in accordance with Article 18 of Law
4601/2019, which occurs with the publication of the announcement on GEMI of
the Merger’s approval by the Ministry of Development;

means Regulation (EU) 575/2013 on prudential requirements for credit
institutions and investment firms;

DBRS Assessment

means the assessment made by DBRS Morningstar of the size of Class A (Senior)
Notes of the NPE securitization of each Bank, as such assessment is set out in
DBRS Morningstar’s letter dated 15 July 2024, on the basis of which each Bank’s
expected losses associated with the implementation of the New NPE Reduction
Strategy by each Bank have been calculated;

DTC

DTC PCB Amount

DTC Effect

means the deferred tax credits, as measured under and governed by the DTC
Framework;

means €44.4 million, which is equal to the amount of eligible DTC that PCB has
against the Greek State as at the Valuation Date and will be transferred to the
Merged Bank at Completion of the Merger;

means the Merged Bank being required to issue warrants and Merged Bank
Shares in accordance with the DTC Framework to address the DTC PCB Amount
as of Completion of the Merger;

DTC Framework

means the provisions of article 27A paragraph 6 of Law 4172/2013, in
conjunction with article 9 of the Act of Ministerial Cabinet no 28/6.7.2021, as
amended;

Escalated Issue

has the meaning ascribed to it in Clause 12.2;

Escalation Notice

has the meaning ascribed to it in Clause 12.3;
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Equity Warrants

Equity Warrants Issue

Equity Warrants Terms

means the share warrants within the meaning of Articles 56-58 of Law
4548/2018, which, upon exercise, shall entitle their holder to receive at par, by
way of subscription in the Subsequent Investment, newly issued, de-
materialised, common, registered, voting and listed shares in the share capital
of the Merged Bank;

means the issue and offering of Equity Warrants by the Merged Bank, after, and
subject to, Completion of the Merger, in accordance with the Equity Warrants
Terms;

means the terms of the Equity Warrants set out in Schedule 4;

GEMI

means the Greek general commercial registry operating pursuant to Law
4919/2022;

GM or General Meeting

Guarantee

means the general meeting of shareholders of a legal entity within the meaning
of Law 4548/2018;

has the meaning ascribed to it in clause 2;

HCC

means the Hellenic Competition Commission;

HFSF Commitment
Letter

means the letter to be provided by the HFSF to AB with a copy to the BoG in
accordance with clause 2, substantially in the form set out in Schedule 1;

HFSF End Target

means the HFSF holding a minimum of 35% of the total share capital and voting
rights of the Merged Bank, pursuant to its initial participation in AB and in the
Merged Bank and its subscription for and receipt of new Merged Bank Shares
and the exercise of Equity Warrants, relevant thereto subscribed and paid for by
HFSF, in each case in accordance with clause 4.2(a) of this Agreement;

HFSF Law

means Law 3864/2010, as amended and in force;

HFSF Maximum
Investment Amount

means €475.1 million;

HFSF Target IRR

means the HFSF's minimum positive target internal rate of return over the HFSF
total investment (at the level of AB and the Merged Bank) set in accordance with
article 8 of the HFSF Law;

Initial Unsubscribed
Shares

shall have the meaning ascribed in clause 4.2(b)(i)(1);

Investment Agreement

has the meaning ascribed in preamble A;

Merged Bank

means the credit institution to be formed pursuant to the Merger;

Merged Bank Business
Plan

means the business and capital plan of the Merged Bank dated 9 July 2024,
prepared by Oliver Wyman, which has been shared with the advisors of HFSF
and Thrivest ;

Merged Bank Shares

means the ordinary registered shares in the Merged Bank from time to time;

Merger

means the merger of the Banks through the absorption of PCB by AB, in
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accordance with Article 16 of Law 2515/2007, Law 4601/2019, Law 4548/2018
and other Applicable Law;

Merger Exchange Ratio

shall have the meaning ascribed to it in clause 3.5;

Merger Key Terms

Shall have the meaning ascribed to it in clause 3.5;

NPE

means non-performing exposures as defined in the Applicable Law;

NPE Ratio

PCB Business Plan

Reverse Split and
Capital Reduction

means the total amount of NPEs (before provisions) divided by the total amount
of loans granted (before provisions), as calculated in accordance with the CRR
and the guidelines of the European Banking Authority;

means the standalone business plan of PCB, which has been shared with the
advisors of HFSF;

means, in relation to the Merged Bank, the share reverse split (in Greek
ouvévwon petoywv) of the Merged Bank Shares at completion of the Merger and
the adjustment of the par value of each such share from €0.05 to €5; and the
subsequent capital reduction through the reduction of the par value of each
Merged Bank Share from €5 to €0.05.

Remaining shall have the meaning ascribed in clause 4.2(b)(ii)(x);

Unsubscribed Shares

RFA means the relationship framework agreement entered into between the HFSF
and Attica Bank on 17 March 2022;

sCl means the share capital increase of the Merged Bank to be made after, and
subject to, Completion of the Merger through the issuance and offering of new
Merged Bank Shares, in accordance with the SCI Terms;

SCI Terms means the terms of the share capital increase of the Merged Bank to be made
after, and subject to, Completion of the Merger set out in Schedule 3;

Signing Date means the date of signing of this Agreement;

Steps Plan means the document containing an indicative description of the steps and

Subsequent Corporate
Action(s)

Subsequent Investment

Subsequent Investment
Financial Model

Systemic Banks

Targeted CET1 Ratio

indicative timetable for the Merger and the Subsequent Investment, as such
plan is set out in Schedule 5;

means, subject to Completion of the Merger, the Reverse Split and Capital
Reduction, the SCI, in accordance with the SCI Terms, and the Equity Warrants
Issue, in accordance with the Equity Warrants Terms;

means the Parties’ investment in the Capital Raising by investing the Agreed
Subsequent Investment Amount;

means the agreed financial model prepared by or on behalf of the Parties in
connection with the Subsequent Investment, a copy of which is annexed hereto
as Annex A;

means Alpha Bank S.A., Eurobank S.A., National Bank of Greece S.A. and Piraeus
Bank S.A.;

means, with respect to the Merged Bank, a fully-loaded -CET1 Ratio of at least
14.9% (as at 31% December 2023, pro-forma for the Merger, the implementation
of the New NPE Reduction Strategy and the SCl);
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Targeted Coverage

Ratia means, with respect to the Merged Bank, the NPE provision coverage ratio of
approximately 50%;

Targeted NPE Ratio means, with respect to the Merged Bank, an NPE Ratio of less than 3%, as at 31°t
December 2023 pro forma New NPE Reduction Strategy, as such ratio is
calculated in accordance with Applicable Law;

TBS means the transformation balance sheet to be drawn-up by each Bank for the

purpose of the Merger under the provisions of art. 16 para. 5 of Law 2515/1997;

Thrivest Commitment
Letter

means the letter to be provided by Thrivest to AB with a copy to the BoG in
accordance with clause 2, substantially in the form set out in Schedule 2;

Thrivest End Target

means Thrivest holding (a) a minimum of 50% plus one (1) Merged Bank Share
of the total share capital and voting rights of the Merged Bank by investing €120
million, pursuant to (i) its subscription for new Merged Bank Shares, including
the Initial Unsubscribed Shares, and its exercise of Equity Warrants, in each case
in accordance with clause 4.2 (b), and (ii) the transfer of Equity Warrants to
Thrivest from the HFSF in accordance with clause 4.4, but excluding (x)
Remaining Unsubscribed Shares subscribed by Thrivest, and (y) Equity Warrants
corresponding to any such Remaining Unsubscribed Shares which are exercised
by Thrivest, and (b) no less than 58.5% of the total share capital and voting rights
of the Merged Bank, to the extent that Thrivest has invested in full the Thrivest
Maximum Investment Amount, excluding, for the avoidance of doubt, any
Thrivest Additional Investment Amount;

Thrivest Additional
Investment Amount

means any amount that Thrivest may, at its sole discretion, elect to invest in
the Subsequent Investment above the Thrivest Maximum Investment Amount;

Thrivest Additional
Merged Bank Shares

means any new Merged Bank Shares that Thrivest may acquire pursuant to the
Subsequent Investment by investing the Thrivest Additional Investment

Amount;

Thrivest Maximum
Investment Amount

means €200.0 million;

TMEDE Unsubscribed
Shares

has the meaning ascribed in clause 4.2(a)(iii);

Transaction

means, together, all transactions described in this Agreement, including the
Merger and the Subsequent Investment;

Unsubscribed Shares

Means any new Merged Bank Shares that shall remain unsubscribed at the last
day of the SCl subscription period, including the Initial Unsubscribed Shares, the
Remaining Unsubscribed Shares and the TMEDE Unsubscribed Shares;

Valuation Date

means 31 December 2023.

1.2
(a)

In this Agreement, unless otherwise specified:

a reference to any statute or statutory provision will be construed as a reference to the same as
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(b)

(c)

(d)

(e)

(f)
(8)

(h)

(i)

1)

(k)

(1

(m)

it may have been, or may from time to time be, amended, modified or re-enacted except to the
extent that any statute or statutory provision made or enacted after the date of this Agreement
would create or increase a liability of the Parties under this Agreement;

references to a statutory provision include any enabling legislation (including regulations) made
from time to time under that provision;

references to “control” or “controlling” means the capacity to determine the conduct of the
affairs of a company, which capacity will in any case be deemed to exist by the possession, directly
or indirectly, of either (i) the right to exercise more than fifty per cent of all the votes exercisable
at a general meeting or other similar body, or (ii) the right to appoint or cause the appointment
of a majority of the members of the board of directors or other similar corporate body by virtue
of holding a majority of the voting rights therein, a contractual arrangement or otherwise;

references to a “person” will be construed so as to include any individual, firm, company,
government, state or agency of a state or any joint venture, association or partnership (whether
or not having separate legal personality);

references to “procure” will, in reference to a person, be construed as a reference to using all
rights held by that person, in its capacity as a shareholder, director or employee (subject only to
such person’s fiduciary duties in such capacity);

references to a party to this agreement include the successors or assignees of that party;

references to days or dates which do not fall on a Business Day will be construed as references to
the day or date falling on the immediately subsequent Business Day except in the context of the
date of any accounts or the balance sheet and other accounting documents or obligations;

any reference to a document is to that document as amended, varied or novated from time to
time otherwise than in breach of this Agreement or that document; a document expressed to be
in the “agreed form” means a document in a form initialled for the purposes of identification only
by or on behalf of the Parties;

references to “including” will mean “including but not limited to”;

a reference to a clause, subclause or schedule is a reference to a clause, subclause or schedule of
or to, this Agreement;

Greek law terms shown in parentheses in this Agreement will prevail as to meaning over the
English language relevant term;

the Schedules and Annexes form part of this Agreement and will have the same force and effect
as if expressly set out in the body of this Agreement, and any reference to this Agreement will
include the Schedules and Annexes; and

the headings are for convenience only and will not have any legal effect nor constrain or affect
its construction or interpretation in any way whatsoever.
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3.2

33

34

3.5

COMMITMENT LETTERS

Subject to the submission by each Bank of a complete file to the Greek Ministry of Economy and Finance
to obtain the Greek State’s guarantee in connection with the securitisation of their respective NPE
exposures in accordance with the HAPS Law and the New NPE Reduction Strategy (the Guarantee):

(a) the HFSF agrees and undertakes to provide the HFSF Commitment Letter;

(b) Thrivest agrees and undertakes to provide (i) the Thrivest Commitment Letter, and (ii) to the
extent it is required to do so, to PCB a letter similar to the Thrivest Commitment Letter,

in each case at the time the Parties are notified in writing by the relevant Bank that such letters are
required.

THE MERGER

The HFSF acknowledges that, prior to the date of this Agreement, it has performed financial, tax, legal
and business due diligence on PCB through its professional advisers and the outcome thereof is
satisfactory to the HFSF, and Thirvest acknowledges that, prior to the date of this Agreement, it has
performed financial, tax, legal and business due diligence on AB through its professional advisers, and
the outcome thereof is satisfactory to Thrivest, and each Party confirms that no further due diligence is
required by it to make a decision to proceed with the Merger or any other Subsequent Corporate
Action.

The HFSF further acknowledges that, prior to the date of this Agreement, it has received the PCB
Business Plan through its professional advisors, and Thrivest acknowledges that, prior to the date of this
Agreement, it has received the AB Business Plan through its professional advisors, and each Party
confirms that no assessment or other action is required by it to make a decision to proceed with the
Merger, the Capital Raising or any other Subsequent Corporate Action.

The Parties acknowledge that they have received and reviewed the Merged Bank Business Plan through
their advisors and confirm that, as at the date of this Agreement, such business plan represents, in all
material respects, the legal, financial and asset quality condition and prospects of the Merged Bank, it
is premised on solid and reasonable assumptions and it comprises feasible to achieve targets.

In consideration of the foregoing, the Parties promise to, and undertake with, each other to observe,
comply, follow and abide by the Merged Bank Business Plan, and exercise their respective rights with a
view to procuring that all material acts and juridical actions required or advisable therefor, including,
but not limited to, resolutions of BoD and GM, be swiftly taken and applied.

Any material actual, prospective or anticipated deviations from the Merged Bank Business Plan shall be
subject to the written consent of the Parties.

On the basis of all the above, the Parties agree to proceed with the Merger in accordance with the
following key terms (the Merger Key Terms):

(a) the TBS shall be dated the Valuation Date;

(b)  as at the Valuation Date, having also regard to the value of each Bank as at the Valuation Date,
the fair and reasonable exchange ratio for the Merger will be 90 for the shareholders of AB and
10 for the shareholders of PCB (the Merger Exchange Ratio);

(c)  at completion of the Merger, the share capital of the Merged Bank will amount to €2.7m, divided
by 53,064,387 ordinary registered shares, each having a par value of €0.05, which will be allocated
to each Bank’s respective shareholders in accordance with the Merger Exchange Ratio;

(d)  following the Merger and at completion of the Reverse Split and Capital Reduction, the share
capital of the Merged Bank will amount to €26,532, divided by 530,644 ordinary registered
shares, each having a par value of €0.05; and
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(e)  the total amount of funds which will be required to be injected in the Merged Bank to enable it
to (i) implement the Merged Bank Business Plan, (ii) satisfy the Capital Requirement, (iii) achieve
each of the Targeted NPE Ratio, the Targeted Coverage Ratio, and the Targeted CET1 Ratio, and
(iv) address the DTC Effect shall be equal to the Capital Raising Amount.

Any material actual, prospective or anticipated deviations from the Merger Key Terms, including with
respect to the Merger Exchange Ratio, shall be subject to the written consent of the Parties.

The Parties agree to the Steps Plan, and they promise to, and undertake with, each other to observe
and abide by its terms, and exercise their respective voting rights to procure that all material acts and
juridical actions, including, but not limited to, resolutions of BoDs and GMs, necessary or advisable for
the consummation of the Merger be swiftly taken, applied and enforced, it being understood and
agreed upon that PCB’s GM to approve the Merger, and any adjourned or repetitive session thereof,
will take place after the GM of AB has been convened to approve, and has actually approved, the
Merger.

Any material actual, prospective or anticipated deviations from the Steps Plan shall be subject to the
written consent of both Parties.

The Parties agree that, from the date of this Agreement until Thrivest reaches at least the Thrivest End
Target in accordance with the terms hereof, no changes will be made to the AB new corporate
governance as already implemented as per the terms of the Investment Agreement or to current
composition of AB’s BoD in terms of the number of BoD members that each Party is entitled to appoint
or nominate for election, both prior to and after Completion of the Merger and up to completion of
the Subsequent Investment.

The Parties further agree that, subject to (i) completion of the Merger and the Subsequent Investment,
and (ii) Thrivest having achieved the Thrivest End Target, in each case in accordance with the terms of
this Agreement, the Merged Bank’s Board of Directors shall continue to consist of thirteen (13)
members, of whom:

(1) for so long as the HFSF holds

(a) 30% of the share capital and voting rights of the Merged Bank, the HFSF shall be
entitled to appoint one (1) member, as per the RFA’s requirements, and nominate for
election up to three (3) members of the Merged Bank’s Board of Directors, one of
whom shall hold the office of the second Vice-Chair;

(b) between 20% and less than 30% of the share capital and voting rights of the Merged
Bank, the HFSF shall be entitled to appoint one (1) member, as per the RFA’s
requirements, and nominate for election up to two (2) members of the Merged Bank’s
Board of Directors, one of whom shall hold the office of the second Vice-Chair;

(c) between 10% and less than 20% of the share capital and voting rights of the Merged
Bank, the HFSF shall be entitled to appoint one (1) member, as per the RFA’s
requirements, and nominate for election up to one (1) member of the Merged Bank’s
Board of Directors, who shall hold the office of the second Vice-Chair;

it is clarified that for the whole duration of the RFA, the HFSF shall be entitled to appoint one
(1) member to the Merged Bank’s Board of Directors irrespective of the number of Merged
Bank Shares owned by the HFSF.

(2) Thrivest shall be entitled to appoint or nominate for election the remaining members of the
Merged Bank’s Board of Directors, including the Chair, the first Vice-Chair and the managing
director (chief executive officer) of the Merged Bank’s BoD,

and each Party undertakes to exercise its voting rights in the Merged Bank, and procure that the
members of the Board of Directors of the Merged Bank appointed or nominated for election by them
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and actually elected shall exercise their voting rights at the Board of Directors of the Merged Bank, to
give effect to the provision of this clause 3.7.

Consummation of the Merger is subject to, and conditional upon:

(a) approval of the Merger and the Merger Key Terms by the Board of Directors and the General
Meeting of each Bank, in accordance with Applicable Laws and their respective constitutional
documents;

(b) Authorities’ approvals, including approval from each of the BoG and the HCC, and/or internal
approvals, as may be required under Applicable Laws and the constitutional documents of
each Party, in each case upon terms reasonably acceptable to each relevant Party; and

(c) the HFSF retaining in the Merged Bank all the rights it possessed immediately before the
Merger under the HFSF Law and the RFA.

THE SUBSEQUENT INVESTMENT

Within up to two (2) Business Days from (and subject to) Completion of the Merger, any Party shall
request that the Merged Bank’s BoD convenes a General Meeting of the Merged Bank to approve the
Capital Raising through its approval of each Subsequent Corporate Action, and both Parties shall
procure that the members of the Merged Bank’s BoD appointed or nominated by them shall vote in
favor of the Capital Raising and each Subsequent Corporate Action, but without prejudice to such
members’ statutory duties under Applicable Laws.

The Parties agree and undertake to exercise their voting rights at the above General Meeting of the
Merged Bank to approve the Capital Raising and each of:

(a) the Reverse Split and Capital Reduction;
(b) the SCl in accordance with the SCI Terms; and
(c) the issuance of the Equity Warrants in accordance with the Equity Warrants Terms,

as well as to authorize the Merged Bank’s BoD to implement the Capital Raising and each Subsequent
Corporate Action.

The Parties agree and commit to invest the following amounts in the Subsequent Investment, as
illustrated in the Subsequent Investment Financial Model:

(a) the HFSF commits to invest:
(i) €448.3 million in cash to acquire an aggregate of 239.8 million new Merged Bank
Shares;
(ii) €14.8 million in cash to exercise 84.6 million Equity Warrants, and receive 296.1

million new Merged Bank Shares;

(iii) €11.0 million in cash to acquire an aggregate of 5.9 million Unsubscribed Shares,
which will correspond to part of TMEDE’s pro rata share in the SCI not subscribed by
TMEDE (the TMEDE Unsubscribed Shares); and

(iv) €1.0 million in cash to exercise 5.9 million Equity Warrants corresponding to the
TMEDE Unsubscribed Shares, and receive 20.5 million new Merged Bank Shares;

it being understood and agreed upon that the total amount of HFSF’s investment pursuant to
the Subsequent Investment shall not exceed the HFSF Maximum Investment Amount; and

(b) Thrivest commits to invest:

(i) €120 million in cash as follows:
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(1) (i) €58.6 million to acquire 31.3 million new Merged Bank Shares
corresponding to its pro rate participation in the SCI, (i) €3.5 million to
acquire 1.8 million new Merged Bank Shares which have not been subscribed
by TMEDE, other than the TMEDE Unsubscribed Shares, (iii) €11.2 million to
acquire 6.0 million new Merged Bank Shares which have not been subscribed
by HFSF, and (iv) €7.6 million to acquire 4.1 million new Merged Bank Shares
which have not been subscribed by other shareholders of the Merged Bank
(together the Initial Unsubscribed Shares); and

(2) €39.2 million to exercise (x) 43.2 million Equity Warrants in order to receive
151.2 million new Merged Bank Shares subscribed by Thrivest pursuant to
item (1) above, and (y) 180.8 million Equity Warrants that Thrivest will acquire
from the HFSF, in accordance with clause 4.4, in order to receive 632.8 million
new Merged Bank Shares; and

(ii) up to €80 million in cash as follows:

(x) €73.2 million to acquire up to 39.1 million further Unsubscribed Shares, other
than the Initial Unsubscribed Shares and/or TMEDE Unsubscribed Shares
(together the Remaining Unsubscribed Shares); and

(y) €6.8 million to exercise up to 39.1 million Equity Warrants to receive up to
136.9 million new Merged Bank Shares corresponding to any Remaining
Unsubscribed Shares that Thrivest may have acquired pursuant to item (x)
above;

it being understood and agreed upon that the total amount of Thrivest’s investment pursuant
to the Subsequent Investment shall not exceed the Thrivest Maximum Investment Amount.

The Parties’ arrangement in connection with the allocation of Unsubscribed Shares is subject to the
Merged Bank’s Board of Directors offering in priority (i) the TMEDE Unsubscribed Shares to the HFSF;
and (ii) all Remaining Unsubscribed Shares and the Initial Unsubscribed Shares, to Thrivest.

Thrivest further agrees to not acquire any of the Systemic Banks’ pre-emption rights in the SCI, unless
specifically requested to do so, pursuant to a written reasoned request of the HFSF addressed to
Thrivest to the effect that such acquisition by Thrivest is required or necessary to give effect to the
arrangements contemplated in clause 4.2(b).

4.3 The Parties agree as follows:

(a) that, although the Capital Requirement is lower than the Capital Raising Amount, the Merged
Bank will proceed with the Capital Raising to seek to raise the Capital Raising Amount, so as
to also deal with the DTC Effect by including the DTC PCB Amount in the Capital Raising
Amount so that the Merged Bank shall not be required to apply to submit to the DTC
Framework to address the DTC PCB Amount; and

(b) Thrivest shall have the election, exercisable at its discretion, to invest the Thrivest Additional
Investment Amount in the Subsequent Investment to acquire Thrivest Additional Merged
Bank Shares, and if such election is made, any Thrivest Additional Merged Bank Shares so
acquired by Thrivest shall be excluded from (i) the calculation of the Thrivest End Target, and
(ii) the calculations and the arrangements contemplated in clause 4.8 and clause 4.9.

Subject to clause 4.2, the HFSF hereby agrees and undertakes that, upon Thrivest's written notice, it
shall forthwith transfer and deliver to Thrivest free of charge 180.8 million Equity Warrants, which will
be issued and allocated to the HFSF, such that following the exercise thereof by Thrivest, Thrivest’s
shareholding in the Merged Bank shall be equal to 50% plus one (1) Merged Bank Share of the total
share capital and voting rights of the Merged Bank, excluding any Remaining Unsubscribed Shares
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4.6

acquired by Thrivest, any Merged Bank Shares acquired by it pursuant to its exercise of Equity
Warrants corresponding to such Remaining Unsubscribed Shares and Thrivest Additional Merged Bank
Shares.

If, as a result of Thrivest’s acquisition of Merged Bank Shares pursuant to its exercise of the Equity
Warrants acquired by the HFSF in accordance with this clause 4.4, Thrivest is required to submit a
mandatory tender offer to all shareholders of the Merged Bank to acquire their Merged Bank Shares
pursuant to Law 3461/2006, the HFSF hereby irrevocably commits and undertakes not to tender any
of its Merged Bank Shares in such tender offer.

The Subsequent Investment (including, for the avoidance of doubt, the issuance of the Equity
Warrants) is subject to the following conditions precedent:

(a) approval of the Merger in accordance with the Merger Key Terms by the Board of Directors
and the General Meeting of each Bank;

(b) Completion of the Merger;

(c) approval of the Capital Raising and all Subsequent Corporate Actions by the General Meeting
of the Merged Bank with the positive vote of each Party; and

(d) Authorities” approvals and compliance with Applicable Laws.

Notwithstanding clause 4.5, each Party’s obligation to proceed with the Subsequent Investment is
further subject to each Party having granted an irrevocable notarial power of attorney, on terms
satisfactory to each Party, to the Attorney within ten (10) Business Days after the date of this
Agreement, pursuant to which the Attorney, acting on behalf of each Party through the Attorney’s
designated representatives, shall be irrevocably authorised and mandated by each Party to:

(a) in respect of the HFSF:

(i) exercise HFSF’s voting rights at the GM of AB to be convened to approve the Merger
and vote in favor of the Merger;

(ii) exercise HFSF’s voting rights at the GM of the Merged Bank to be convened to
approve the Capital Raising and the Subsequent Corporate Actions and vote in favor
of the Capital Raising and each Subsequent Corporate Action;

(iii) exercise HFSF’s subscription rights in each of the SCI and the Equity Warrants Issue;

(iv) transfer or instruct the BoG and/or any other bank with which the HFSF’s funds are
held to timely transfer to the Merged Bank all funds that are required for the HFSF to
pay for its subscription in each of the SCI and exercise of Equity Warrants allocated to
the HFSF; and

(v) instruct any bank or other investment firm under whose custody Equity Warrants will
be held to transfer and deliver the Equity Warrants set out in clause 4.4 to Thrivest in
accordance with the terms thereof; and

(b) in respect of Thrivest:

(i) exercise Thrivest’s voting rights at the GM of each of PCB and AB to be convened to
approve the Merger in favor of the Merger;

(ii) exercise Thrivest’s voting rights at the GM of the Merged Bank to be convened to
approve the Capital Rasing and the Subsequent Corporate Actions and vote in favor
of the Capital Raising and each Subsequent Corporate Action;
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(iii) exercise Thrivest’s subscription rights in each of the SCl and the Equity Warrants Issue;
and

(iv) instruct any bank with which the Thrivest’s funds are held to timely transfer to the
Merged Bank all funds that are required for Thrivest to pay for its subscription in each
of the SCl and exercise of Equity Warrants allocated to Thrivest; and

(v) instruct any bank or other investment firm under whose custody Equity Warrants will
be held to accept and acquire the Equity Warrants transferred by HFSF, as set out in
clause 4.4 in accordance with the terms thereof.

Notwithstanding clause 4.5, each Party’s obligations to pay for new Merged Bank Shares subscribed
by it pursuant to the SCl is further subject to the Merged Bank having notified each Party in writing by
the last day of the SCl subscription period that the Merged Bank has received from:

(a) each Party, irrevocable applications for subscriptions covering the total of new Merged Bank
Shares corresponding to the relevant Party’s participation in the SCI, in accordance with clause
4.2;

(b) TMEDE, its irrevocable application to subscribe for new Merged Bank Shares in the SCI at an
amount equal to €11.0 million and for Equity Warrants at an amount equal to €1.0 million;
and

(c) e-EFKA, its irrevocable application to subscribe for new Merged Bank Shares in the SCl at an
amount equal to €47.9 million.

In the event that TMEDE has failed to subscribe and/or pay €11.0 million to acquire Merged Bank
Shares and €1.0 million to exercise Equity Warrants, as set out in item (b) above, the HFSF shall, to the
maximum extent it is permitted to do so, subscribe and pay for such Merged Bank Shares and
unexercised Equity Warrants corresponding thereto. This is without prejudice to the HFSF’s obligation
to ensure that Thrivest will achieve, and Thrivest’s entitlement to acquire, the Thrivest End Target, in
each case by Thrivest investing the Thrivest Maximum Investment Amount in accordance with terms,
and subject to the conditions, of this Agreement.

The Parties agree that if, at (and subject to) completion of the Subsequent Investment, Thrivest has
invested the total of the Thrivest Maximum Investment Amount and as a result its shareholding in the
Merged Bank is above 58.5% of the total share capital and voting rights of the Merged Bank, provided
that the HFSF shall have invested the total of the HFSF Maximum Investment Amount, Thrivest shall,
upon the written demand of the HFSF, transfer free of charge to the HFSF and/or to e-EFKA a number
of Merged Bank Shares owned and held by Thrivest equal to Thrivest’s shareholding above such
58.5%.

The Parties agree that if, at (and subject to) completion of the Subsequent Investment:

(a) Thrivest has invested less than €80.0 million to acquire Remaining Unsubscribed Shares and
exercise Equity Warrants corresponding to Remaining Unsubscribed Shares acquired by it
pursuant to clause 4.2(b)(ii), and, as a result, its shareholding in the Merged Bank is above
51.1% but below 62.0% of the total share capital and voting rights of the Merged Bank; and

(b) HFSF has invested the total of the HFSF Maximum Investment Amount,

Thrivest shall, upon the written demand of the HFSF, transfer free of charge to the HFSF and/or to e-
EFKA a number of Merged Bank Shares owned and held by Thrivest, so that Thrivest's percentage
shareholding in the Merged Bank will range between a minimum of 50% plus (1) Merged Bank Share
and a maximum of 58.5% of the total share capital and voting rights of the Merged Bank, with the
exact\amount being proportional to the total amount that Thrivest will have invested to acquire




4.10

6.2

8.1

Remaining Unsubscribed Shares and exercise Equity Warrants corresponding to such Remaining
Unsubscribed Shares. Under no circumstance shall Thrivest be required to transfer any such Merged
Bank Shares to the HFSF and/or to e-EFKA if, as a result of such transfer, its aggregate shareholding in
the Merged Bank will be less than 50% plus one (1) Merged Bank Share of the total share capital and
voting rights of the Merged Bank.

The Parties agree that their respective commitments in relation to the Subsequent Investment derive
from and are illustrated in the Subsequent Investment Financial Model.

DTC EFFECT

The Parties acknowledge that (i) the DTC Effect shall be dealt with by including the DTC PCB Amount
in the Capital Raising Amount, and shall procure, by exercising their respective voting rights, that (ii)
the Merged Bank shall not apply for submission to the DTC Framework to address the DTC PCB
Amount.

LOCK-UP

During a period starting from the later of the date on which (i) the SCI completes, and (ii) Merged Bank
Shares are issued and delivered to the Parties as a result of the conversion of the Equity Warrants,
and ending twelve (12) months from such later date, neither a Party nor any person acting on its or
their behalf will, without the written consent of the other Party, (x) directly or indirectly, offer, sell,
contract to sell, or grant any option, right, warrant or contract to purchase, exercise any option to sell,
purchase any option or contract to sell, or lend or otherwise transfer any Merged Bank Shares; or (y)
enter into any swap or any other agreement or any transaction that transfers, in whole or in part,
directly or indirectly, the economic consequence of ownership of any Merged Bank Shares, to the
extent any such transaction described in (x) or (y) above is to be settled by delivery of Merged Bank
Shares.

Clause 6.1 shall not apply to any disposal of Merged Bank Shares by the HFSF in accordance with its
divestment strategy applicable to the Merged Bank, provided that Thrivest shall have been invited to
participate in any process that the HFSF may initiate to implement such divestment strategy along
with any other investors.

INTENTIONALLY LEFT BLANK
WARRANTIES

Each Party represents and warrants to the other Party that, as at the date of this Agreement and each
time a juridical act or other action is performed by it hereunder or pursuant to hereto, including in
connection with each Subsequent Corporate Action:

(a) it has the right, power and authority to execute this Agreement and perform its obligations
hereunder and in connection with the Transaction, and has taken all action necessary to authorise
such execution and performance;

(b)  the execution and performance by it of this Agreement do not and will not violate or conflict with
or constitute a default under the provisions of its constitutional documents (or in the case of the
HFSF, the HFSF Law), any Applicable Law, any of its assets or any contractual restriction binding
or affecting it or any of its assets; and

(c)  except as otherwise provided for in this Agreement, all authorisations from, and all notices or
filings with, any Authority or any other person, that are necessary to enable it to execute and
perform its obligations under this Agreement have been obtained or made (as the case may be)
and are in full force and effect and all conditions of each such authorisation have been complied

with,
DURATION
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10.3
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111

The duration of this Agreement will commence on the Signing Date and end on the earlier of 31
December 2025, or such other later date that the Parties may agree in writing or the date on which:

(a) the Transaction is completed and each Party’s obligations hereunder have been fully performed
and discharged in accordance with the terms of this Agreement; or

(b) any of the Parties sends a written termination notice to the other Party (the Defaulting Party)
claiming that the Defaulting Party has breached or otherwise failed to comply with the terms of
this Agreement.

Termination of this Agreement will be without prejudice to any accrued rights of any of the Parties, but
without prejudice to clause 12.2.

CONFIDENTIALITY

Subject to clause 10.4, no Party will disclose to any other person the existence and provisions of this
Agreement or any information relating to any other Party and its Affiliates, save that a Party may
disclose such confidential information:

(a) toits professional advisers, auditors and finance providers involved in the Transaction and on a
need to know basis;

(b) to Affiliates of the Parties and their directors, officers, employees, professional advisers and
auditors in each case involved in the Transaction and on a need to know basis;

(c)  with the written consent of the other Party;

(d) to bona fide potential investors in the Merged Bank or to their professional advisers or finance
providers provided that such persons need to know the information for the purposes of
considering, evaluating, advising on or furthering the potential investment, and provided that the
disclosure is limited to information regarding terms of this Agreement and any ancillary
documents;

(e) to the extent required by the Applicable Law or by any Authority to which that Party is subject,
wherever situated;

(f)  tothe extent required to comply with this Agreement or for the purpose of any dispute resolution
pursuant to this Agreement; or

(g) to respond to press speculation or leaks relevant to this Agreement, the Transaction and the
arrangements, whether contractual, financial or other, contemplated thereby.

A Party will ensure that a recipient to whom it may lawfully disclose confidential information in
accordance with clause 10.1 is made aware of and complies with such Party’s obligation of
confidentiality under this Agreement as if the recipient were a party hereto.

The confidentiality obligation of this clause 10 will not apply to the HFSF vis-a-vis the Bank of Greece,
the European Commission, the European Central Bank and the European Stability Mechanism, in
accordance with article 16b par. 9 of the HFSF Law and the contractual obligations undertaken by the
HFSF.

The Parties will jointly agree, subject to Regulation (EU) 596/2014 on market abuse, on the form of any
announcement required to be made under Applicable Law and/or the rules of the Athens Exchange in
respect of this Agreement.

NOTICES

Any notice or other communication in connection with this Agreement must be in writing and in English
and will be validly given if:

(a) \ sent by courier (including a court bailiff) to the addresses of the relevant Party set out in clause

#
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11.3

12,
121

12.2

11.3; or
(b)  sent by email to the address of the relevant Party set out in clause 11.2.,

save that any termination notice under clause 9 and the HFSF Put Option Notice shall be serviced
through a court bailiff.

Unless there is evidence to the contrary, a notice is deemed given:

(a)  ifsent by courier and delivered at the address referred to in clause 11.3, on the date of delivery;
and

(b)  if sent by email at the email address referred to in Clause 11.3, on the date of transmission, if
sent before 5.30 p.m. (local time at the place of destination), otherwise on the next Business Day,
unless a failed delivery, out-of-office or other similar message is received by the e-mail address
of the recipient, in which case the relevant notice should be sent in accordance with clause
11.1(a).

Notices will be given to the following addresses or such other addresses as the Parties may have
designated to each other by notice given in accordance with this clause 11.3:

(a) tothe HFSF:

Name: Hellenic Financial Stability Fund
Address: 10, El. Venizelos Ave., 106 71, Athens, Greece
Email: ixirouhakis @hfsf.gr

nvalantasis@hfsf.gr

ddoxaki@hfsf.gr

Marked for the attention of: llias Xirouhakis, CEO

Nikolas Valantasis, Deputy CEO
Despoina Doxaki, CLC
(b)  to Thrivest:

Name: Thrivest Holding Ltd

Address: 81 Griva Digeni str., Marinos court, 3" floor,
Flat/Office 301, CY 6043 Larnaka, Cyprus

Email: aexarchou@thrivestholding.com

Marked for the attention of: Alexandros Exarchou

With a copy to Giannis Argyropoulos of Law
Offices Argyropoulos — Gissaki & Associates
3 Iridanou str, 11528 Athens

Email: g.argyropoulos@rglaw.gr
GENERAL

Each Party will pay the costs and expenses incurred by it and its professional advisors in connection with
entering into and performance of this Agreement.

The Parties acknowledge that breach of the terms of this Agreement will entitle any non-breaching Party
to claim damages for losses suffered (if any) and/or seek all other available remedies, as allowed by
Applicable Law.
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12.5
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133

13.4

14
14.1

The rights of each Party under this Agreement:
(a) may be exercised as often as necessary;

(b) except as otherwise expressly provided in this Agreement, are cumulative and not exclusive of
rights and remedies provided by the Applicable Law; and

(c)  may be waived only expressly and in writing.

Delay in exercising or non-exercise of any such right does not, under any circumstance, constitute a
waiver of that right.

Any variation of this Agreement must be in writing, expressed to vary this Agreement and signed by
authorised representatives of each of the Parties.

Each Party acknowledges that, in, agreeing to enter into this Agreement, it has not relied on any express
or implied representation, warranty, ancillary contract or other assurance (except those set out in this
Agreement and the documents referred to in it). Each Party waives all rights and remedies which, but
for this clause 12.3, might otherwise be available to it in respect of any such express or implied
representation, warranty, ancillary contract or other assurance. Nothing in this clause 12.3 limits or
excludes any liability for gross negligence or malice.

This Agreement may be executed in any number of counterparts, all of which, taken together, will
constitute one and the same agreement, and any Party may enter into this Agreement by executing a
counterpart.

This Agreement has been drafted and executed in English and in Greek. In case of discrepancy between
the English text and the Greek text of this Agreement, the English text hereof shall prevail in all respects.

GOVERNING LAW AND JURISDICTION

This Agreement and any non-contractual obligations arising out of or in connection with it will be
governed by, and construed in accordance with, Greek law.

The Parties will attempt to discuss and agree amicably a resolution to any dispute, claim, difference or
controversy arising out of, relating to or having any connection with this Agreement, including any
dispute as to its existence, validity, interpretation, performance, breach or termination or the
consequences of its nullity and any dispute relating to any non-contractual obligations arising out of or
in connection with it (an Escalated Issue).

Each Party may issue a written notice with respect to an Escalated Issue (the Escalation Notice) to the
other Party formally requesting the commencement of the following procedure:

(a) onservice of the Escalation Notice, the relevant competent officers of the Parties will attempt in
good faith to address and resolve the Escalated Issue;

(b) if the persons referred to in clause 13.3(a) above are unable to resolve the Escalated Issue within
fifteen (15) Business Days of service of the Escalation Notice, either Party may refer the matter
to arbitration and the provisions of clause 13.4 will apply.

An Escalated Issue which has not been addressed and resolved pursuant to clause 13.3(a) above will be
referred to and finally resolved by binding arbitration under the rules of arbitration of the International
Chamber of Commerce without recourse to the ordinary courts of law. The said rules are deemed to be
incorporated by reference into this provision. The seat of arbitration will be Athens, Greece, and the
number of arbitrators will be three. The language of the procedure will be Greek. All documents
submitted in connection with the proceedings will be in the Greek or English language, or, if in another
language, accompanied by a Greek or an English translation.

SURVIVING PROVISIONS

The Yrovisions centained in clauses 10, 11, 12, 13 and 14 will survive termination of this Agreement.
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This Agreement has been signed by the Parties on the date stated at the beginning of hereof.

SIGNATORIES

For THE HELLENIC FINANCIAL STABILITY FUND For THRIVEST HOLDING LTD

Title: Authorised Director
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SCHEDULE 1
FORM OF HFSF COMMITMENT LETTER

Mpog: Attica Bank Avavupn Tpanelikn Etatpeia
Yrown kag. EAévng Bpettov, AleuBuvouaag ZuppolvAou

Kowomoinon: Tpanela tng EAAGSog
Mevikn AtevBuvon MpoAnTTuknig
Ertorttelac kat E€uylavang

Yriown: k. lwavvn Towpurn
ABnva, 2024

Ayannt ka. Bpettov,

T€ ouvéxela tnc amo [e] louAiou 2024 kowrig emotoArg Tou Tapeiov Xpnuatomotwrtikig tabepotnrag
(«TXEZ») ka tng Thrivest Holding LTD («Thrivest» kot ard kowoU pe To TXZ, ol «MEtoxol»), HETOXwV TG Attica
Bank Avwvupn Tpamelik Etaipeia (n «Attica Bank»), oxetikd pe tn cupdwvia nou eneteuxdn petafl twy
Metoxwy («Zupdbwvia Metdxwy») kat adopd:

) otn cuyxwveuon tng Attica Bank pe tnv Maykprita Tpdnela Avwvuun Etatpeia («Maykpitia» kol amnd
Kowou pe tnv Attica Bank, «Tpdnelegy) Sia g amoppodnong tng MaykpAtiag and tnv Attica Bank
(«Zuyxwvevon») kat, urd TV poUndBeon g OAOKARPWANG TNG ZUYXWVEUONG, Kal

B) otnv kedpakatakn evioxuan g Attica Bank péow avgnong petoxikol keparaiou pe dikaiwpa npotipnong
unép twv rokauwv Hetdxwy (AMK) tng Attica Bank (puetd tn Zuyxwvevon), kat €kSoong TiTAwv KToNg LETOXWY
tne Attica Bank («Warrants») umép ekeivwv anod toug LETGXouG TG, ot omnoiot Ba £xouv eyypadel otnv kat
kaAUpeL Tnv AMK (n éxSoon twv Warrants and kowouU pe tnv AMK, n «Kedparawakr Evioxuon»).

Méow ¢ Kedahowakig Evioxuong, Ba emubiwxBei n dvrAnon péxpl kat €735 ekatoppupiwy, Wote, adevog
pev, va kahudBouv ot ipdobeteg kedahatakég avaykeg tng Attica Bank, orwg autég Ba npokUntouy HETd th
SUYXWVeELOn, ouveneia g oxeblaldpevng umaywynig Twv Tpoamelwv oto npoypappa «HPAKAHZ I,
adetépou &g, va urmootnpxBel n vlomoinon Ttou EemElpnpaTkoU oxediou tng Attica Bank peta
JUYXWVYELOT).

ErutAéov, Bétoupe otny poooyr oag ta akoAouba:

1. BdoeL tng Zupdwviag Metdxwy, oL Métoyol Seopevtnkav va evioxioouv kedpalatakd tnv Attica Bank
META TN Zuyxwveuon, elodépovtag otnv AMK og HeTpnTd péxpt kaw €675,1 ekatopplpla, ano to onoia €475,1
ekaToppUpLa Kot avwrtoto oplo Ba elodpepBolv amnd to TXZ, kat péxpt kat €200 ekatoppvpla Oa elodepbolv
a6 tnv Thrivest.

3. Mepattépw:

(a) 10 TXZ Seopeltnke va aokroeL Ta Sikawwpata Yridou rou katéxel otnv Attica Bank unép tng
Juyxwvevong kat tng Kedahatakrg Evioxuong, kat

(B) n Thrivest Seopedtnke va aokrioel ta Sikarwpara Yrigou mou katéxel (i) otnv Naykpritia kat
otnv Attica Bank unép tng Zuyxwveuong, kau (i) otnv Attica Bank uniép tng Kedpahatakrig Evioxuong.
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4, Ot wg dvw SeopEUOELS TwV MEeTOXWV avadopikd HE T ZUYXWVEUON KAl ThY Kepaharakn Evioxuon kat
ev yéveL n uhomoinon tng Zupdwviag Metéxwv, teloty uné tov 6po TG ARPNGE TWV AMATOUHEVWY ETALPLKGV
KO KAVOVLOTIKWY EYKPLCEWY KAl TRV auTovénTtn npoindbeon Tng Thpnong Twv dpwv tne Zupduwviac Metdxwy.

Eipaote otn 81aBear| oag yia Tuxov mepattépw mAnpodopieg r SleukpVioeL.
Me kdBe ektipnon,

[e]
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SCHEDULE 2
FORM OF THRIVEST COMMITMENT LETTER

Npoc: Attica Bank Avwvupn Tpane(wkr Etaipeia
Yrdyn kag. EAévng Bpettol, AteuBivouoag ZupfovAou

Kowornoinon: Tpanefa tng EAAGSog
reviki AlevBuvan MpoAnmkng
Eronteiog kot EEuylavong
Yroyn: k. lwavvn Towputn
ABnva, 2024

Ayarnntr ka. Bpetrou,

Ie ouvéxela TG ano [e) loudiou 2024 kowrig emiotoArg Tou Tapeiou Xpnpatoruotwtikrig Ztabepotnrog
(«TXZ») kot Tng Thrivest Holding LTD («Thrivest» kat amo kowou pe to TXZ, ot «Métoxow»), HeToxwv Tng Attica
Bank Avwvupn Tpamelikr Etaupeia (n «Attica Bank»), oxetikd pe t cupdwvia mou enetedxBn petadt twy
Metoxwv («Zupduwvia MetoXwv») kal adopd:

a) otn ouyywveuon tng Attica Bank pe tnv Maykprtia Tpdnela Avwvuun Etatpeia («Maykpritia» kat anod
kool pe tnv Attica Bank, «Tpdmelegy») 6ia tng amoppodnaong tng Maykpritiag and tnv Attica Bank
(«Zuyxwveuon») ka, uTtd Ty poin6Beon Tng oAoKAPWONG TNG ZUYXWVEUTNG, Kall

B) otnv kedoAatakn evioxuon tng Attica Bank péow avgnong petoxikot kepodaiov pe dwkaiwpoa rpotipnong
umép Twv naAolwy HEToXwv (AMK) tng Attica Bank (petd tn Zuyxwveuon), kat ékdoong TiTAwy KTrjong HETOXWV
tnc Attica Bank («Warrants») umép ekeivwv oo Toug HETOXou  TnG, oL ontoiol Ba Exouv eyypadel otnv kat
kaAOeL tnv AMK (n ékdoon twv Warrants amo kowou pe v AMK, n «Kedaratakn Evioxuon»).

Méow tn¢ Kedbahatakig Evioxuong, Ba embuwyBel n avrAnon péxpt kat €735 ekatoppupiny, wote, abevog
pev, va kahudpBouv oL tpocBEeTeg kedaAalakeg avaykeg Tng Attica Bank, omwg autég Ba pokUnTouy HETd T
Tuyxwvevon, ouvemeia tng oxedialopevng umaywyrc twv Tpanelwv oto npoypappe «HPAKAHZ lli»,
adetépou g, va unoatnpyBel n uvlomoinon tou emxelpnuatikol oxediov tng Attica Bank peta tn
ZUyXWVEUOH.

EmutAéov, BETOUE oTNV Pocoyr| oag Ta akdAouba:

1. BdoeL tng Zupdwviog Metoxwy, ol Métoyol Seopeltnkav va evioyUoouv kedadataka tnv Attica Bank
HETA TN Zuyxwveuaon, elodépovrtag otnv AMK o€ petpntd péxpt kat €675,1 exatoppdpia, oo ta onolo €475,1
ekatoppipia kat avwrato 6plo Ba ewodepBolv and To TXEZ, kat pExpL kat €200 ekatoppipla Ba elodepBolv
arnd v Thrivest.

Tuykekplpéva, n Thrivest éxelL SeopeuBei va eladépel (i) €120 exatoppipla yia TNV kdAupn tou (HeTa v
olokAfipwon TG ZUYXWVEUONG) TOCOaTOU GUHPETOXAG TNG otnv AMK, tnv anoktnon aptBuol addbetwy
petoxwv mouv Sev Ba koAU el to TMEAE, to TXZ kat Aoutoi pétoxot tng Attica Bank kat tnv doknon twv
Warrants mou tng avaloyolv, onwg kot Warrants rmouv Ba ¢ petafifdoet to TXE, kotd ta el8ikoTEPQL
Swahappavopeva otn Zupdwvia Metdxwv, kat (i) péxpt kat €80 exatopppla yia tny kdAuvn tuxov enutAéov
abLdBetwy petoywv kat Tnv doknan Warrants nmou avtlotolXolv o€ aUTEG TG adLaBeTeq HETOXEC.
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3, Mepattépw:

(a) T0 TXX SeopelTnke va ackroel Ta Sikatwpata Pridou nou katéxet otny Attica Bank unép tne
Tuyxwveuong kat tng Kebaatakrg Evioyuonc, kat

(B) n Thrivest deapeltnke va aokrioet Ta Sikatwpata Pridou nou katéxet (i) otnv MNaykpritia kat
otnv Attica Bank untép tng Zuyxwveuong, kat (i) otnv Attica Bank untép tng Kedbaharaknc Evioxuonc.

4. Ot wg avw Seopevoels Twv Metoxwy avadopikd e tn Zuyxwveuon kat tnv Kebahatakr Evioxuon kat
€v yéveL n vhoroinon g Zupdwviag Metdxwy, tehodv uné Tov 6po TG ARPNG TWV AmaLTOUHEVWY ETOLPLKWVY
KOt KVOVLOTIKWY EYKPLOEWY KaL TNV auTovonTn mpoindBeon tng Tpnong twv dpwv tne Supdwviac Metoxwy.

Eipaote otn 61dBeon oag yia tuxov nepattépw mnpodopieg A SLevkpLViceLs.
Me kaBe ektipnon,

[e]
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SCHEDULE 3
SCI TERMS
SCI with pre-emption rights
Nominal Amount of SCI: €18.0 million
Total amount to be raised: €672.1 million

Total number of shares to be issued: 359.5 million

L G - B

Issue/offer price per new share: €1.87
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SCHEDULE 4
EQUITY WARRANTS TERMS

Reserved to shareholders who have participated in the SCI. Equity Warrants will be granted without
any consideration at a ratio of one (1) Merged Bank Share for one (1) Equity Warrant.

Number of Equity Warrants to be issued: 359.5 million
Number of Merged Bank Shares corresponding to each Warrant: 3.5

Issue price of each Merged Bank Share corresponding to each Equity Warrant: €0.05
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This step-plan is a diagram of the actions for the
merger by absorption of Pancreta Bank S.A.
(“PCB”) by Attica Bank S.A. (“ATB”) (the

“Merger”).[1]

SCHEDULE 5
STEPS PLAN

Project Eve: Merger step-plan

Athens, 16 July 2024

No.

Indicative Date

Step

Comments /
Considerations___

[18] July 2024

[24] July 2024

Execution of agreement
between ATB's
shareholders (the
“Investment
Agreement”) with
respect to their
investment in ATB
(including the Merger
and the subsequent
capital increase of the
merged entity) and
notification of its terms
to ATB and PCB.

BoD decisions of ATB
and PCB on (i) the
initiation of the Merger,
(ii) the business
rationale of the Merger,
(iii} the determination
of the Transformation
Balance Sheet date as
at [31.12.2023], (iv) the
proposed exchange
ratio for the Merger,
and (v) the
appointment of
independent certified

The appointment
of  independent
certified auditors
may take place at
an earlier date.
Verification

Report and
Fairness Opinion
may be included in
the same report of
the auditor.
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auditors (at least one
for each bank) for the
preparation for each
bank of the verification
report in accordance
with article 16 par. 5 of
L. 2515/1997 (the
“Verification Report”)
and the fairness opinion
of the Merger, as per
article 16 of L.
2515/1997 and article
10 of L. 4601/2019 (the
“Fairness Opinion”).

[24] July 2024

Relevant
announcements on the
commencement of the
Merger to ATHEX and
corporate websites, as
applicable.

[25] July 2025

PCB application to BoG
for the termination of
application of the
special DTC framewaork
under art. 27a of Law
4172/2013

The application to
BoG must be filed
at least 3 months
prior to the
convocation of
PCB's GA for
approval of the
termination of
application of the
special DTC
framework to PCB.

By [29] July 2024

Preparation and
finalization of all
documents required for
the Merger, i.e.:

I. Business Plan of the
merged entity

Business Plan

According to
article 16 par. 18
(a) of L.
2515/1997, the
business plan of
the merged entity
shall include the

nature and the
volume of
activities
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Il. Verification Reports
in accordance with art.
16 par. 5 of L
2515/1997

Verification
Reports The
verification of the
accounting value
of the assets of
ATB and PCB shall
be carried out by
at least one
statutory auditor
appointed for that
purpose by each
credit institution,
who shall draw up
a Verification
Report for that
purpose.

1. Fairness Opinions in
accordance with art. 16
of L. 2515/1997 and art.
10 of L. 4601/2019

Fairness Opinions
The Fairness
Opinion includes
(i) a statement
that an audit of
the Draft Merger
Agreement terms
has been carried
out and (i) an
opinion on
whether the share
exchange ratio is

fair and
reasonable. In
addition it shall

include at least the
following: (a) the
method or
methods adopted
for the calculation
of the share price
the methods used
to determine the

proposed  share
exchange  ratio;
and (b) a
statement

whether the
method or
methods adopted
are  appropriate
for the particular
case, the values

resulting from the
application of each
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method and an
opinion on the
weight given to
certain methods in
determining those
values. It shall also
indicate any
difficulties
encountered in
the assessment of
the share
exchange ratio.
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Iv. Draft
Agreement

Merger

The Draft Merger
Agreement

includes at least:a.
the legal form,
name, registered
office and the
registration

number of ATB
and PCB,b. the
proposed  share
exchange ratio,c. if
applicable, the
way the
participating

interests are to be
disposed of in
ATB,d. the date
from which the

participating
interests acquired
by the

shareholders  of
PCB confer a right
to the profits of
ATB and any
special conditions
relating to that
right,e. the date
from which the
operations of PCB
are deemed, for
accounting

purposes, to have
been carried out
on behalf of ATB,f.
the rights
conferred by ATB
on shareholders
having special
rights and on the
holders of other
rights or the

measures
proposed for
them,g. the special
advantages
conferred on

experts and on
members of the
boards of directors
or managers or

74
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internal auditors

of ATB and PCB.

2l
75



V. BoD Reports in
accordance with art. 9
of L. 4601/2019

BoD Reports
The board of

directors of each
of ATB and PCB
draws up a

detailed report
explaining and
justifying, from a
legal and

economic point of
view, the terms of
the Draft Merger
Agreement and, in

particular, the
share  exchange
ratio and any
specific difficulties
encountered
during the
valuation.
According to
article 9 par. 4 of L.
4601/2019, the
BoD Report may
not include
information  and

data the disclosure
of which might
adversely  affect
ATB and/or PCB
and/or  another
company of their
Group.

VI. Merger Notarial

Deed

VII. Notification of the
Merger to the HCC and
submission of required
documents.

VIIl. Corporate
Governace Documents
for BoG submission
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[30] July 2024

BoD decisions of ATB
and PCB on the
approval of (i) the Draft
Merger Agreement, the
Transformation Balance
Sheet (which shall be
appended to the Draft
Merger Agreement and
constitute an integral
part of the Draft Merger
Agreement), the
Verification Report and
the Fairness Report, (ii)
the BoD’s Report, (iii)

the remaining
documents / actions of
the Merger, and

authorizations for the
execution of the Draft
Merger  Agreement,
and for ATB (iv) filing
with HCC and BoG and
provision of relevant
authorizations.

(31] July 2024

Execution of Draft
Merger Agreement and
submission by ATB and
PCB to GEMI of the
Draft Merger
Agreement, the
Fairness Opinions and
the BoD Reports.

[31] July 2024

Relevant

announcements to
ATHEX and corporate
websites, as applicable.

[31] July 2024

Submission of
application and
accompanying
documents to the BoG
for approval of the
Merger, in accordance
with article 16 of L.
2515/1997.

The Merger
Notification to
Bank of Greece

shall be
accompanied by
the following
documents:

(a) business plan
of the resulting
credit

institution(merged

entity);
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(b) the BoD
resolutions (as
described under
step 4);

(c) the BoD
Reports;

(d) the
Transformation
Balance Sheets;

(e) the Verification
Reports and the
Fairness Opinions;

() the Draft
Merger
Agreement;

(g) Draft AoA of
the resulting credit
institution;

(h) the Investment
Agreement; and

(i) Corporate
Governance
Documentation of
the resulting credit
institution
(merged entity).

31] July 2024 ’ . Implementation of
[31] July Notification of the th; .
Merger to the HCC and - B .
10. o ; prohibited  until
submission of required
docurisms.[2] the HCC approves
) the Merger.
1] July 2024 Commencement
(5] duly Publication of the Draft :
of 30-day cooling
Merger Agreement at g
. off period.
least thirty (30) days -
: During the
prior to the General ; =
11. cooling-off period

Assembly meetings of
ATB and PCB, pursuant
to article 8 of L
4601/2019.

any creditors have
the right to seek
appropriate
guarantees.
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The shareholders
of ATB and PCB
have the right to
receive
information
(available at the
registered seats of
ATB and PCB and
posted at the
corporate
websites) for at
least 1 month
prior to the
General Assembly
(“GA”) meetings,
during which the
following
documents will be
made  available:
the Draft Merger
Agreement, the
Transformation
Balance  Sheets,
the  Verification
Reports and
Fairness Opinions,
the BoD Reports,
the annual
financial
statements  and
the BoD annual
management
reports of the 3
previous financial
years and the BoD
reports.

According to
article 12 of L.
4601/2019, ATB
and PCB
employees should
be informed on
their transfer to
the merged entity
in accordance with
applicable

provisions of PD
178/2002, before
the adoption of
the GA
resolutions.
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12.

[o]

Mandatory conversion
of PCB's AT1 [according
to its terms and
conditions and the

13.

[e]

applicable legal
framework]

Preparation of pro-
forma financial
information to be
included in the

Exemption Document
[or Prospectus], if the
Merger results in a
significant gross change
(i.e. avariation of more
than 25 % to one or
more indicators of the
size of ATB’s business).

Pro forma financial
information shall
be accompanied
by a report
prepared by
independent
accountants or
auditors.

14.

[e]

Preparation of:
Exemption Document
[or Prospectus and
submission of draft
Prospectus for approval
to the HCMC, if
applicable].

Under the
exemptions of art,
1.4 (g)and 1.5 (f)
of the Prospectus
Regulation, if the
Merger does not
qualify as a
reverse
acquisition
transaction within
the meaning of
paragraph B19 of
IFRS 3, instead of
a Prospectus, an
“Exemption
Document”, under
Regulation (EU)
528/2021 is
required for the
listing of the new
shares. Such
document is not
approved by the
HCMC.

If the above
exemption does
not apply, then a
Prospectus,
approved by the
HCMLC, is
required.
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15.

[26] September
2024

BoD decisions of ATB
and PCB convoking GA
meetings for  the
approval of the Merger
(and, as regards ATB,
the  share capital
increase and share
capital reduction — with
respect to ATB shares
held by PCB),
publication of
invitations with GEMI
by ATB and PCB and
publication of
invitations and draft GA
resolutions on ATHEX
and corporate websites
by ATB.

16.

[e]

BoG approval of the
Merger.

17.

(o]

HCC approval.

18.

[17] October
2024

GAs of ATB and PCB for
the approval of the
Merger, in accordance
with par. 1 of article 14
of L. 4601/2019, (and,
as regards ATB, the
Share Capital Increase
(the “SCI”) and Share
Capital reduction — with
respect to ATB shares
held by PCB), the
Merger documents, the
Merger actions, the
granting of
authorizations for the
execution of the
Merger Notarial Deed,
as well as the approval
of any other
amendment of ATB's
A0A due to the Merger
(e.g. amendment of the
corporate name,
registered seat, etc.).
PCB's GA will also
approve the

BoG and HCC
approvals should,
ideally, be
obtained prior to
approval of the
Merger by ATB's
and PCB's GAs.
Timing of GAs
convocation to be
determined when
there's visibility on
the timing of said
approvals.
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termination of
application of the
special DTC framework
to PCB.

19.

(17]
2024

October

Publication of the
adopted GA resolutions
and voting results on
website of ATB and
ATHEX.

20.

[e]

Execution of the
Merger Notarial Deed
by PCB and ATB before
the Notary.

Execution of the
Merger  Notarial
Deed cannot take
place prior to
approval of the
Merger by BoG
and HCC. In case
such approvals are
not granted prior
to the GAs, said
decisions shall be
subject to the BoG
and HCC approval
of the Merger.

With respect to all
real estate
properties owned
by PCB, ENFIA
certificates must
be attached to the
Merger  Notarial
Deed.

21.

[e]

Announcement in GEMI
of the Merger
completion.
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22,

o]

Registration of the
Merger completion and
termination of
operations of the
absorbed entity with
the Tax Registry within
thirty (30) days from
the GEMI publication.

23.

[]

Announcements

regarding the
completion of the
Merger on the ATHEX
website and corporate
websites as applicable.

24,

[o]

BoD decision for: (a) the
certification of
payment of ATB's share
capital increase and (b)
approval of Exemption
Document [or
Prospectus] .

25.

Publication of GEMI
announcement for the
certification of
payment of ATB's share
capital increase
pursuant to article 20
par. 6 of L. 4548/2018

26.

(o]

Publication of the
Exemption Document
[OR Approval by the
HCMC and publication
of Prospectus]

27.

[e]

Filing with ATHEX of the
supporting
documentation for the
deletion of shares, due
to the share -capital
reduction and the
approval by ATHEX of
the  admission to
trading of the new
shares resulting from
the Merger and
procedure on
admission to trading of
the new shares.
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28.

[e]

ATHEX approval and
listing of the new ATB
shares on the Main
Market of ATHEX.

[1] TBC that the provisions of the ATHEX

Regulation in “indirect listing” are not applicable.

PV believes there is no such issue.
[2] Content of filing is addressed in different
workstream
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Project Eve: SCI & Warrants step-plan

This step-plan is a diagram of the share capital actions of Attica Bank S.A. post

Merger.

No.

Indicative Date
[Reference is made to
business days]

Step

Comments / Considerations

Completion of merger

BoD decision of ATB convoking a GA meeting.
Approval by the BoD of (a) the BoD report
required under article 22 par.1 of Law 4706/2020
with respect to the share capital increase in cash,
and (b) the BoD report of article 27 of Law
4548/2018 with respect to the abolition of the
warrants’ preemption rights.

It is assumed that the warrants will not
be listed, they will be issued with
abolition of the preemption rights and
will be offered to shareholders pro-rata
to their participation in the SCI.

X+21

GA of ATB approving (a) a reverse split and share
capital reduction, (b) a share capital increase in
cash, with pre-emption rights, and (c) issuance of
warrants with abolition of preemption rights.

It is contemplated that after the reverse
split and share capital reduction the
nominal share capital will be below
18m., assuming that BoG will agree given
the simultaneous share capital increase
decision. If BoG's approval is not
granted, a reverse split will need to
follow after the issuance of the warrants
and the warrants’ terms will not adjust
for this reduction.

GA will - inter alia - approve the use of
the SCI proceeds, including use for
redemption of the Tier Il bonds issued
to the Greek state.

X+ [26]

BoG approval of the share capital reduction.

X+[29]

Publication of required announcements on GEMI
(reverse split, share capital reduction, SCI,
warrants’ issuance.

41
85




X+[31]

Approval by the HCMC of Prospectus for (a) the

Assuming informal submission of first
draft of Prospectus, prior to completion
of the Merger.

6 offering and the admission to trading of the new | * Arrangements with the HCMC with
shares; and (b) the offering of the warrants. respect to the Prospectus should take
place ahead of relevant corporate
decisions
X +[31]
- Approval by ATHEX of the admission to trading of
the new shares,
X+ [31]
8 Publication of Prospectus and announcement on
ATHEX.
X +[32]
9 Last day of trading of existing shares with pre-
emption rights.
X +[33]
10 Detachment of pre-emption rights.
1 X +[34] Record date for the beneficiaries of pre-emption
rights.
12 X+[35] Crediting of pre-emption rights on the securities
accounts of the beneficiaries.
X+ [36] . . )
Commencement of trading and exercise of pre- | [Warrants may be subscribed for by
13 emption rights. Commencement of subscription | persons that exercise pre-emption rights
period for warrants. in the SCI.]
X + [44]
14 Last day of trading of pre-emption rights.
15 o o] Last day of exercise of pre-emption rights. End of
subscription period for warrants
X+ [51 .. . .
16 [51] BoD decision on allocation of any unsubscribed
new shares.
X+[52] _ .
18 Certification of payment of the SCI by auditor and
BoD.
X+[52] Announcement on ATHEX on the final
19 subscription of the SCI and the warrants and the

date of commencement of trading of the new
shares.
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X +[53]

Publication of SCI payment certification

2 announcement on GEMI.
X+ [54]
21 Approval by ATHEX of the admission to trading of
the new shares.
X+ [54]
Announcement on ATHEX on the date of
22 admission and commencment of trading of the
new shares
X +[55] .
23 Commencement of trading of new shares.
24 X+ [55] Delivery of warrants to their beneficiaries.
25 Y Transfer of warrants by HFSF to Thrivest.
Under art. 77-78 of the CRR, the BoG's
permission is required for the
redemption of the Tier Il bonds.
Under article 5.4 of the Tier Il bonds
! : ; T&Cs, for redemption Attica Bank is
R b k : X
2% ; edemption of Tier Il bonds by Attica Bank to the redulfed T glvea iprier hotice to the

Greek State from the proceeds of the SCI.

Greek State not less thatn 15 days but
not more than 30 days prior to
redemption, and a notice to the Fiscal
Agent 15 days prior to giving notice to
the Greek state.
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ApOpo bevteEPO
KupwveTtal kot £XeL TNV LOXU VOUOU n amno 18.7.2024 emiotoAn tng Tpamelag Attikng (Attica Bank) mpog
To Ymoupyeio kal tov Yroupyo EBvik¢ Owkovopiag kat OLKOVOULKWY, n omola £xel we e€NG:
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V4] attica bank

MNpoc Yroupyeio EBviki¢ Ckovopiag Kat OIKOVOIKWY
K. Kwotn Xat¢nddkn, Ymoupyo EOvikNAG Okovopiac kot QwovopKwy

Kowottoinon Tapeio Xpnparomotwrikeg Ztadspotnrag (TXS)
K. HAla Znpouxdakn, Aleuduviwy Z0pBoUACC

ABnrva, 18 louAiou 2024

OEMA: Opodroyo Tier I — Mpdwpn AomAnpwpn

Afl6Tipe KOpLe Yrioupye,

Awa TN Tapoucag Ba BEAapE va oag evnuepwooupe ot otic 18 louAlov 2024 uleypddn
oippacn umo Tov titho «Merger and Investment Agreement» (n «<Supdwvia Metoxww»)
peta&l tng Thrivest Holding Ltd kat tou Tapeiou Xpnpatomaotwrikng Zradspotntac (TXZ)
Ttou adopd, OTWE PaC EXEL YVWATOTOINOE] HETAEY AAAWY:

A) otnv guyxwveuon tng Attica Bank pe tnv NMaykprta Tpdnela, pé¢ow e anoppddnone
e teAevtaiag antd tnv rpwtn (edbefAg n «Cuyxwveuon» kol n Attica Bank, pstd tnv
aroppodnan tne Naykpnuag Tpdnelag epeénic n «Néa Tpamelax), Kot

B) otnv emakoioudn tng Zuyxwveuong avénon TOu UETOXIKOU Kedaraiou tng Néag
Tpanelag (n «<Metayevéotepn Enévduan» A n «AvEnon Metoxiko Kedbaraiou») Gouc Ewe
[735] ekart. eupw Kat TG MapdANANG €kdoong TitAwy kTong petoxwy tne Néag TpdnsZac
(edenc ot «MNapactatikoi TitAow).

Amo takedparaamou 8a avtAriaet n Néa TpaneZa peow tng Av&nanc Metoxikol Kedaraiou,
SEOUELONAOTE VA KATABAAOUUE TO CUVOAKKO TGO TOU amaIteital yia TNV mpéwpn
anomAnpwpr twv 1.002 opoAoyiy pewwpevng e§agddiong, ovopaatiknic agiac €100.000
n kadepia, ot omoieq exkd6Onkav otg 20.12.2018 and tnv Attica Bank, duvdpsl Tng

Attica Bank Avivupn Tpane{ikh Eraplo
Nalawdv Navpdv Feppaved 3-5, 10561 ABfiva
T 210-3667310 1
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napaypapou 1a touv apbpou 1 tou N. 3723/2008 (to «OuoAoyo Tier li»), kaL €xouv
avaAndBel amd 1o EAMNvikd Anupooio (n «Mpdwpn ATOTANPWI»). ZnPEWIVETAL OTL
SUPOWYA PE TA TPOPAETOHEVA OTOUC CUUBATIKOUE SPOUE TOU W VW OMOAOYIAKOU
davetou, N we avw MNpdwpn AromAnpwyn 8a yivel oto dptio, dniadr oto mood Tng
OVOLAOTIKAC AElAC auToU, TALOV TUXOV SES0UASUPEVIUY TOKWV.

H Mpowpn ArorAnpwpn o mpaypatorotndel untd tnv mpoimddson Adne dAwv twy
QVAYKQIWY EYKPICEWY ATTO TG APHODLIES ETMOTTIKESG OPXES, TNG SUUHOPPLIGNE HE TOUE OPOUC
tou OpoAdyou Tier Il ke tng gykpong tng Mpdwpng ATOMANPWHAC wg Xprion Twy
QVTANBEVTWY KedpaAaiwy artd tn MEVIKR ZUVEASLOT TWV PETOXWY Ttou 8a anodaciost thv
AUEnon Metoxkou Kedparaiou.

Me extipnon,

L

EAévn Bpettol
Algubuvouoa ZUpBovAoC

Attica Bank Avdvupn Tpane{ikn Etaipia
Nalawdv Matpdv Meppavod 3-5, 10561 ABhva
T 210-36467310 2
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ApBpo Tpito
‘Evapén woxvog
H woxU¢ tou mapovrog apyilel amo tn 18" loudiou 2024, nuepopnvia unoypadng tng cupBaocng tou
AapBpou MPWTOU KoL TN EMLOTOANC Tou apBpou deltepou.
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EONIKHZ OIKONOMIAZ KAl
OIKONOMIKQN

KONSTANTINOS
CHATZIDAKIS
15.07.2024 20:16

KQNZTANTINOZ XATZHAAKHZ

Ol YNOYProi

ANANTY=zH2

PANAGIOTIS
THEODORIKAKOS
15.07.2024 20:07

MANATIQTHZ OEOAQPIKAKOZ

AIKAIOZYNHZ

GEORGIOS
FLORIDIS
19.07.2024 20:03

FEQPTIO: ®AQPIAHZ

A6Grva, 19 lovAiou 2024
EPTAZIAZ KAI KOINQNIKHZ
AIDAANIZHZ

NIKI KERAMEOS
19.07.2024 20:15

NIKH KEPAMEQ2
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