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OFFERING CIRCULAR

Alpha Group Jersey Limited

(incorporated with limited linbility in Jersey)

€600,000,000 Scries B CMS-Linked Non-cumulative
Guaranteed Non-voting Preferred Securities
having the benefit of a subordinated guarantee of

Alpha Bank AE

(incorporated with lintited lizbility in the Hellenic Repubdlic)

Issue price: €1,000 per Preferred Security

Unitess expressly indicated otherwise, copitalised terma and expressions used Aerein have the same meaning oy
given to them [n “Description of the Preferred Sccurities”.

TAe €600.000.000 Suries B CAIS-Linked NYon cumulotive (uoronteed Non.voting Preferrcd Stcurities (the
*Preferred Securities’) each with a lguidation preference of 81,000 (the "Liguidation Preference’) are proposed
10 be fmvurd by Alpho Group Jersey Limited (the “Inyucr’) on 18LR Februory, 0005 (the “Closing Date”). Al
obligations of the Issuer 1o make poyments in respect of the Preferred Securities will be fuaranteed on o
sabordinated bosiz by Alphe Bank AE (the *Honk”) pursuant to o sudordinoted guorantes dated
18¢h February, 2003 (the "Guaranice’), all as more fully descrided herein under “Subordinated Guorantee”.

The Preferved Securilies will entitle Aalders to receivr (subject as descrided herein under “Description of the
Praferred Securitier’) non-cumulative prefecential cash dividends payable annually in arrcar on
18¢h February in earh year. commencing on 1MA Februory. 006, In relotion to ony Preferred Dividend Period
commencing on the Cloting Dote or ony Preferred Dividend Payment Date prior o but excluding
18sA February, #0410, the rata of Preferred Dividend shall e 6.00 par ceat. per annum. In relalion to oany
preferred Dividend Perivd commencing on 18th February, £010 or any Preferred Dividend Paymens Date
tAereaster, the rate of Preferred Dividend s1Aalt de the Preferred Dividend Finating Rate, sudjece (0 o marimum
1ate of 10.0U pes cent perannum ond a minimum ratez of 5.83 per cent per ganum.

TAe Prefetred Securities are perpetual securities and Aave no fixed redemption date. However. the Preferred
Sccurities moy be redeemred, in whole dub not in part. on the First Call Date or on any Preferred Dividend
Payment Dote falting thereafier, upon not ie3s than 30 nor more than §0 days' notice, each to de redeemed ot
41,000 plus arcrued and unpaid Preferred Oividends in respect of tAe mnst recent Penferrad Dividend Partod.
Such redemption {s subject (0 the consent of the Bank and the Bank of Oreece. The Prejerred Securities may
afsn be redeemed in the circumitances sct out Asrein under “Uescription of ¢he Preferred Securlties —~
Redemptivn of Praferred Serurities®.

In tha ruent of a tiquidation, dinolution or winding-up of the Inaker, Aolders of Lhe Preferred Securities will be
sntitled to recelve, for #ach Prafarred Scemrity, o ligxidution preference of €1,000 plus accrued ond unpaid
Traferred Dividends for the ¢han current opplicable Preferred Dividend Prriod to the date of poyment, as mose
Sully descrided in “Descriptinn of the Preferred Securities”

Applicotion Aos deen made 1o i3t the Preferred Securitios on the Official Segmant of the stock morkes of
Euronext Amaterdom X.V. (“Euronnst Amstardam"). Applirotion will be mads (o list the Preferred Sacurities on
the O{ﬁcial Market of the Frankfurt Stock Exchonge (1ke "Pronkfurt Stock Kxchanges This Offering Circular
comstitules o Prospectus for the purposes of the application for listing ¢he Preferred Securitics nn Euronest
dmsterdam.

In making an invetiment decision, putratiol snveitors should Aove porticular regard to the “Investment
Considrerations” on page 11 of this Offering Circular.

TAe Preferred Securitics are eapecied to be rated “Boal” by Moody's [nvessurs Servica Limited, “BBB-" by
Standard § Poor's Rating Services. a divisinn of the McGrow Hili Companies Ine. and “RBB+" by FiteA Ratings
L1d. 4 ratéing is not o recommendation 10 bup, szl or hold securities and may be subject to revision, suspension
ar swithdrawol ot any time dy the azsigning roting organisation.

The Preferred Securities will be issued in tagistered form. Un the Closing Date, a singlr globol certificale (tAe
“(Nlubal l,‘ul-'gmln") represanting the Profeeted Securities will be registered in the name of. and depnriled with,
Clenrstream Baniing Aktiengesellschaft, Frankfurt om Main (Clearstream Banking Frankfurt™). The Preferred
Securities are olsn eligidle for clearing and settlement through Euroclear Bank SAINV. as operator of the
Ewrneions systrm (*Eurvciear”) and Clearstream Bonking, sveicté ononpme (*Clearatream, Lussmbourg®).

Joint Lead Managers

ABN AMRO Deutsche Bank
JPMorgan Merrill Lynch International
Morgan Stanley UBS Investment Bank

(Sirocturing Adviser)
The date of this Offering Cimular is 18tk February, £0US.




The Issuer and the Bank accept responsibility for the information contained in this Offering Circular.
To the best of the knowledge and belief of the Issuer and the Bank (each having taken all reasonable care to
cnsusc that such is the case) the information contained in this Offering Circular is in accordance with the
facts and does not omit anything likely to alfect the import of such information. The Issucs and the Bank,
having made all rcasonable enquirics, confinm that this Offering Circular contains or incarporates al!
information which is material in the context of the Preferred Securities, that the information contained of
incorposated in this Offering Circular is irue and accurate in all material respects and is not misleading, that
the opinions and intentions expressed in this Offering Circular are honestly held and that there arc no other
facts the omission of which would make this Offering Circular or any of such information or the expression
of aay such opiruons or intentions misleading.

No person has been authorised to give any information or to make 2ny representation other than thase
contained in this Offering Circular in connection with the offering of the Prefeered Securities and, if given or
made, such information or representations must nol be relied upon as having been authorised by the Issucr,
the Bank or the Joint Lead Managers (as defined under “*Subscription and Sale” below). Neither the delivery
of this Offcring Circutar nor any sale made hercunder shall, under any circumstances, constitute a
representation or create any implicalion that there has been no change in the affairs of the Issucr, the Bank or
the Bank and its subsidiarics as a whole {the “ Group™) since the date hereof. This Oftening Circular does not
constitute an offer of, or an invitation by, or on behalf of, the Issucr, the Bank or the Joint Lead Managers to
subscribe for, or purchase, any of the Preferred Securities. This Offering Circular does not constitute an offer,
and may not be used for the purpose of an offer to, or 4 solicitation by, anyone in any jurisdiction or in any
circumstances in which such an offer or solicitation is not authorised or is unlawful.

The Joint Lead Managers have not separately venfied the information contained herein. Accordingly,
no representation, warranty or underlaking, express or implied, is made and no responsibility or liability is
accepled by the Joint Lead Managers or any of them as to the accuracy or complcteness of the information
contained in this Offering Circulur or any other information provided by the Issuer or the Bank in connection
with the Preferred Securities or their distribution.

This Offesing Circular is not intended to provide the basis of any credit or other evaluation and should
not be considered as a recommendation by the Issuer, the Bank or the Joint Leud Manugers that any
recipient of this Offering Circular should purchase any of the Preferred Socurities. Each investor
contcmpluting purchasing Preferred Secursities should make its own independent investigation of the
financial condition and affairs, and its own appraisai of the creditworthiness, of the {ssuer and/or the Bank.

The Preferred Securities have not been and will not be registered undes the United States Securities Act
of 1933, as amended, (the “Securities Act”) and are subject to U S. tax law requirements. Subject 10 certain
exceptions, the Preferred Securities may not be offered, sold or delivered within the United States or to U S.
persons. For a further description of cortain restrictions on the offering and sale of the Preferred Securities
and on distribution of this Offering Circular, sce “*Subscription and Sale™ below.

A copy of this Offering Circular has been delivered to the Registrar of Companies in accordance with
Articte 5 of the Companies (General Provisions) (Jersey) Otrder 2002 as amended and the Registrar of
Companics has given, and has not withdrawn, his consent (o its circulation. The Jersey Financial Services
Commission has given, and has not withdrawn, its consent under Article 4 of the Control of Borrowing
(ersey) Order 1958 as amended to the issuc of the Prcferred Securities by the Issuer. It must be distinctly
understood that, in giving these conscnts, neither the Regisirar of Companics nor the Jersey Finaacial
Services Commission takes any responsibility for the financial soundness of the Issuer or for the corrcciness
of any statements made, or opinions, cxpressed with regard 1o it,

An investment in the Preferred Securities is only suitable for financially sophisticated investors who are
capable of cvaluating thc merits and risks of such investment and who have sufficicnt resources to be able to
beur any losses which may result from such investment.

If you are in any doubt about the contents of this Offering Circular, you should consult your
stockbroker, bank manager, solicitor, accountant or other financial adviser.

It should be remembered that the price of securities and the income from them can go down as well
asup.



Nothing m this Offering Citcular or anything communicated to Holders of, or investors i, the
Preferred Securities {or any such potential Holders or investors) by the Issuer is intended to constituie or
should be construed as advice on the merits of the purchase of or subscription for the Preferred Securitics or
the exercise of any righis attached thereto for the purposes of the Financial Scrvices (Jersey) Law 1998, as
amended.

IN CONNECTION WITH THE ISSUE OF THE PREFERRED SECURITIES, MORGAN
STANLEY & CO. INTERNATIONAL LIMITED (THE “STABILISING MANAGER") OR ANY
PERSON ACTING FOR THE STABILISING MANAGER MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE PREFERRED
SECURJITIES AT A LEYEL HIGHER THAN THAT WHICH MIGHT OTHERWISF. PREVAIJL FOR
A LIMITED PERIOD. HOWEVER THERE IS NO OBLIGATION ON THE STABILISING
MANAGER OR ANY PERSON ACTING FOR IT TO DO THIS, SUCH STABILISING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME AND MUST HE BROUGHT TO AN
END AFTER A LIMITED PERIOD. SUCH STABILISING SHALL BE IN COMPLIANCE WITH
ALL APPLICABLE LAWS, REGULATIONS AND RULES. WHEN CONDUCTED BY DUTCH
PERSONS OR ENTITIES ANYWHERE IN THE WORLD OR BY NON-DUTCH PERSONS OR
ENTITIES IN THE NETHERLANDS, SUCH STABILISING WILL BE CONDUCTED IN
ACCORDANCE WITH THE RULES OF THE FURTHER CONDUCT OF BUSINESS REGULATION
TO THE DUTCH SECURITIES MARKETS SUPERVISION ACT (NADERE REGELING
GEDRAGSTOEZICHT EFFECTENVERKEER 2002) AND WILL IN ANY EVENT BE
DISCONTINUED WITHIN 30 DAYS AFTER THE CLOSING DATE. STABILISATION
TRANSACTIONS CONDUCTED ON THE STOCK MARKET OF EURONEXT AMSTERDAM
MUST BE CONDUCTED BY AMEMBER OF EURONEXT AMSTERDAM.

All references in this Offering Circular 10 “Euro”, “EUR"™, “curo” and “€" refer to the currency
introduced at the start of the third stage of European economic and monctary union pursuant 1o the Treaty
establishing the Evropean Community (signed in Rome on 25th March, {957), as amended, aif references to
“Drachma™ and “"GRD" cefer to Greek Drachma, ail references 10 “'Stesling”” and £ refer to the currency
of the United Kingdom and all seferences to "C.S.$". "USD"” and "U.S. dollars’ refer to the currency of the
United States.
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DOCUMENTS INCORPORATED BY REFERENCE

The following are incorporated by reference in this Offering Circular:

(a) the audited consolidated and non-consolidated financial statements of the Bank for the years
cnded 31st December, 2001, 2002 and 2003 prepared in sccordance with generally accepted
accounting principles in Greece (“Greek GAAP™);

(b) the unaudited published consolidated and non<onsolidatcd financial statcments of the Bank
prepared in accordance with Greek GAAP for the nine manths ended 30th September, 2004;

(c) the audited financial statements of the Issuer for the penod from 2tst November, 2002 to
315t December, 2002 and for the ycar ended 31st December, 2003, and

(d) the arvicles of association of the Jssucr.

Copies of these documents are available free of charge from the specified office of the Paying and
Transfer Agents for the time being as described in “General Information” befow.



SUMMARY OF THE OFFERING

The following summary is qualified irt its entirety by the more detailed information included elsewhere in
this Offering Circular. Capitalised terms used but not defined in this summary shall bear the respeciive
meanings ascribed to them under ' Description of the Preferred Securities ™.

Issver: Alpha Group Jersey Limited, a wholly-owned subsidiary of the Bank
incorporated in Jersey.

Guarantor: Alpha Bank AE (the "Bank™).

lssue Shze: €600,000.000.

tssue Details: Series B CMS-Linked Non-cumulative Guarantecd Non-voling
Preferred Sccurities each with u par value and a liquidation preference
of €1,000.

Prelerred Dividends: Preferred Dividends on the Preferred Securitics will be declared by the

Directors of the Issuer and paid by the Ussuer out of funds legally
available therefor, subject to certain limitations (scc Limitations on
Payments” below).

For each Preferred Dividend Period, Preferred Dividends on the
Preferred  Securitics will be payable annually in arccar on
18th February in each ycar commencing on 18th February, 2006. In
relation (o any Preferred Dividend Period commencing on the Closing
Date or any Preferred Dividend Payment Date prior to but excluding
18th February, 2010, the rate of Prefcrred Dividend shall be 6.00 per
cent. per annum. In relution to any Preferred Dividend Period
commencing on (8i1h February, 2000 or any Preferred Dividend
Payment Date thereafier, the rate of Preferred Dividend shall be the
Preferred Dividend Floating Rate, subject to a maximum rate of
10.00 per cent. per annum and a minimum rate of .25 per cent. per
annum.

Gusrantee: Pursuant to the Guarantee, the Bank will guaranice, on a subordinated
basis, payments op the Preferred Sccurities in respect of any declared
but wnpaid Preferred Dividends, any compulsory Preferred Dividends,
described in “Compulsory Payments’ below, payments on liquidation
of the [ssuer, payments on redemption of the Preferred Securities and
any Additional Amounts (as defined below).

The Bank's obligations under the Guarantee will be subordinated so
that they rank (1) jumior to Scaior Creditors (as defined in
“'Subordinated Guarantee™ below), (ii) pari passu with the most senior
preferred or preference shares, if any, and other Liquidation Parity
Obligations of the Bank, and (iii) senior to alt Junior Obligations of
the Bank.

Lim[tstions on Payments: Subject to the Law and to the provisions relating to compulsory
payments below, Prefesred Dividends may be declared by the
Directors, in their sole discrction, and paid by the Issuer out of funds
legaily availuble therefor.

However, subject to the provisions rclating (o compulsory payments
belaw, the Directors of the Issuer will not declare, and the Issuer wilt
not be permilied to pay, any Preferred Dividend on the Preferred
Securitics if such Preferred Dividend, together with the amount of any
Preferred Dividends previously paid and/or proposcd to be paid in
respect of the Preferred Sccurities and distributions previously paid
and/or proposed to be paid in respect of Preferred Dividend Parity
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Preferted Dividends
oon-camulative:

Compulsory Payments:

Obligations in the then current financial year would exceed
Distributable Funds.

For the avoidance of doubt, the Directors will only be required to
declare, and the (ssuer will only be requircd to pay, a Preferred
Dividend in the circumstances set out in “Compulsoty Payments”
below.

If the Issuer does not pay Preferred Dividends in respect of any
Preferred Dividend  Period, the lsswer shall notify Euronext
Amsterdam, the Frankfurt Stock Exchange and the Holders in
accordance with the Articles of Association of the Issuer.

References to Prefersed Dividends include Additional Amounts

{f the Dircctors of the (ssuer do not declare a Prefesred Dividend
payable on a Preferred Dividend Payment Date by wirlue of the
bmitations set out above (sce “Limitation on Paymenis”), then subject
0 the befow (see “Compulsory Payments” and “Redemption’) ard
without affecting the rights of the Holders of Preferred Securities under
the Guarantee, the entitlement of the Holders of Preferred Securities to
such Preferred Dividend shall lapse. Accordingly no payment will need
to be made at any time by the Issucr or the Bank in respect of any such
missed payment.

Payment on Junior Obligations

Lf the Bank, the Issuer or any other Subsidiary of the Bank pays any
distribution(s) on o1 in respect of any class of Juntor Obligations (other
than in the {orm of shares or fusther or other Junior Obligations), then,
subject to the Law, the lssuer will be required 10 pay Preferred
Dividends on the Preferred Securities on the next Preferred Dividend
Payment Date contemporaneaus with or following such distribution(s),
as follows:

(i) payment of the full amount of the Preferred Dividend payable on
the Preferred Securitics on the next Preferred Dividend Payment
Date if the distribution(s} on the Junior Obligation is made in
respect of an annual period (or two semi-annual periods or four
quarlerly periods);

(1) payment of three quartces of the amount of the Preferred
Dividend payable on the Preferred Securilies on the next
Prefcrred Dividend Payment Date if distributions on the Junior
Obligation are made in respect of three quarierly periods;

(1) payment of haif of the amount of the Preferred Dividend payable
on the Preferred Securities on the next Preferred Dividend
Payment Date if the distribution(s) on the Junios Obligation is
made in respect of a semi-annual period (or two quarterly
periods); and

(iv) payment of a quarter of the amount of the Preferred Dividend
payable on the Preferred Securities on the next Preferred
Dividend Puyment Date if the distribution on the Junior
Qbligation is made in respect of a quarterly period.

Redemption of Junior Obligations

Subject (o the Law, the Issuer will be required 1o make payment of the
full amouni of Prefersed Dividend payable on the next Preferred
Dividend Payment Date contemporaneous with or following any date
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on which the Bank or any Subsidiary of the Bank has redecmed,
repurchased or otherwise acquired any Junior Obligations for any
consideration (or any moncys arc paid to os made available for
sinking fund for, o1 for redemption of, any such securities) ualess (a)
such acquisition 1$ effected in accordance with the provisions of article
16 paragraphs 2(b) to () or parageaph 5 &1 seq. of Greek Codified Law
219071920 and (b) following such acquisition and any other measure
taken by the Bank: (i) the total solvency ratio of the Bank, on an
unconsolidated and consolidated basis, remains above 8 per ceat.; and
(1) the ratio of “upper ticr 1 capital’ items of own funds (namely tier {
capital excluding the Preferred Securities and similar instruments) to
risk weighted assets of the Bank remains above $ per cent. as required
by Circular 2172004 of the Bank of Greece, as in force and umended or
supplemented from time to time.

Paymeni on Dividend Parity Obligations

I the Bank, the Issuer or any other Subsidiary of the Bank pays any™
distribution{s) on or in respect of any class of Preferred Dividend Parity
Obligations (other than in the form of shares or Junior Obligations),
then the Issuer will be required to make pro rata payments of Prefersed
Dividends on the Preferred Secunities on the neat Preferred Dividend
Payment Date conternporaneous with or following such distabution(s),
as follows:

(i) pro rata payment of the full amount of the Preferred Dividend
payable on the Preferred Securitics on the next Preferred
Dividend Payment Date il the distribution(s) on the Preferred
Dividend Parity Obligation 15 paid in respect of an annual period
(or two semi-annual periods or four quarterly periods);

(i) prorara payment of threc quarters of the umount of the Preferred
Dividend payable on the Preferred Securitics on the next
Preferred Dividend Payment Date if distributions on the
Preferred Dividend Parity Qbligation are paid in sespect of three
quartcrly periods;

(in) pro rara payment of half of the amoun of the Preferced Dividend
payable on the Preferred Securities on the next Preferred
Dividend Payment Datc if the disiribution(s) on the Preferred
Dividend Parity Obligation is paid in respect of a semi-annual
period (or two quarterly periods); and

(iv) pro raia payment of a quarter of the amount of the Prelcrred
Dividend payable on the Prefesred Sccunties on the next
Preferred Dividend Payment Date if the distribution on the
Preferred Dividend Parity Obligation is paid in respect of a
quarterly period.

When a distribution(s) on Preferred Dividend Parity Obligations
requires pro raia payment of Preferred Dividends as described above,
the amount of the required payment will be in the same proportion to
the aggregate specified amount of Preferred Dividends payable on the
Preferred Securitics as the aggregate payment shat was made on such
Preferred Dividend Panily Obligations bears to the amount that was
payable on such Preferred Dividend Parity Obligations al the time of
such payment.



Withbolding Tax and Additional
Amounts:

Optiousl Redemption:

Redemption for Tax Ressoas:

Aggregation of Preferred Dividends in Preferred Dividend Period

Subject to the Law, compulsory payments of Prefecred Dividends 1o be
made by virtue of paragraph 4(a), 4(b) or 4(c) of the Description of the
Preferred Securities shafl be aggregated on any Prefesred Dividend
Payment Date with any payments made or to be made by wirtuc of
paragraph 3 in respect of any relevant Preferred Dividend Period,
provided that in any rclevant Preferred Dividend Peniod the aggregate
amount paid in tespect of Preferved Dividends on the Preferrcd
Sccuritics shall not exceed the scheduled amount of the Preferred
Dividends

All the compulsery Preferred Dividends described above will be
guarantecd by thz Bank under the Guarantec.

The Prelerred Securities will contain a gross up proviston in respect of
imposition of Jersey or Greek withholding taxes. The Guarantee will
conlain a gross up provision in respect of imposition of Greek
withholding taacs. Each gross up provision will be subject Lo customary
excepitons.

Under the gross up provisions, subject to customary exceptions, the
Issuer, of the Bank pursuant to the Guarantee, will pay 10 each Holder
of the Preferred Sccurities such additional amounts (“*Additional
Amounis”) as may be necessary in order that every net payment in
sespect of the Preferred Secunitics, after withholding for any taxes
imposed by Jersey or Greece, s the case may be, upan or as a result of
such payment, will not be tess than the amount otherwise required to be
paid.

The obligations of the Issuer and the Bank 10 pay any such Additional
Amounts will be subject to limitations descaibed in ''Limitation on
Payments” above.

Subject 10 the Law, the Preferred Securities will be redeemable at the
option of the Jssuer, in whole but not in part, on the First Call Date and
on any Preferred Dividend Payment Datc falling thereafter, at the
Redemption Price.

Such optional redemption will be subject to the prior consent of the
Bank and the Bank of Greece.

If, at any time flling prior to but excluding the First Call Date, as a
result of a change in the [aws or regulations of Jersey or Grecce:

(i)  the Issuer or the Bank is or would be required to pay Additional
Amouats in respect of payments due on the Preferred Securities
or under the Guarantee; or

(i) the Issuer ot the Bank, in relation to the Preferred Securities, the
Guarantee and any associated tramsactions (including, dbut not
limited (0, any foan from the Issuer to the Bank or any other
Subsidiary of the Bank), is or would be required to pay more than
a de minimis amount of {a) Jersey Tax (other than in respect of
lersey source income) or (b) Greek Tax,

then the Preferred Securities will be redeemable, at the Redemption
Price at the option of the Issuer, in whole but not in part, on the next
Peeferred Dividend Payment Daie, upon not less than 30 nor more than
60 days’ notice 10 the Holders of the Preferred Securities.
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Capitat Disqualifieation
Redemption:

Rights upon Liquidation:

Voting Rights:

Any redemption for tax reasons will be subject ta the prior consent of
the Bank and the Bank of Gresce.

If, at any time falling prior (o but excluding the First Call Date, a
Cagpital Disquatification Event has occurred and is conlinuing, the
Prefesred Securities may be redcemed, in whole but not in part, at the
Redemption Price at the option of the Issuer an the nex¢ Preferced
Dividend Payment Datc, upon not less than 30 nor morc than 60 days'
notice to the Holders of the Preferred Securitics,

Any such redemptior will be subject to the prior consent of the Bank
and the Bank of Greece.

In the event of any summary winding-up, volumtary liquidation or
dissalution of the Issuer, Holders of Preferted Securitics will be entitled
to receive the Liquidation Distribution per Preferred Security held out
of ussets available for distribution to shareholders.

Notwithstanding the availability of sufficient assets of the Issuer to pay
any Liquidation Distribution, f at the lime such Liguidation
Distribution is to be paid, proceedings are pending or have been
commenced for the voluntary or involuntary liquidation, dissolution or
winding-up of the Bank, the Liquidation Distribution per Pseferred
Security paid to Holders of Preferred Securities and the fiquidation
distribution paid to the holders of Liquidation Parity Obligations shall
not exceed the amount that would have been paid as the liquidation
distribution from the assets of the Bank had the Preferred Securities
and Liquidation Parity Obligations been issued by the Bank and
ranked {2) junior 10 alt liabilities of the Bank (other than any liabihty
expressed to tank parf passie with or junior to the Guarantee), {b) pari
pussu with the Parity Obligations of the Bank, and (c) senior 10 all
Junior Obligations of the Bank.

tn the event of liquidation, dissolution or winding-up of the Bunk, the
Directors of the Issuer shall convene an extraordinury genersl meeting
of the Issuer for the purpose of placing the lssuer in summary
winding-up and the amount to which Holders of Preferred Securities
shall be entitied as a Liquidation Distribution will be as described
above.

The Bank has undertaken in the Guarsatee that, so long as any of the
Preferred Sccurities is outstanding, it will not permit, or take any action
to cause, the liquidation, dissolution or winding-up of the Issuer anless
the Bank of Greece has given its prior approval, or the Bank itself is in
liquidation.

Generally, Holders of the Preferred Securities will not be entitled to
vote at any general mecting of shaceholders of the Issuer.

Holders of the Preferred Securities (together with (he holders of any
other preferred or preference shares of the lssuer having the right te
vole fot the elcction of Directors n such event) are catitied to elect two
additional Direciors of the 1ssuer’s board of Directors if, in respect of
one Preferred Dividend Period, Prefesred Dividends on the Preferred
Sccurities have not been paid in full, or if the Bank breaches its
payment obligations under the Guarantee.

Such Directors will vacate their office if Preferred Dividends are
resumed by the fssuer, or payments by the Bank in respect thereof are
made, in ful).



Form of the Preferred Securities:

Goverving Law:

Use of praceeds:

Liscing:

The Preferred Sccunties will be issued in registered form. On the
Closing Date, the Global Certificale will be registered in the name of,
and deposited with, Clearstrcam Banking Frankfurt. The Preferred
Securities will ulso be chigible for clearing and setttement thiough
Euroclear and Clearstream, Luxembourg.

For 30 long as the Preferred Securities are deposited and registered as
descnibed above, book-entry interests in the Preferred Securities wilt be
shown on, and transfers will be effected only through, records
maintained by Clearstream Banking Frankfurt, Euroclear and
Clearstream, Luxembourg.

Other than w the Bmited ciscumstances referred 10 herein (see
“"Summary of Provisions celating 1o the Preferred Securities in Global
Form — Exchange™), definitive certificates will not be available 1o
tiolders of the Preferred Securities

The Preferred Sccurities will be governed by, and construed in
accordance with, Jersey law.

The Guarantee of the Bank will be governed by, and construed in
acoordance with, English law, save that paragraphs 3 and 9(b) of the
Guaranlee as described herein will be goveraed by, und construed in
accordance with, Greek law.

The net procecds from the issue of the Preferred Securities will be used
by the Bank and’or its consalidaied Subsidiaries for general banking
purposes.

Application has been made (o fist the Preferred Securitics on Eurenext
Amsterdam. Applicelion will be made to list the Preferred Securities on
the Frankfurt Stock Exehange.

The Preferred Sccurities are expected on issue to be rated “*Baa2" by
Moody's Invcslors Service Limited, “"BBB-" by Standard & Poor's
Raling Scevices, & division of the McGraw Hill Companies Inc. and
“BBB+" by Fitch Ratings Ltd. A rating is not a recommendation to
buy, sell or hold sccutities and may be subject to revision, suspension or
withdrawal at any time by the assigning rating organisation.




INVESTMENT CONSIOERATIONS

Prospective investors should consider carefully the following information in conjunction with the orher
information contained in this Offering Circular before investing in the Preferred Securities.

Risks Associated with the Bank's Finascisl Coodition

An investment in the Preferred Securities will have substantially the same economic risks as an
iavestmeat tn non-cumulative perpetual preference shares issued directly by the Bank having the same
liquidation preference and rate of distribution as the Preferred Securities. The Preferred Securities are
guaraniced on a limited and subordinated basis by the Bank pursuant 1o the terms of the Guarantee.
Accordingly. if the Bank's financial condition were 10 deteriorate, the [ssuer and the Holders may suffer
direct and materiatly adverse conssquences, including non.payment of Prefersed Dividends on the Preferred
Securities or of payments under the Guarantee.

Preferred Dividends not Cemulative

Preferved Dividends on the Preferred Securities are not cumulative. Subject to the provisions relating to
compulsory payments as set out in *‘Description of Lhe Preferred Securities”, Preferred Dividends on the
Preferred Securities will not be paid on each Prcferred Dividead Payment Date if the Bank has insufficient
Distributable Funds. If Preferred Dividends on the Preferred Securities for any Preferred Dividend Period
are not paid, Holders will not be entitled to receive such Preferred Dividends (or any payment under the
Guarantee in tespect of such Prefecred Dividends) whether or not sufficient funds are, or subsequently
become, availabk.

Perpetuatl Nature of the Preferved Securities

The Preferred Securities have no fixed final redemption date and Holders have no rights 1o require the
redemption of the Prefcrred Secutitics. Although the Issuer may clect to redecm the Prefersed Securitics in
certain circumstances {includiag at its option on the First Call Date or any Preferred Dividend Payment Date
thereafter or following the occurrence of certain tux events or a Capital Disqualification Evens (as set out in
“Description of the Preferred Securities™)). such election is discretionary and subject to certain limitations.

Any carly redemption by the lssuer is subject to the prior consent of the Bank and the Bank of Greece.
It is currently expected that such consent of the Bank of Greece will be given only in cases where, after such
redemption of the Preferred Sccurities by the Issuer, (i) the solvency ratio of the Bank, on an unconsolidated
and consolidaled basis, remains above 8 per cent. and (if) the ratio of “upper tier | capital” items of own
funds (namely lier | capital excluding the Prefesred Securities and similar instruments) (o risk weighted
asscts of the Bank, remains above § per cent. as requited by Circular 21/2004 of the Bank of Greece, as in
force and amended or supplemented from time to time.

Preferred Dividends accruing for any Preferred Divideod Period commencing on 18th February, 2010 o5
any Preferred Dividend Payment Date thereaftes sre limited to 2 maximum amount

Preferred Dividends for each Preferred Dividend Period until 18th February, 2010 will accrue al a rate
of 6.00 per cent. per annum. For Prefesred Dividend Periods commencing on or afier 18th February, 2010,
Preferred Dividends will accrue at the Preferrced Dividend Floating Ratc. The Preferred Dividend Floating
Rate will be calculaied for euch Preferred Dividend Period on the basis of a formula as further specificd
herein. Under this formula, investors will seceive an amount of Prefesred Dividends tied to the spread
between long and medium term interest rales. However, the maximum rate at which Prefecred Dividends will
accruc is limited to 10.00 per cent. per anaum. Therefore, if the spread between long and medium term
interest rates increases afier t8th February, 2010, invesiors will be exposed to the risk that the rate at which
Preferred Dividends will uccrue may be less than the rate calculated under the formula. In addition, if the
spread between long and medium lerm interest rates d , the rate al which Preferred Dividends will
accrue decreases, subject 10 3 minimum rate of 3.25 per cent. per annum. As the Preferred Securities will not
be redecmable at any time at the option of the Holders, investors may thercfore continue to be exposed to
such nisks in the long term.




Na Limitation on Future Debt

The Bank is not prohibited from issuing, guaraniecing or otherwise incurring fusther debi ranking pari
pussu with, or senior 10, its obligatians under the Guarantee.

Regulation of the Greek Banking Industry is Changlog

Regulation of the banking industry in Greece has changed in recent years pursuant to changesin Gieek
taw, largely to comply with applicable EU directives In addition, the Bank of Greece, the central bank in
Greece. has in recent years introduced regulatory charges in the Greek banking sector. In January 1999, the
Bank of Greece introduced provisioning policies that require Greek banks to make specific provisions
depending on the stalus and the type of a given loan and the number of days the loan has been in arrears.
These provisioning policies were amended in January 2003 and generally require, with effect from June 2003,
Greek banks, including the Bank, to increase their provisions for capital adequacy purposcs. The Bank
cannot predict what regulatory changes may be imposed in the future, either as a result of regulatory
initiatives in the European Union or by the Bank of Greece If the Bank is required to make additional
provisians or increase its reserves, as may resull from the proposed New Basel Capital Accord (discussed
betow) and other potential regulatory changes, this could adversely affectits results of operations.

The Group Faces Significant Competition from Greek sod Fareign Bawks

The Group faces significant competition from Greek banks and financial services companies that
provide products and services similar 10 the Group's cwn. Deregulation in the Greek banking sector has led
to increased competition and significant pressure on interest rate margins. A recent trend towards
consolidation among Greek banks has also led to increased competition resulting from the increased
efficiency and greater resoutces of such merged entities The Group now also faccs competition (rom foreign
banks, many of which have resources significantly gieater than those of the Group. Notwithstanding the
Group’s position in Greece, it cannot be assured that the Group will be able to continue lo compete
successfully with domestic and international banks in the fulure.

The introduction of the single European currency in Greece in 2001, and the subsequeot circulation of
curo notes and coins from Ist Sanuary, 2002, has removed a barricr to entry by other European banks and
financial service providers in the Greek market 2nd, therefore, may expose the Group, together with other
Greek banks, Lo increased competition. Foreign banks may offer more competitive deposit and lending rates
than those traditionally offered by the Group. To compete with foreign banks for certain deposit and loan
customers, the Bank may experience commercial pressure to offer more attractive deposit and lending rales
which may have 2 negative effect on the Bank’s profits. It is possible that incteased competition from forcign
banks may have a material adveese eflect on the Group's inancial condition and results of operations.

The Group's capltal adequacy requiremesis may chasge as s result of the New Base! Capital Accord

1n 1988, the Basel Commitiee on Banking Supervision adopted capital guidelines (which are referred to
in this Annual Report as the *Basel guidelines') based on the relationship between a bank's capital and its
credit risks. The Basel guidelines have been implemented by banking regulators in most industrialised
countries, including the Hellenic Republic. The Base! guidelines are intended (o strengthen the soundness of
the international banking system and reduce compelilive inequality among international banks by
harmonising the definition of capital and the basis for the evaluation of asset risks and by establishing a
uniform targel capital adequacy ratio of capital to risk-weighted assets.

In 1996, the Basel Commitiee amended the 1988 Busel guidelines in order 10 address market risk, such
as foreign exchange and intercst rate exposures. The Basel Committee finaliscd their revised framework for
measuring bank capital (the *“New Basel Capital Accord™) in June 2004. The New Basel Capital Accord
includes diverse methodologics for the calculation of capital requirements in respect of credit risk and the
acwly introduced operational risk (the risk of loss resulting from inadequate or failed internal processes,
people and systems, or from external evenis). The New Basel Capitud Accord is currently expected to become
effective in the various countrics that participate in the Bascl Committee at the end of 2006. If New Basel
Capital Accord proposals are fully adopted by the European Union, the Bank may be required by its
regulators to maintain higher levels of capital, which could decreasc the Group's operational fiexibikity and
may inctease the Group’s financing costs. Consequently, it cannot he assured that the New Basel Capital
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Accord will not have 2 malerial adverse effect on the Group's financial candition or results of operations in
the future.

Absence of Prior Public Markets

The Prefetred Securities constitute a new 1ssue of securities by the Issuer. Prior to this issue, there will
have been no public market for the Preferred Securitics. Although application has been made fot the
Preferred Securities 10 be listed on Euronext Amsterdam and the Frankfurt Stock Exchange, there can be no
assurance that an active public market for the Preferred Securities will develop and, if such a market were to
develop, the Managers are under no obligation to maintain such a market. The liquidity and the marker
prices for the Preferred Securities can be expected to vary with changes in market and economic conditions,
the financial condition and prospects of the Bunk and other factors that gencrafly influence the market prices
of securities.




DESCRIPTION OF TME PREFERRED SECURITIES

The following summary seis forth the maleriafl terms and provisions of the Preferred Securities. I is
qualified In i1y entirety by reference 10 the terms and conditions of the Company's Articles of Association.
Copies of the Company s Articles of Association and other documenis relaling 10 the Preferred Securities are
available as described under *'General Infarmation — Documents’".

1. Definitions and Interpretation
In this description of the Preferred Sccurities, except ta the extent that the context requires otherwise:

" Additional Amounts' means the additional amounts which may be payable in respect of the Preferred
Sccurities as described in paragraph 11,

“*Agency Agrecment”” means the agency agreement dated 18th February, 2005 refating to the Prcferred
Sccurities between the Baok, the Company, the Principal Paying and Transfer Agent, the Regisirar and the
other agents named therein;

*‘Bank” means Alpha Bank AE und its successors and assigns;

*Business Day'* means any day on which commercial and fotcign exchange markets seitle payments in
London, Athens and Jerscy and on which the TARGET System, or any successor thereto, is operating;

“Capilal Disqualification Event” means a change in any applicable law or regulation (including the
provisions of Circular 21/2004 of the Bank of Greece on tier | instruments), or in the official intcrpretation
or application thereof, as a result of which for the purposes of capital adequacy requirements applicable to
banks in Greece, the Preferred Securities (being €1,000 per Preferred Security) are no longer of a type capable
of being includcd n the tier one capital of the Bank on a consolidated basis,

“Clearsteeam Banking Frankfurt” means Clearstream Banking Aktiengesellschaft, Frankfurt am
Muin;

"“Clearstream, Luxembourg™ means Clearstream Banking, société anonyme or (s stccessor;

“Closing Date” means |8th February, 200S;

“Company”” means Alpha Group Jersey Limited, the company incorporated under the Law in respect
of which the articles have been registered,

" CMS2" or ""Constant Matuvity Swap 2 years” has the meaning set out in pasagraph 2(c):
“CMSI0" or “Constant Matursty Swap 10 years™ has the meaning set out in paragraph 2(c)

“Determination Date™ means, in respect of each Prelersed Dividend Period commencing on or after
18th February, 2010, the second Turger Settiement Day prior 1o the Preferrcd Dividend Payment Date on
which such Preferred Dividend Period commences;

*Day Count Fraction™ mcans the number of days in the period from and including the date from which
the relevant Preferted Dividend begins to accrue for the relevant period of calculation to bui excluding the
date on which it falls due, divided by 360 (the number of days to be calculated on the basis of a year of 360
days with 12 30 day months);

*Dircctors” raeans some or all of the directors of the Issuer acting a3 a board and includes a duly
appointed ittee of the directors of the Issuer;

"' Distributable Funds™ means the sggregate amount, as cakculated as of the end of the immediately
preceding financial year of the Bank, of the profit for such financial year and any accumulated retained
earningy and any other rescrves and surpluses of cach member of the Group available for distribution as cash
dividends to ordinary shareholders of the Bank under the companies laws of, and generally accepted
accounting principles in, Greece; but before deduction of the amount of any dividend or ather distribution
declared on the Bank’s ordinary share capital in respect of such financial year;

“Dividends” means the Prclerred Dividends and 1he Ordinary Dividends or either of them;
"Euroclear” means Euroclear Bank S.A./N.V. as operator of the Evroclear System,
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“Furonext Amsterdam’ means the Official Segment of the stock market of Euronext Amsterdam
N.V.;

“Fisst Call Date" means )8th Frbruary, 2015,
“Frankfurt Stock Exchange” means the Official Market of the Frankfurt Siock Exchange;
“Global Certificate” has the meaning set out in paragraph [3;

“Greek Tax" means any prescnt or future taxes, dulics, assessments or governmcntal charges of
whatever nalure imposed or levied by or on behalf of Greece or any political sub-division thereof or by any
authority thereia or thereof having power to lax,

“Group” means the Bank together with its Subsidiaries,

"Guarsnice’ mecans the subordinated guarantee in favour of the Holders of the Preferred Securilies 10
be executed by the Bank on | 8th February, 2005 as 4 decd poll,

“Holder” means, in relation to any Preferred Security, the member of the Company whose name is
eatered on the Register as the holder of such Prefecred Security and in relation o any Ordinary Security the
member of the Company whose name is entered in the ordinary register as the holder of such Ordinary
Security,

“Jersey Tax™ means any present or future taxes, dulics, assessments or governmental charges of
whatever nature imposed or fevied by or on behalf of Jersey or any political sub-division thereol or by any
authority therein or thereof having power (0 tax;

*Junior Obligations™ means (i) ordinary shares of the Bunk, (i)} each class of preferred or preference
shares or similar sccuritics of the Bank (if any) that ranks junior to the Guaraatee and the most seniof
ranking preferred or preference shares or similar securitics of the Bank (if any) and (iii) any preference share
or prefesred security of a Subsidiary or the Company (other than the Preferred Securities) entitled to the
benefit of a guaruniee or support agreemem or similar undertaking of the Hank that ranks junior to the
Guarantee, or any such guarantees, support agreements or simifar undertakings of the Bank,

“"Law" means the Companies (Jersey) Law,199);

“Liguidation Distribution” means the Liquidation Preference plus (i) any accrued and vnpaid
Preferred Dividends (whether or not declared) calcubated from and including the immediately preceding
Preferred Dividend Payment Date (of, if none, the Closing Date) to but excluding the date of payment, and
(i) any Additional Amounts, in each casc payabdlie in cash only;

“Liquidation Parity Obligations™ means the most senior preferccd or preference shares or similar
securities of the Bank and any guarantec, suppott agreement of other contractual undertaking (ranking paré
passu with the Guarantee a3 regards parlicipation in the assets of the Bank) of any preferred or preference
shares of Subsidiaries and thus Liquidation Parity Obligations includes the guarantee entered into by the
Bank in respect of the Series A Preferred Securities,

“Liquidation Preference” means the liquidation preference of €1,000 per Preferred Security;
“Osdinary Dividends™ means the dividends in respect of the Ordinary Securnities,
“Ordinary Sccunlies” means the ordinary shares of the Company;

“parity Obligations” means Liquidation Parity Obligations and Preferred Dividend Parity
Obligations;

*'Paying and Transfer Agents™ means cach of the Principal Paying and Transfer Agent, ABN AMRO
Bank N.V. and Citigroup Global Markets Drutschland AG & Co. KGaA and/or any othes entity appainted
as paying «nd transfer agent by the Company and nodified to the Hokders of the Preferred Securitics;

“Preferred Dividends” means the non-cumulative dividends in respect of the Preferred Securities as
described under paragraph 2;

“Preferred Dividend Parity Obligations™ means the most senjor preferred or preference shares or
similar securities qualifying as tier 1 capital of the Bank and ali preferred or preference shares or similar
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securities of Subsidiaries qualifying as tier 1 capital of the Bank on a consolidated basis and catitled to the
benefit of any guarantee, support agreement or other coniractual undertaking of the Bank ranking pari passu
with the Guarantee as cegards entitlement 10 distributions thereunder, or all such guarantees, support
agreements or contractual undertakings of the Bank and thus Preferred Dividend Parity Obligations include
the Scries A Preferred Securitics:

“Preferred Dividend Payment Date’ means each date on which a Preferred Dividend is payable in
accordance with the provisions of paragraph 2(a),

“Preferred Dividend Period' means the period from and inctuding the Closing Date to but excluding
the first Preferred Dividend Payment Datc and each successive period from and including a Preferred
Dividend Paymem Date to but excluding the next succeeding Preferred Dividend Payment Date,

“Preferred Dividend Fixed Rate™ has the mcaniag set out in paragraph 2(b);
“Preferred Dividend Floating Rate™ has the meaning set out in paragraph 2(c).

“Preferred Securities™ means the € Series B CMS-Linked Non-cumulative Guaranteed Non-voting
Preferved Securities of the Company outstanding, each with a Liquidation Preference of €1,000, and
ncluding any furthes Preferred Securities of the Company of the same series issued after ihe Closing Date
and ranking pari passu with the Prelerred Securities then in issue;

“Principal Paying and Transfer Agent” means Citibank, N.A_ or such other entity appointed by the
Company and notified to the Holdess of the Preferred Sccurities;

“Redemption Date™ means the date on which the Preferred Securities are redeemed by the Company;

“'Redemption Price’”” means €1,000 per Preferred Sccurity plus accrued and unpaid Preferred Dividends
in respect of the most recent Preferred Dividend Period, whether of not declared, up to the Redemption Date
and any Additional Amounts remaining unpaid;

*“Reference Banks™ has the meaning set out in paragraph 2(c);

“Refereace Banks' Swap Rate with 2-year Designated Maturity™ has the meaning sel out in
paragraph 2(c).

“"Reference Banks' Swap Rate with 10-year Designated Mauturity™ has the meaning set out in
paragraph 2{c).

“Regustrar™ means Citigroup Globul Markets Deutschland AG & Co. KGaA or such other entity
appointed by the Company and notified 1o the Holders of the Preferred Securities;

“'Reguster” means the register of Holders of Preferred Securities;
"Relevant Screen Page’ has the meaning set out in paragraph 2(c);

*‘Series A Preferred Securities’” means the € Series A Floaung Rate Non-cumulative Guaranieed Non-
voting Preferred Securities issued by the Company;

“Special Resolution™ means a resolution of the Campany pussed as a special resolution in accordance
with the Law;

“Subsidiary™ means any corporation or other person or entity more than SO per cenl. of whose equity
share capital is owned by the Bank, or 20 per cent., at least, of whose equity share capital is directly or
indirecily controlled by the Bank and whosc board of directors is controlled by the Bank or which is
consolidated in the most recent annual sudited consolidated financial statements of the Bank or which will be
o consolidated in the next annual audited consolidated Anancial statements of the Bunk;

“TARGET Setilement Day" meuns any day on which the TARGET System, or any successor thereto,
is operating;

“TARGET System" means the Trans-Evropean Automated Real-time Gross setlement Express
Transfer system;

*2-year Designated Maturity” has the meaning set out in paragraph 2(c),
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"*'10-yeur Designated Maturity'” has the meaning set out in paragraph 2(c):
*'2-year mid-market annual swap rate” has the meaning set out in paragraph 2(c), and

**10-year mid-market annual swap rale” has the meaning set out in paragraph 2(c).

2. Preferred Dividends on Preferred Securities
(a) Preferred Dividend Payment Dates

Preferred Dividends on the Preferred Securitics are non-cumulative and will be decmed to accrue on a
day by day basis whether or not declared. Subject to the Law, the Preferred Dividends will be payable
annually in arrear on 18th February in each yeas {cach a “'Preferred Dividend Payment Date™).

{b) Fixed Rate Preferred Dividends

In relation (o a Prefesred Dividend Period commencing on the Closing Date or any Preferred Dividend
Payment Date prior to but excluding 18th February, 2010. the ratc of Prefereed Dividend shall be 6.00 per
cent. per annum (the “Preferved Dividend Fixed Rate™).

Whenever it is necessary to calculate the amount of any Preferred Dividend in respect of a Preferred
Security for euch Prefecred Dividend Period ending prior o but excluding 18th February, 2010, the amoum
of such Preferred Dividend shall be calculated by multiplying the Prefersed Dividend Fixed Rate by the
Liquidation Preference and the Day Count Fraction and rounding the resultant figure to the nearest cenl
(balf a cent being rounded upwards).

(€} Floating Rale Preferred Dividends

In relation 1o any Preferred Dividend Period commencing on 18th February, 2010 or any Prefesred
Dividend Payment Date thereafter, (he rate of Preferred Dividend shall be determined by the Principal
Paying and Transfer Agent (the “Preferred Dividend Floating Rate") in accordance with the following
formula:

4.00 x (CMSI0 -~ CMS2)
Where:

“CMS10" means the **Constant Maturity Swap 10 years'', which, in respect of any Preferred Dividend
Period commencing on or after 18th February, 2010, is the "EUR . ISDA-EURIBOR Swap Rate — 11.00”
(the annual Euto swap rate expressed as a percentage for Euraswap transactions with 4 10-year maturity, the
*10-yeur Designated Maturity”), which appears on the Reuters screen “ISDAFEX2" under the heading
“EURIBOR BASIS" and above the caption *11:00 AM Frankfurt™ (as such headings and captions may
appear from time 1o time) as of 11:00 a.m., Central European time (or such other page or service as may
replace it for the purposes of such rate) (the “Relevant Screen Page’™”) on the relevant Determination Date;
and

“CMS2” means "“Constant Maturity Swap 2 years™, which, in respect of any Preferred Dividead
Period commencing on or after 18th February, 2010, s the “EUR-ISDA-EURIBOR Swap Rate — 11:00”
(the anaual Euro swap rate expressed as a percentage for Eusoswap teansactions with a 2-ycar matusity, the
“2-year Designated Maturity”), which appeats on the Relevant Screen Page on the relcvant Determination
Dalc,

provided, howcver, that no Preferred Dividend shall in any event accrue at a ratc of less than 3.25 per
cent per anaum nor more than 10.00 per cent. per annum,

In the cvent that the CMS$10 does not appear on the Relevant Screen Page on any Determination Date,
the CMSIO0 for the relevant Preferred Dividend Period will be the “Reference Banks' Swap Rate with 10-year
Designated Maturity’” on such Determination Date.

“Reference Banks’ Swap Ratc with 10-year Designated Maturily” means the percentage rate
determined on the busis of the quotations of the **10-year mid-market annual swap rate” provided by five
leading swap dealers in the interbank market (the “Reference Banks™) 1o the Principal Paying and Transfer
Agent at approximately 11:00 a.m., Central European lime, on the Dctermination Date. [f a least three
quotations are provided, the CMSI0 for that Preferred Dividend Period will be the arithmetic mean of the
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quotations, climinating the highest quotation (or, in the event of equality, onc of the highest) and the lowest
quotation {or, in the event of equality, one of the lowest).

The “10-year mid-market annual swap rate” means the arithmetic mean of the bid and offercd rates for
the annual fixed Yeg (calculated on a 30) 360 day count basis) of a fixed-for-floating Euro interest rate swap
transaction which transaction (a) has a term equul (o the 10-year Designated Maturity and commencing on
the first day of such Preferred Dividend Period, (b) is in an amount that is representative of a single
transaction in the relevant market at the relcvant time with an acknowledged dealer of good credit in the
swap market, and (c) the floating leg of which s based on the 6-months EURIBOR rate {calculated on an
Actnal/ 360 duy count basis).

In the cvent that the CMS2 does not appear on the Refevant Screen Page on any Determination Date,
the CMS2 for the relevamt Preferrcd Dividend Period will be the *'Reference Banks' Swap Ratc with 2-year
Designated Maturily”” on such Determination Date.

“Reference Banks' Swap Rate with 2-year Designated Maturity’ means the percentage rate
determined on the basis of the quotations of the “2.ycar mid-market annual swap rale” provided by the
Relerence Banks to the Principal Paying and Transfer Agent al approximately 11,00 2., Central European
time, on the Detcemination Date. If at least three quotations are provided, the CMS52 for \hat Preferied
Dividend Petiod will be the arithmetic mean of the quotations, eliminating the highest quotation (or, in the
event of equality, onc of the highest) and the lawest quotation (or, in the event of equality, one of the fowest).

The “'2-year mid-market snnual swap raic” mcans the arithmetic mean of the bid and offered rates for
the anauul fixed leg (calculated on a 30/160 day count basis) of a fixed-for-Routing Euro interest rate swap
transaction which 1ransaction (a) has a term cqual o the 2-year Designated Matunty and commencing on
the first day of such Preferred Dividend Period, (b) is in an amount that is representative of a single
iransaclion in the relevant market at the refevant time with an acknowledged dealer of good credit in the
swap market, snd (c) the Roating leg of which is based on the 6-months EURIBOR rate (calcutated on an
Actual/ 360 day count basis).

The amount of any Preferred Dividend shall be calculated by multiplying the applicable Prefcrred
Dividend Floating Raic by the Liquidation Preference and the Day Count Fraction and rounding the
resultant figure to the nearest cent (half 8 cent being rounded upwards).

The Principal Paying and Transler Agent shall, upon the determination of cach Prcferred Dividend
Floating Rate, cakculate the Preferred Dividend payable on the relevant Prefersed Dividend Payment Date
on ¢ach Preferred Security for the relevant Preferced Dividend Period. The Principal Paying and Transfer
Agent shall cause the relevant Prefecred Dividend Fioating Rate and each Preferced Dividend payabie in
respect of the relevant Prefecred Dividend Period to be notified 10 the Company, the Bank, Euronext
Amsterdam, the Frankfurt Stock Exchange and the Holders (in accosdance with the provisions of paragraph
15) as soon as possible after their determination but in any event not later than the sccond Business Day
thereafter.

3. Limitations on Payments of Preferred Dividends on Preferred Secutities
{3) Subject 10 the Law and 1o the provisions of paragraph 4 below, Preferred Dividends on the Preferred

Securities may be declared by the Directors, in their sole discretion, and paid by the Company out of
funds legally available therefor.

However, subject to the provisions of paragraph 4 below, the Directors will nol be required to declare,
and the Company will not be permitied to pay, any Preferred Dividend if such Preferred Dividend,
together with the amount of any Preferred Div:dends previousty paid and/or proposed to be paid by
the Company in respect of the Preferred Securities and distributions previously paid and/or proposed
to be paid in respect of Preferred Dividend Parity Obligations in the then current financial year would
excced Distributadle Funds.

For the avoidance of doubt, the Directors will only be required to declare, and the Company will only
be required to pay. a Preferced Dividend in the circumstances set out in paragraph 4.
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If the Issuer does not pay Preferred Dividends in respect of any Preferred Dividend Period, the
Company shall notify Euronext Amsterdam, the Frankfurt Stock Exchange and the Holders of the
Preferred Securities in accordance with the provisions of paragraph 15.

(b) Refcrences (o Preferred Dividends in this paragraph include Additional Amounis.
(¢)  Preferred Dividends non-cumulative

If the Dircciors of the Company do not declare a Preferred Dividend payable on a Prefcrred Dividend
Payment Date in respect of the Preferred Securities then, subject to paragraphs 4 and S and without affecting
the rights of the Holders of the Preferred Securities under the Guarantee, the right of Holders of the
Preferred Securities Lo receive such Preferred Dividend will be lost. The Company will have a0 obligation to
pay the Prefecred Dividend accrued for such Preferred Dividend Period or to pay any interest thereos,
whether or not Preferred Dividends on the Prefcrred Securities are declared in respect of any future Preferred
Dividend Period.

4.  Compulsory payment of Preferred Dividends on Preferred Securlties
(a) Compulsory paymeni as a result of payment on Junior Obligations

If the Bank, the Company or any other Subsidiary of the Bank makes any distribution(s) oa or in
respect of any class of Junior Obligations (other than in the form of shares or further or other Junior
Obligations), then, subject to the Law, the Company will be required to pay Preferred Dividends on the
Preferred Securities on the next Preferred Dividend Payment Date contempotaneous with or following such
distribution(s), as follows:

(1) payment of the full amount of the Prefesred Dividend payable on the Preferred Sccuritics on the
next Preferred Dividend Payment Date if the distribution(s) on the Junior Obligation is made in
respect of un anaual period {or two semi-annual periods or four quarterly periods);

(i) payment of three querters of the amount of the Preferred Dividend payable on the Preferred
Securities on the next Preferred Dividend Payment Date if distributions on the Junior Obligation
are made in respect of three Quarterly periods;

(i) payment of haif of the amount of the Preferred Dividend payable on the Preferred Securitics on
the next Preferred Dividend Payment Date if the distribution(s) on the Junior Gbligation is made
in respect of a semi-annual period (or iwo quarterly periods); and

(iv) payment of a quarter of the amount of the Preferred Dividend payable on the Preferrcd Secuniies
on the next Prefesred Dividend Payment Daie if the distribution on the Junior Obligation is made
in respect of a quarterly period.

(b} Compulsory payment as a resulr of redemption of Junior Obligations

Subject to the Law, the Company will be required to make payment of the full amount of the Preferred
Dividend payable on the Preferved Securities on the next Preferced Dividend Payment Date
contemporaneous with or following any date on which the Bank or any Subsidiary of the Bank has
redeemed, repurchased or otherwise acquired any Junior Obligations for any considetation (or any moncys
are paid lo or made available for a sinking fund for, or for redemption of, any such sccuritics) unless (a) such
acquisition is effected in accordance with the provisions of article 16 puragraphs 2(b) to () or paragraph 5 er
seq. of Greek Codificd Law 2190/ 1920 and (b) following such acquisition and any other measure taken by
the Bank; (i) the 1otal solvency rutio of the Bank, on an unconsolidated and consolidated basis, remains
above 8 per cenl.; and (i) the ratio of “uppes ticr ) capital” items of own funds (namcly lies | capital
excluding the Prefcrred Securities and similar instruments) to risk weighted assets of the Bank remains above
S per cent. as required by Circular 2172004 of the Bank of Greece, as in force and amended or supplemented
from time to time.

{c) Compulsory payment as u result of puyment on Preferred Dividend Parity Obligations

1f the Bank, the Company or any other Subsidiary of the Bank pays any distribution(s) on or in respect
of any class of Preferred Dividend Parity Obligations (othes than in the form of shares or Junior
Obligations), then, subject to the Law, the Company will be required to make pro rata payments of Preferred
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Dividends on the Preferred Securitics on the next Preferred Dividend Payment Date contemporaneous with
or following such distribution(s), as follows:

()  prorata payment of the full amount of the Preferred Dividend payable on the Preferred Secunties
on the aext Preferred Dividend Payment Date if the distnbution(s) on the Preferred Dividend
Parity Obligation is paid in respect of an annual period (or two semi-anaual of four quarterly
periods);

() pro rata payment of three quarters of the amount of the Preferred Dividend payable on the
Preferred Securities on the next Preferred Dividend Payment Date if distributions on the
Prefersed Dividend Parity Qbligations are paid in respect of three quarterly periods;

(ii}) pro rata payment of half of the amount of the Preferred Dividend payable on the Preferred
Securities on the next Preferred Dividend Payment Date if the distribution(s) on the Preferred
Dividend Parity Obligation is paid in respect of a semi-annual period (or iwo quarterly periods),
and

(iv) proraia payment of a quarter of the amount of the Prefcrred Dividend payable on the Prefersed
Securities on the next Preferred Dividend Payment Date if the distribution on the Preferred
Dividend Parity Obligation is paid in respect of 2 quartcrly period.

When a distribution(s) on Preferred Dividead Parity Obligations sequires pro rata payment of
Preferred Dividends as described above, the amount of the required paymeni will be in the same proportion
to the aggregate specified amount of Preferred Dividends payable on the Preferred Securities as the aggregate
payment that was made on such Preferred Dividend Parity Obligations bears to the amount that was payable
on such Preferred Dividend Parity Qbligations at the ime of such payment.

(d) Aggregaiion of Preferred Dividends in Preferred Dividend Period

Subject to the Law, compulsory payments of Prefcried Dividends to be made by virtue of paragraphs
4(a), 4(b) or 4(c) shall be sggregaled on any Preferred Dividend Payment Date with any discretionary
payments made of to be made by virtue of paragraph 3 in respect of any selevant Preferted Dividend Period,
provided that in any rclevant Preferred Dividend Period the aggregate amount paid in respect of Preferred
Dividends on the Preferred Securities shall not exceed the scheduled amount of the Preferred Dividends.

Save as described in this paragraph and in paragraph 5, ater payment of the Preferred Dividend, the
Holders of the Preferred Securities will have no right to participate in the profits of the Company.

5, Redemption of Preferred Securitics
(8) Optional redemption

Subject to the Law, the Preferred Securities are redeemable, at the option of the Company, in whole but
not in purt, on the First Call Date and on any Preferred Dividend Puyment Date falling thereafter, upon not
less than 30 nor more than 60 days’ notice to the Holders of the Preferred Securities (which notice shali be
irrevocable). Upon the cxpiry of such notice, the Company shall be bound to redeem the Preferred Securitics
accordingly. Upon the Redemption Date, each Preferied Sccurity will be red d at the Redemption Price.

(b} Redempiion for tax reasons

If, at any time fulling prior to but excluding the First Call Date, as a result of any amendment to or
change in the laws of rcgulations of Iersey or Greece or any political subdivision thereof of any authority of
agency therein or thereof having power to Lax or any change in the application of or official interpretation or
admunistcation of any such laws or regulations, which amendment or change b cffective on or after
16th February, 2005:

(i)  the Company is rcquircd to pay Addilional Amounts, or ihe Bank would be unable for reasons
outside its control lo procure payment by the Company and in making payment itself would be
required to pay additional amounts under the Guaraniee; or

(i) the Company or the Bank, in relation (0 the Preferred Securities, the Guarantee and any
associated transaclions (inctuding, but not limited 1o, any toan from the Company to the Bank or

20



any other Subsnidiary of the Bank), is or would be required to pay more than a de minimis amount
of (a) Jersey Tax, other than in respect of Jersey source income, or (b) Greek Tax,

then provided the requirements under (i) or (ii) cannot be avoided by the lssuer or the Bank taking
reasonable measures available to it, the Preferred Securities will be sedeemable subject to the Law at the
option of the Company, 1n whole but not in part, on the next Preferred Dividend Payment Date, upon not
less than 30 nor more than 60 days’ notice to the Holders of the Preferred Securitics (which noatice shall be
irrevocable).

Upon the expity of such notice, the Company shall be bound (o redeem the Preferred Securities
accordingly. Upon the Redemption Daic, each Preferred Security will be redeemed at the Redemption Price.

(¢)  Redemption for Capital Disqualification Event

I, at any timc faling prior to but excluding the First Call Date, a Capital Disqualification Event has
occurred and is continuing, then subject to the Law, the Preferred Sccurities may be redeemed, in whole but
not in part, at the option of the Company on the ncxt Preferred Dividend Payment Date, upon not fess than
30 nor more than 60 days’ notice to the Holders of the Preferred Securilies (which aotice shall be
irrevocable).

Upon the cxpiry of such notice, the Company shall be bound to redecm the Preferred Securilies
accordingly. Upon the Redemption Dase, each Preferred Security will be redeemed at the Redemption Price.

(d) Precondition o redemption

Any redemption under paragraphs 5 (a), (b) or () will be subject o the prior consent of the Bank and
the Bank of Greece.

The notice 1o the Holders of the Preferred Secunties under paragraphs S(a), (b) or (¢) will specify the
Redemption Date.

6. Payments

Preferted Dividends declared on the Preferred Sccurities will be payable on the relevant Preferred
Dividend Payment Date (or where any Preferred Dividend Payment Date is not a Business Day on the neat
Busincss Day without intcrest in respect of such delay) by the Company 10 the Holders of record as they
appear on the Register on the relevunt record date, which will be five days prior to the relevant Preferred
Dividend Payment Date.

Whilst the Preferred Securitics are represented by the Global Cenificate payments in respect of the
Preferred Sccurities will be made 0 or as directed by Clearstream Bunking Frankfurt. Clearstream Banking
Frankfurt, Evroclear or Clearstream, Luxembourg, as applicable, will credit the refevant accounts of their
participants on the applicable Preferred Dividend Payment Dates or Redemption Dates.

If definitive Preferred Securities are issued, payments of Preferred Dividends on Preferred Sccurities
held in definitive form will be made at the office of the ugent of the Company maintained for such purpose,
which initially will be the office of Citibank, N.A. as Principail Paying and Transfer Agent in London, ABN
AMRO Bank N.V. as Paying und Transfer Agent in Amsierdam and Citigroup Global Markets
Deutschiand AG & Co. KGaA as Paying und Transfer Agent in Frankfunt or any other Paying and Transfer
Agent (if any) appointed by the Company. Subject 1o any applicable fiscal or other faws and regulations,
cach payment in respect of Preferred Dividends on definitive Preferred Securitics may, at the Company's
option, be made by cura cheque drawn on a bank in a principat financiul centre in the euro-zone and mailed
10 the Holder of record a1 such Holdec's address a3 it appears on the Regisier on the relevant record dute or
by wire wransfer if the Company (or its agent) so agrees with such Holder and if appropriate wire (ransfer
instructions have been received by the Principal Paying and Transfer Agent not fess than 30 days prior to the
date of any such payments.

If the Company does not pay a Preferred Dividend which has been declared aad is payable, a Holder's
right to receive payment of such Preferred Dividend will be satisfed if and to the extent that the Bank pays
such Prefeered Dividend pursuant to the Guarantee,
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If the Company gives a notice of redemption 15 respect of the Preferred Securities, then, by 10.00 a.m.,
Brussels time, on the Redemption Date, the Company will irrevocably deposit with the Principal Paying and
Teansfer Agent funds sufficient to pay the Redemption Price and will give the Principal Paying and Transfer
Agent irrevocable instructions and authority (o pay the Redemption Price to the Holders of the Preferred
Securities. I notice of tedemption shall have been given and funds deposited as required, then upon the date
of such deposit, all nghts of Holders of the Preferred Securities will be extinguished, except the right of the
Holders of Preferred Securitics to receive the Redemption Price in respect of each Preferred Security, bul
without interest, znd the Preferred Securitics will ceaseto be outstanding.

In the event that payment of the Redemption Price in respect of dny Preferred Sccurity is impropetly
withheld or refused and not paid eithes by the Company or by the Bank pursuant o the Guarantce, Preferred
Dividends on such Prefcrred Sccurity, subject as described above, will continue to accrue, at the then
applicable cate, from the Redemption Date (o the date of actual payment of such Redemption Price.

7. Purchase of Preferred Secutities

Subject 10 the foregoing and to applicable law (including, without limitation, Greek, Jersey, Dutch and
German sccunties and banking laws and regulations) and 1o the vequircments of the rules of Euronext
Amsterdum and the Frankfurt Stock Exchange, the Company or the Bank or any of the Bank's other
Subsidiaries may at any time and [rom time to time purchase outstanding Preferred Securities by tender, in
the open market or by private agreement.

Any such purchase 1o be made by the Company or by the Bank or by any of the Bank’s other
Subsidiaries shall be subject 1o the prior consent of the Bank of Greece. Any purchase to be made by the
Company shall be made in such manner and on such terms as the Company shail approve in geacral mceting.

The restrictions contained in this paragraph 7 shall not apply to any purchase of Preferred Securities
where such purchase is made (i) in the ordinaty course of a business of dealing in securities and (i) for the
account of a person other than the Compuny, the Bank or any of the Baak's other Subsidiaries.

8.  Liquidation Distributions

In the eveat of any summary winding-up, voluntary liquidation of dissofution of the Company, the
Holders of the Preferred Sccurities at the time outstanding will be entitled to receive the Liquidation
Distribution in fespect of euch Preferred Security held out of the assets of the Company available for
distribution to shaseholders

Such entitlement will atise befote any distribution of assets is made to holders of Ordinary Securities or
any other chass of shures of the Company ranking junior as regards participation in assesy (o the Preferred
Sccurities (including Series A Preferred Securilies) but such entitlement will rank equally with the entitlement
of the holders of any other preferred sccurities or prefercnce shares, if any. of the Company ranking parf
passu with the Prefesred Securities as regards participation in assets of the Company.

Notwithstanding the availability of sufficient assets of the Company (o pay any Liquidation
Distribution to the Holders of the Preferred Sccurities, if, at the time such Liquidation Distribution is 10 be
paid, procecdings are pending of have been commenced for the voluntary or involuntary liquidation.
dissolution or winding-up of the Bank, the Liquidation Distsibution per Prefersed Security paid to Holders
of the Preferred Sccuritics and the liquidation distribution paid to the holdess of Liquidation Parity
Obligations shail not excced the amount that would have been paid as the liquidation distribution from the
assets of the Bank (afier payment in full in accordance with the Greek faw of all creditors of the Bank,
including holdery of its subordinated debl but excluding holders of sny liability expressed to rank pari passu
with or juniof 10 the Guurantee) had the Prefcrred Securitics and all such Liquidation Parity Obligations
been issued by the Bank and ranked (a) junior to all liabilities of the Bank (other than any liability expressed
10 rank pari passu with or junior to the Guarantec), (b) pari passu with the Parity Obligations of the Bank
and (¢) senior to all Junior Obligations of the Bank.

¥ the Liquidation Distribution and any other such liquidation distributions cannot be mude in full by
reason of the limitation described above, such amotnts will be payable pro rata in the ptoportion that the
amount available for payment bears to the full amount that would have been payable but for such limitation.
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After payment of the Liquidation Distribution, as adjusted if applicable, the Holders of the Preferred
Securities will have no right or claim (0 any of the remaining assets of the Compuny or the Bank.

In the event of the liquidation, dissolution or winding-up of the Bank, the Disectors of the Company
shall convene an extraordinary general meeting of the Company for the purpose of proposing a Special
Resolution to put the Compaay iftto summary winding-up and the amount to which Holders of the Preferred
Sccurities shall be catitled as a Liquidating Distribution will be as set out above.

9.  Voting Rights
Except as provided in this paragraph, Holders of Preferred Secursties will not be cnlitled lo receive
notice ol or attend or vote at any general meeting of shareholders of the Company.

If in respect of one Preferred Dividend Period: .

(a) Preferred Dividends (whether o1 not declared) 5w v Additional Amounts in respect of such
Dividends on the Preferred Secunties have not yen paid in full by the Company in accordance
with the terms and provisions of the Preferred Securities; or

(b) the Bank breaches any of its payment obligations under the Guarantec in respect of such
Preferred Dividends or Additional Amounts,

then the Holders of outstanding Preferred Securitics together with the holders of any other preferred
securitics or preference shares of the Compuny having the nght to vote for the electian of Directors in such
event, acting as a single class without regatd to scries, will be entitled, by written notice to the Company
given by the holders of a majority in liquidation preference of such shares or secursities or by ordinary
resolution passed by the holders of a majority in liquidation preference of such shares or secunities present in
person or by proxy at a separate general meeting of such holdets convened for the purpose, to appoint two
additional persons (o act as Directors of the Company, and to remove any such Director from office and to
appoint another person in place of such Director.

Not latee than 30 days after such entitiement arises, if the written notice of the Holders of outstanding
Prefcrred Sccurities and the holders of any other preferred secunities os preference shases of the Company
having the right to vote for the election of Directors inthe circumstances described in (he preceding senteace
has not been given as provided for in the preceding sentence, the Directors of the Company will convenc a
separate gencrul meeting for the above purpose. If the Directors fail to convene such meeting within such
30 day period, the holders of not less than 10 per ceat. by liquidation pref of the outstanding Prefersed
Securities and such other preferred securities or preference shares will be entitled to convene such meeting.
The provisions of the Articles concerning the convening and conduct of general meetings of sharcholders
shall apply with respect to such meeting. Subjeci ta the terms of such other preferred securities or preference
shares, if, in respect of any Preferred Dividend Period, Preferred Dividends and any Additional Amounts in
respect of such Dividends have been paid in full on the Preferred Securities by the Company and/or the Bank
has made payment of all amounis guaranteed in respect of such Pseferred Oividends (whether or not
declared} and any Additionai Amounts, any Director so appointed shall vacate the office.

Any variation or abrogation of the nghts, prefercnces and privileges of the Preferred Securities by way
of amendment of the Articles or otherwise (including, without timitation, the authorisation or issuance of
any shares of the Company ranking, as to pariicipation in ike profits or assets of the Company., senior to the
Preferred Securities) shall not be effective {unless otherwise required by applicable law) except with the
consent in writing of the Holders of not less 1han two-ihirds in nominal value of the outsianding Preferred
Securities or with the sanction of a resofution. passed by a majority of not less than two-thirds in sominal
value of the Holders of the oulstanding Preferved Securities, present of represented at a separate meeting al
which the quorum shall be Molders present or represented holding at feast one-third in nominal value of the
outstanding Preferred Securities.

No such tanction shall be required if, as determined by the Disectors, the change is solely of a formal,
minor or technical nature or is 1o correct an error or cure an ambiguity, provided that any such change does
not reduce the amounis payable to or impose any obligation on the Holders of the Preferred Securities or
adversely affect their voting rights or cubse any modification of the terms of the Preferred Securitics pursuant
to paragraph 10.
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Notwithsianding the foregoing, no vote of the Holders of the Preferred Securities will be required for
the Company to redeem the Preferred Securities in accordance with vhe Company’s Articles

In addition 0 the yoting rights referred 1o above, no resolution may be proposed for adoption by the
Holders of the Ordinary Securities providing for the winding-up, liquidation or dissolution of the Company,
unless the Holders of a simple majority by nominal value of the outstanding Preferred Securities and holders
of any other preferred sccurities or preference shases ranking pari passu as regards pariicipation in profits or
assets with the Preferred Securities have approved such resolution. Such approval may only be given by the
consent tn writing of the holders of at least a simple majority in nomioal value of the outstanding Preferred
Sccurities and such other preferred securities or preference shares or with the sanction of a resolution passed
by not lcss chan a simple majority in noménal value at ameeting of the holders of the Preferred Securities and
such other preferred securities or prefercace shares present and voting at such meeting. Such approval shall
not be required if the winding-up, fiquidation or dissolution of the Company is proposed or initiated because
of the winding-up, fiquidation or dissolution of the Bunk.

Nolwithstanding that Holders of Prefcrred Securities are entitled to vote under any of the limited
circumstances described above, any Preferred Security autstanding at such time that is owned by the Bank or
any Subsidiary of the Bank shall not carry a righ to vote and shall, for voting purposes, be treated as if it
were not outstanding.

The Company will cause a notice of any meeting at which Holders of the Preferred Securities are
entitled to vote to be mailed to each Holder of a Prefcrred Security. Each such notice will include a statement
senting forth (a) the date, time and place of such meeting. (b) a description of any sesolution 10 be proposed
for adoption at such meeting on which such Holders are entiticd to vote and {(c) instructions for the delivery
of proxies.

10. Further Issues

Notwithstanding paragraph 9, provided that, after the first Preferred Dividend Payment Date, the
most recent Preferred Dividend payable on the Preferred Securities has been paid in full by the Company (or
the Bank pursuant to the Guarantee), the Holders of Ordinary Securities or the Directors of the Company
may, without the consent or sanction of the Holders of the Preferred Sccurities, take such action as is
required in osder Lo amend the Company's Arlicles:

(a} 1o increase (he authorised amount of Prefcrred Securities or 1o create and issue onc or more other
series of preferred securities or preference shares of the Company ranking pari passu with the
Preferred Securities as regards participation in the profits and assets of the Company; or

(b) 1o authorise, create and issue one or more other classes of sharcs of the Company ranking junior,
s regards pariicipation jn the profits and assets of the Company, to the Prefcrred Securities.

Thereafter, the Company may, provided that the circumstances for non-payment of Preferred
Dividends under paragraph }{a) are not subsisting, without the consent of the Holders of the Preferred
Securitics issue any such further securities cither having the same 1erms and conditions as the Preferred
Securities in all respects (or in all respects except for the first payment of Preferred Dividends on them) and so
that such further issue shall be consolidated and form a single series with the Preferred Securities then in issue
or upon such other tcnms as aforcsaid.

Notwithstanding the foregoing, the Company may only issuc further Preferved Securities if, at the same
time, the Bank issues in respect of the further Preferrcd Sccurities 2 guarantee having terms and conditions
that are substantially identical to the Guarantee (or extends the Guarantee to cover the further Preferred
Securities),

11.  Additional Amounts

All payments in respect of the Preferred Securities by the Company will be made without withholding
ot deduction for, or on account of, any Jersey Tax or Greek Tax, unless the withholding or deduction of such
Jersey Tax or Greek Tax is required by law. In that event, the Company will pay s further dividends such
additional amounts (“*Additional Amounts”) as may be necessary in order that the net amounts received by
the Holders of Preferred Securities after such withholding or deduction shall equal the amounts which would
have been receivable in respect of the Prefesred Securities in the absence of such withholding or deduction;
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exoept that no such Additional Amounts will be payablc 1o a Holder of Preferved Securities (or to a third
party on his behall) with respect to any Preferred Security (i) (o the extent that such Jersey Tax or Greek Tax
is imposed oc Yevied by virtue of such Holder (or the beneficial owner of such Preferred Secunty) having some
connection with Jersey or Greece, other than being a Holder (or beneficial owner) of such Preferred Security
or (ii} presented for payment where such withholding or deduction is imposed on a payment to of on behalf
of an individual and is required to be made pursuaat to European Council Directive 2003/48/EC or any
other Directive on the taxation of savings implementing the conclusians of the ECOFIN Council meeting of
261h-27th November, 2000 or any law implementing or complyng with, or introduced in order to conform
10, such Discctive or (1ii) presented for paymeni by or on behalf of a Holder who would have been able to
avoid such withholding ot deduction by preseating the Preferred Securitics to another Paying and Transles
Agenl in a Mcmber State of ihe Evropean Union and excepi that the Company’s obligativns 10 make any
such payments are subject to the limitations on paymenis provisions undcr paragraph 3.

12.  Prescripiion

Any maneys paid by the Company to the Principal Paying and Transfer Agent for the payment of
Prefecred Dividends or on a redemption of the Preferred Securities and remaining unclaimed at the end of
two years following the date on which such Preferred Dividends or redemption proceeds become payable
shall be returned to the Company at the Company's request, and the Holders of the Preferred Securities shall
thercafter 1ook only to the Company for the payment thereof.

13. Form, Registration snd Transfer of Preferred Securities

The Prefesred Securitics will be in segistercd form and represented on issue by a single global certificute
(the "Global Cettificatc™) which will be registered in the name of, and deposited with, Clearsiccam Banking
Franklurt on the Closing Date. The Preferred Secunties wiil also be cligible for clearing and settlement
through Euvroclear and Clearstream, Luxembourg. Clearsiceam Banking Frankfurt, Euroclear and
Clearstream, Luxembourg will make payment of any amounis recesved by them to their accountholders in
accordance with their published rules and regulations.

Beneficial interests in the Preferrcd Securities will be shown only on, and transfers thereof will be
effected only through, book-entry records maintained by Clearsiream Banking Frankfurt, Eucocleatr and
Clearstream, Luncmbourg and their respective participants and, eacept in the limited circumstances
described below, Preferred Securities in definitive cenificated form wil) not be issued. Holders of beneficial
interests in the Global Certificate must rely on the procedures of Clearsiream Banking Frankfurf, Euroclear
and Clearstresr, Luxembourg and (if applicable) their respective participanis 1o exercise any rights of a
Holder of Prefetred Securities under the Globa) Certificate. None of the Bank, the Company or any Paying
and Transfer Agent will have any tesponsibility of liability for any aspect of the secords relating to of
payments made on account of beneficiul interests in the Global Certifi or for maintaining, supervising of
reviewing any records selating to such beneficial ownetship intecest.

The Global Certificate will cease to represent the Preferred Securitica, and Prclerred Securities in
definitive form in aggregate Liquidation Preference equal to the Liquidation Preference of the Global
Certificate will be exchangeable therefor, only il

(i)  any or all of Clearstream Banking Frankfurt, Euroclear and Clearstream, Luxembourg is or are
closed for busiaess for a continuous period of 14 days or morc (other thas for the purposes of a
public holiday) or announces an inteation permancatly 1o cease business or does in fact so cease
business other than in connection with a merger of Clearstream Banking Frankfurt, Euroclear
and Clearstream, Luxemboucg; or

(ii) as a result of 8 chunge in law, transfer duties Or similar taxes become payable on transfers of the
Preferred Securities in Clearstream  Banking Frankfurt, Euroclear and/or Cleasstream,
Luxembourg.

Such debinitive Preferred Securities will be in denominations of €1,000 (and integral multiples thereof)
and will be registered in such names as Cleasstream Banking Frankfurt, Euroclear and Clearsiream,
Luxembourg shall direct (such structions being expected to be based upon directions reccived by
Clearstream Banking Frankfurt, Euroclear and Clarstream, Luxembourg from their panticipants with
respect to ownership of beneficial interests in the Preferred Securities), and the Liguidation Preference and
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Preferred Dividends with respect thereto will be payable, and the transfcr thercof will be registrable, ut the
offices descnbed below. In addition, in ali case where any Preferred Securities are issued in definitive
registered form, the record dates for payment of Preferred Dividends will be |5 days prior 1o the relcvant
Preferred Dividend Payment Daie (whether or not such date is a Business Day).

il definitive Preferved Securities are issued. they may be exchanged or transferred in whole o in part by
surrendering such definitive Prefecred Securities a1 the office of the Registrar or any Paying and Teansfer
Agent with a written instrument of teansfer (which may be obtained at any such officc) duly cxecuted by the
Holder thercof or its atlorney duly authorised in writing. 1a exchange foc any definitive Preferred Security
properly presented for transfcr, the Repgistrar or such Paying and Transfer Agent will promptly authenticate
and deliver or cause {0 be authenticated or delivered at the office of the Registrar or such Paying and
Transfer Agent, 10 the Holder entitled to such Preferred Security, or send by mait (at the risk of such Holder)
to such address as such Holder may request, a definitive Preferred Sccurity or Preferred Secunties.

Registration of transfers of Preferred Securities will be effected without charge by or on behalf of the
Company, but only upon payment by the transferor of any tax or other governmental charges that may be
imposed in connection with any transfer or exchange. The Company will not be required 10 register or cause
10 be regisiered the transfer of Preferred Securities aller such Picferred Sccurities have been called for
redemption.

14. Paying and Transfer Agents

The Principal Paying and Traasfer Agent shall be permitted to resign as Principal Paying and Transfer
Agent upon 10 days' written notice to the Company. 1a the event that Citibank, N.A. shall no longer be the
Principal Paying and Transfer Agent, the Company shall appoint a successor {which shall be 2 bank o trust
company acceplable to the Company) 10 act as Principal Paying and Yransfer Agent. For so long as the
Prefecred Securitics are histed on the stock market of Evronext Amsterdam and the rules of Euronext
Amsterdam so tequire, the Company will maimtain a Paying and Transfer Agent in Amsterdam and for so
long as the Preflerred Securities are listed on the Frankfurt Stock Exchange and the rules of the Frankfust
Stock Exchange so requirc, the Company will maintain a Paying and Transfer Agent in Frankfurt. The
Company will give notice in the manner described under paragraph 15 when any new paying and sransfer
agent in Amsterdam and/or Frankfurt is appointed. For so long as any Preferred Securities are outstanding,
the Company wif) maintain a Paying and Transfcr Agent having a specified office in a European Unjon
Member State (if availabie) which may be Gesmany of the Netherlands that will not be obliged 1o withhold
or deduct tax pursuant to European Councif Directive 2003748/ EC or any other Directive on the taxation of
savings impi ting the conclusions of the ECOFIN Council meeting of 26th-27th November, 2000 or any
Yaw implcmenting or complying with, or introduced in order to conform 1o, such Directive.

For so long as any Preferred Securities are outstunding, the Company wil) appoint und maintain a
Registrar having its office outside the UK.

Al notifications, opinions, determinations, centificates, calculutions, quotations and decisions given,
cxpressed, made or obtained whether by the Reference Banks (or any of them) or the Principal Paying and
Transfer Agent will (in the absence of wilful default, bad faith or manifest error) be binding on the Company,
the Reference Banks, the Principal Paying and Transfes Agent and !l Holders of the Preferred Securities and
(in the absence of any such wilful default, bad faith or manifest error) no liability 10 the Company or the
Holders of the Preferrcd Securitics shall attach to the Reference Banks or the Principal Paying and Transfer
Agent in connection with the exercise or non-cxercise by them of their powers, duties and discretions.

15. Notices

Any Notice 1o Holders of the Preferred Securities will be given by the Issuer () for so long as the
Preferred Securities are listed on the stock market of Euronext Amsterdam and the ruks of Euronext
Amsterdam so require, by publication in the Daily Official List (Officidle Prijscourant) of Euroncxt
Amsterdam and in 2 Dutch daily newspaper with a national or wide circulation which is expected 10 be Het
Financicele Dagblad, (b) for so long as the Preferred Securities are listed on the Frankfurt Stock Exchange
and the rules of the Frankfurt Stock Exchange so require, by publication in a leading daily newspaper
dJesignated by the Frankiurt Stock Exchange (Borsenpflichtblait) huving general circufation in Germany.,
which is expected 10 be the Borsen-Zeitung), and (c) by mui) to Clearstrcam Banking AG. Euroclcur and
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Clearstream, Luxembourg (1o each case not less than 10 nor more than 60 days prior to the date of the act or
event to which such nolice refutes). All such notices shall be deemcd to have been given on the date of
publication as aforesaid or, if published on different dases, on the dare of the first such publication.

In accordance with their published rules and regulations, each of Clearsiceam Banking Frankfurt,
Euroclear and Clearstream, Luxembourg will notify holders of securitics accounts with it 10 which any
Prelerred Securitics are credited of any such notices ceczived by it.

16. Governiog Law

Being sharcs in a Jersey company, the Preferred Secuntics shall be governed by, and construed in
accordance with, Jersey law,

In addition, the Arcicles of Association of the Issuer contain, inter alia, provisions (with the exception of
stalements in ualics } to the following effect.

All the Company's Ordinary Securities are owned by the Bank. In any year, subject 10 Jersey law, the
Company may, without the consent of the Holders of the Preferred Securities, declare and pay dividends on
the Ordinary Securitics to the Bank as the holder of the Ordinary Securities. Such dividends will be paid out
of the Company’s (unds, if any, avaifablc afict payment of the Dividends on the Prefesred Securities if and as
due in accordance with the terms and conditions of the Prefersed Securities. No dividend has been paid on the
Ordinary Securities of the Issuer since its incorporation.



SUBORDINATED GUARANTEE

Set forth below is the text of the Subordinated Guaraniee substantially in the form 10 be execured by the
Bank:

“THIS DEED OF GUARANTEE (ihe "Guaraniee™) dated 18th February, 2009, is exccuted and
delivered by ALPHA BANK AE a company incorporated under the laws of Greece (the **Bank”) for the
benefit of the Holders (as defined below).

WHEREAS ihe Bank desires to cause the Issuer to issue the Prefersed Securities and the Bank desires
to issue this Guarantee for the benchit of the Holders, as provided herein.

NOW THEREFORE the Bank cxecutes and delivers this Guarantee for the bencfit of the HokMers,

1. Definitions and Enterpretation

As used in this Guaraniee, capitalised 1erms not defined herein shall have the meanings ascribed to
them in the tssuer's Articles of Association and otherwise the following terms shall, untess the context
otherwise requires, have the following meanings:

“Additional Amounts" means, except where otherwise defined in relation to the Issues, the additional
amounis which may be payable in respect of the Preferred Securities as described in paragraph 4;

“Distributable Funds™ means the aggregate amount, as calculated as of the end of the imumediately
preceding financial year of the Bank, of the profit for such financial year and any accumuiated rewined
carnings and any other reserves and surpluses of each member of the Group available for distribution as cash
dividends to ordinary sharcholders of the Bank under the companies laws of, and gencrally uccepted
accounting principles in, Greece, but before deduction of the amount of any dividend or other distnibution
declared on the Bank's ordinary share capital in respect of such financial year;

""Group'” means the Bank together with its Subsidiaries;

“Guarantee Payments” means (without duplication) payments under this Guarantee in respect of
(a) any declared but unpaid Preferred Dividends on the Preferred Sccurities for the most recent Preferred
Dividend Period; (b) any compulsory Preferred Dividends pursuant fo, and in accordance with, the Issuer’s
Articles of Association, {c) the Redemption Price payable with respcct 10 any Preferred Securities due to be
redeemed by the Issuer; (d) the Liquidation Distributions duc on the Liquidation Date; and (¢) any
Additional Amounts (us defined in the )ssuer's Artickes of Association) payabic by the Issuer;

“Holder™ mcans, in relation to any Preferred Security, the member of the Issuer whose name is entered
in the Regisier as Holder of such Preferred Security, or for as long as the Preferred Securitits are represented
by the Global Certificate which is deposited with Clearstream Banking Frankfurt, cach person (other than
Clearstrezm Banking Frankfurt or any other clearing systemn) who is for the time being showa in the records
of Clearstream Banking Frankfurt as the holder of any Preferred Securitics in which regard any cerlificate or
other document issued by Clearstream Banking Frankfurt s to the number of Preferred Securities standing
to the account of any person shall be conclusive and binding for all purposes;

“lssuer” means Alpha Group Jerscy Limited, a wholly-owned Subsidiary of the Bank incorporated in
Jersey:

"Junior Obligations” means (i) ordinary sharcs of the Bank, (i1) cach class of preferred or preference
shares or similar securities of the Bank (if any) that ranks junior to this Guaranice and the most scnior
ranking preferred or prefe shares or similar securities of the Bank (if any) and (iii) any preference share
or preferred security of a Subsidiary or the Company (other than the Preferred Securities) entitlcd to the
benefit of a guarantee or support agreement or similar undertaking of the Bank that ranks junior to this
Guarantec, or any such guaranices, support agreements or similar undertakings of the Bank,

“Liquidation Date” means the date of final distribution of the assels of the lssucr in the case of a
liquidation, dissolution or winding-up of the Issues (whether voluniary or involuntary);

“Liquidation Distribution” means the Liquidation Preference plus (a) any accrued and unpaid
Preferred Dividends (whether or not declared) caleulated from and including the immediately preceding
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Preferred Dividend Payment Date (or, if none. the Closing Date) to but excluding the date of payment, and
(b) any Additional Amounts, in each case payable in cash only;

“*Liquidation Parity Obligations” means the most senior preferred or preference shares or similar
securities of the Bank and any guarantee, support agteement or other contraciual undenaking (ranking pari
passu with this Guarantee as regards participation in the assets of the Bank) of any preferred or preference
shares of Subsidiaries, and thus on the date of execution of this Guarantee, Liquidation Panty Obligations
includes the guarantee catered into by the Bank in respect of the Series A Prefereed Securitics;

"Liquidation Preference™ means the liquidation preference of €1,000 per Pruferred Security;

“Preferred Dividends”” means the noa-cumulanve dividends in respect of the Preferred Securities as
described in the Articles of Association of the lssuer;

“Preferred Dividend Parity Obligations™ means the most senior preferred or preference shares or
similar securities quahifying as lier ) capital of 1he Bank and all prefesred or preference shares or similar
securities of Subsidiaries qualifying as tier | capital of the Bank on a consolidated basis and entitled to the
benefit of any guaraniee, support agrecment o1 other contractual undertaking of the Bank ranking pari passu
with this Guarantee as regards entitlement to distributions thereunder, or all such guarantees, support
agreemcnts or contractual undertakings of the Bank; and thus on the date of execution of this Guarantee,
Preferred Dividend Parity Obligations inciudes the guarantee entered into by the Bank in respect of the
Series A Preferred Scecurities;

*'Preferred Securities” means the € Serics B CMS-Linked Non-cumulative Guaranteed Non-voting
Preferred Securities of the Issuer oulstanding, each with a Liquidation Preference of €1,000, and including
any further Preferred Securitics of the Issucr of the same series issued after the Closing Date and ranking pari
passu with the Preferred Securities;

“Redemption Date” means the date on which the Preferred Securities are redeemed by the Issuer;

"Redemption Price” means, in respect of the Prefcrred Securities, €1,000 per Preferred Security plus
accrued and unpaid Preferced Dividends in respect of the most recent Preferred Dividend Period, whether or
not declared, up 10 the Redemption Date and any Additonal Amounts (as defined in the Essuer’s Articles of
Association) remaining unpaid;

“Register”’ means the register of Holders maintained outside the United Kingdom on behalf of the
Issuer,

“Series A Preferred Securities” meang the € Series A Floating Rate Non-cumulative Guaranteed
Non-voting Preferred Securities issued by the [ssuer; and

“Subsidiary™ means any corposation or other person or cality more than S0 per cend. of whosc equity
share capital is owned by the Bank or 20 per cent, at least, of whose equity share capital is dicectly or
indirectly controlled by the Bank and whose board of directors is controlied by the Bank or which is
consolidated im the most recent annual audited consolidated Ainancial statements of the Bank or which will be
so consolidated in the next | sudited consolidated financial statements of the Bank.

2.  Guaraptee

Subject to the limitations contained in the following paragraphs, the Bank irrevocably and
unconditionally ugrees to pay in full to the Holders the Guarantce Payments (cxcept 10 the extent paid by the
Issues), as and when due, regardless of any defence, right of sci-off or counterclaim which the Issuer may
have o1 assert. This Guaraniee is continuing, irrevocable and absolute.

3. Liquidstion Distributions

Notwithstanding paragraph 2 above, if, at the time that any Liguidation Distribution is to be paid by
the Bank in respect of the Prefcrred Securities, procecdings are pending of have been commenced for the
voluntary or involuniary liquidation, dissolution or winding-up of the Bunk, payment under this Guarantee
of such Liquidation Distributions and payment by the Bank in respect of any liquidation distributions
payable with respect to Liguidation Parity Obligations, shall not exceed the amount that would have been
paid as the liquidation distribution from the assets of the Bank (after payment in full in accordance with the
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Greek law of all creditors of the Bank, including holders of its subordinsted debt but excluding holders of
any liability expressed (0 rank pari passu with or junior to this Guarantee) had the Prcleered Securities and
al} such Liquidation Parity Obligations been issued by the Bank and ranked (a) junior to all liabilities of the
Bank (other than any fiability expressed 10 rank pari passu with or junior to this Guarantee) (“Senior
Creditors™), {b) pari passu with the most senior preferred securities or preference shares, if any, of the Bank
and (¢) senior to all Junior Obligations of the Bank.

4.  Additional Amounts

Al Guarantce Payments made hercunder by the Bank will be made without withholding or deduction
for, or on account of, any Greek Tax, unless the withholding or deduction of such.Greek Tax is required by
law. In that event. the Bank will pay such Addjlional Amounts as miay be necessary in order that the net
amounts received by the Holders of Preferred rities after such withholding os deduction shall equal the
amounts which would have been receivable in respect of the Prefersed Secunties in 1he absence of such
withholding or deduction; except that no such Additional Amounts will be payable to a HoMer of Preferred
Securitics (of to a Lhird party on his behalf) with respect 10 any Preferred Security (i) to the extent that such
Greek Tax is imposed or levied by virtue of such Holder (or the beneficial owner of such Preferced Securily)
having some connection with Greece, other than being & Holder (or beneficial owner) of such Prefereed
Securily, or (ii) presented for pryment where such withholding or deduction is imposed on a payment to or
on behalf of an individual and is required to be made pursuant 1o European Councit Disective 2003/48/EC
or any other Directive on the taxation of savings implementing the conclusions of the ECOFIN Council
meeting of 26th-27th November, 2000 or any law implementing or complying with, or introduced in order to
conform 1o, such Directive or (iii) presented for payment by or on behalf of a Holder who would have been
able t0 avoid such withholding or deduction by presenting the Preferced Securities 1o another Paying and
Transfer Agent in a Member State of the European Union.

S.  Coatinuing Guarantee

The obligations, undertakings, agreements and duties of the Bank undec this Guarantee shall in no way
be atfecied or impaired by reason of the happening from time to time of any of the folowing:

{(3) the release or waiver, by operation of law or otherwise, of the performance or observance by the
Issuer of any express or implicd agreement, covenant, term or condition relating to the Preferred
Securities (o be performed or observed by the Issuer; or

(b) the extension of time for the payment by the issuer of ali or any portion of the Preferred
Dividends, Redemption Price, Liquidation Distributions or any other sums payable under the
terms of the Preferred Sccuritics or the extension of time for the performance of any other
obligation under, arising out of, or ir‘annccnon with, the Preferred Securities; or

(c) any failure, omission, delay or lack -of diligence on the past of Holders to enforce, assert or
exercise any right, privilege, power ol,nmcdy conferred on the Holders pursuant to the terms of
the Preferred Securities, or any action on the part of the Issuer granting indulgence of extension
of any kind; or '

(d) the liquidation, dissolution, amalgamation, reconstruction, sale of any coflateral, receivership,
insolvency, bankruplcy, assignment for the benefit of creditors, reorganisation, arrangement,
composition or readjustment of debt of, or other similar proceedings affecting, the Issuer or any
of the assets of the Issuer; or

{e) any invalidity of, or defect or deficiency in, the Preferred Securities; or
() the sestfement or compromise of any obligation guaraniced hereby or hereby incurred.

There shall be no obligation on the Holders 1o give notice to, or oblain consent of, the Bank with
respect (o the happening of any of the forcgoing.

6.  Deposit of Guarsntee
This Guarantee shall be deposited with and held by Citibank, N.A. {or its successor) as Principal
Paying and Transfer Agent until all the obligations of the Bank have been discharged in full. The Bank
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hereby acknowledges the night of every Holder (o the production of, and the right of every Holder 10 obtain a
copy of, this Guarantce.

1t is specifically agreed that the place of performance of any and all obligations of the Bank under this
Guarantee shall be London, England and consequently any and all payments of the Bank under this
Guarantee shall be made out of bank accounts maintained with banks legally operating and situated in
London, England.

7. Enlorcement; rights of remedy

\J
(2) A Holder may enforce this Guarantee directly against the Bank, and the Bank waives any right or
remedy to require that any action be brought against the Issver or any other person or entity
before procecding against the Baak. Subject to puragraph 7(c), all waivers contained in this
Guarantec shall be without prcjudice to the right to proceed against the [ssuer. The Bank agrees
that this Guarantec shall not be discharged except by payment of the Guarantee Payments in full
and by complete performance of al) obligations of the Bank under this Guarantee.

(b) Following a breach by the Bank of its payment obligations under this Guarantee, a Holder may
petition for the winding-up of the Bank and claim in the liquidation of the Bank but no other
remedy shall be available to the Holder.

tc) No Holder shal), following any breach by the Bank of any of ils obligations under this
Guaraniee, be entitled to exercise any right of set-off or counterclaim which may be available to it
against amoums owing by the Bank to such Holder. Nutwithsianding thc provisions of the
foregoing sentence, if any of the said rights and claims of any Holder against the Bank is
discharged by set-off, such Holder will immediately pay an amount equal 1o the amount of such
dischasge 10 the Bank or, 1n the cvent of its winding-up, the iquidator of the Bank and until such
time as payment is made, will hold a sum equal {0 such amounl in trust for the Bank, or the
liquidator of the Bank and accordingly such discharge will be deemed not 1o have taken place.

(d) in the event of a winding-up of the Bank if any payment or distribution of asscts of the Bank of
any kind or characler, whether in cash, property or secuntics, including any such payment or
distribution which may be payable or deliverable by reason of the paymeat of any other
indebledness of the Bank being subordinated to the payment of smounts owing under this
Guurantee. shall be received by any Holders before the claims of Senior Creditors have been paid
in full, such payment or distribution shall be held in trust by the Holder, as applicable, and shall
be immediately returned by it to the liquidator of the Bank and in that event, the receipt by the
hquidator shall be a good discharge to the rclevant Holder. Thereupon, such payment or
distribution will be decmed not to have been made or received.

8.  Subrogatios

The Bank shall be subrogaied to any and all rights of the Holders sgainst the [ssuer in respect of any
amounts pawd to the Holders by the Bank under this Guarantee. The Bank shall not (except to the extent
required by mandatory provisions of law) exercise any sights which it may acquire by way of subrogation ar
any indemnity, reimbursement or other agreement, in all cases as a result of a payment under this Guarantee,
if, at the lime of any such payment, any amounts are due and unpaid under this Guarantee. if any amount
with sespect 10 the Preferred Securities shall be paid to the Bank in violalion of the preceding sentence, the
Bank agrees to pay over such amount to the Holders.

9. Status

(a) The Bank acknowledges that its obligations hereunder are scveral and independent of the
obligations of the Issuer with respect to the Preferred Securitics and that the Bank shall be liable
as principal and sole debtor hercunder to make Guarantee Payments pursuant to the terms of this
Guarantee, notwithstanding the occurrence of any event referred 1o in paragraph 5.

(b) Subject to applicable law, the Bank agrees that the Bank’'s obligations hercunder constitute
unsecured obligations of the Bank and rank and will aL all times rank (i) junior to Senior

3



Creditors, (ii) pari passu with the most senior prefersed or preference shares, if any, and other
Liquidation Parity Obligations of the Bank and (itt) senior to all Junior Obligations of the Bank.

10.  Undertakiogs of tbe Bank

(a)

(b)

(c}

(B

The Bank undertakes that it will not (i) issue any preferred securities or preference shares or enler
into any contractual obligation in respect of securities or any other instrument or obligation
which would qualify or be cupable of qualifying as tier 1 capital of the Bank (a "'Tier | Qualifying
Obligation™) ranking senior to its obligations under this Guarantee or (i) give any guaraniee or
ather supporl agreement or other contractual undertaking in respect of any Tier 1 Qualifying
Obligation if such guarantee or other support agreement or other conteactual undertaking would
rank senior to its obligations under this Guarantee (including, without limitation, any guarantee
ot other support agreement or other conlractual undertaking that would provide a paority of
payment with respect to Distribulable Funds) unless, in each case, {x) this Guarantee is changed
1o give the Holders such rights and entitk as are contained in or attuched to such Tier §
Qualifying Obligation or such guaraniee or other support agreement of other conlractual
undertaking with respect to a Tier | Quulifying Obligation so that this Guarantee ranks par!
pussu with, and contains substantially equivalent rights of priority as any such Tier 1 Qualifying
Qbligation or guaraatce or othcr support agreement or other contractual undertaking with
respect to a Ticr | Qualifying Obligation and (y) the most recent Preferrcd Dividend payment on
the Preferred Securities has been paid in full either by the Issucr of by the Bank pursuant (0 this
Guarantce.

The Bank undertakes that any amount requised to be paid pussuant 1o thys Guarantee in respect
of any Preferred Dividend payable in respect of the most recent Preferred Dividend Period wifl be
paid before any payment or other distribution in respect of any dividends {except distributions in
kind or dividends in the form of the Junios Obligations) upon Junior Obligations of the Bank.

If any Junior Obligations are redeemed, repurchased or otherwise acquired for any consideration
(or any moneys are paid to or made availsbic for a sinking fund for the redemption of any such
Junior Obligations) by the Bank or any Subsidiary (except by conversion into or in exchange for
Junior Obligutions), the Bank will procure that the Issuer will pay, or set aside payment with
respect (o, full Preferred Dividends on oM outstanding Prcferred Securities for one Preferved
Dividend Period. Such requirement shall not upply if: (1) such redemption, repurchase or other
acquisition is effected in accordance with the provisions of Article 16 paragraph 2(b) to (f) or
paragraph § es seg. of Greek Codificd Law 219071920; and (2) following such redemption,
repuschasc or other acquisition and any other measure 1aken by the Bank; (1) the solvency ratio of
the Bank, 0oa an unconsolidated and consolidated basis, remains above 8 pes cent; and (i) the
valio of “upper tier | capital” itcms of own funds (namely ticr 1 capital excluding the Preferred
Sceurities and similar instruments) to risk weighted assets or the Bank remains above 5 per cemt
as required by Circular 2172004 of the Bank of Greece, as in force and amended o supplemented
from timc to time.

The Bank undertakes to maintuin the Issuer as a wholly-owned Subsidiary for so long gs any
Preferred Security remains in issue. The Bank undertakes that, for so long as any of the Preferred
Securities are outstanding, unless the Bank of Greece has given its prior approval or Unless the
Buuok is itself in liquidation, the Bank will not permit, or take any action 10 causc, the liquidation,
dissolution or winding-up of the Issucr.

The Bank undertakes to procure that the lssues wilt maintain at all times whilst the Preferved
Sccurities are outstanding, (i) for so long as the Preferred Secutities ase listed on the stock market
of Euronext Amsterdam and the rules of Furonext Amstcrdam 5o require, a Paying and Transfer
Agent in Amsterdam, (ii) for 3o long as the Prcferred Securities are listed on the Frankfurt Stock
Exchange and the rules of the Frank(furt Stock Exchange so require, & Paying and Transfer Agent
in Frankfurt, and (iii) a Paying and Ttansfer Agent having a specified office in a Eutopean Union
Member State (if available) that will not be obliged 1o withhold or deduct tax pursuant to
European Councit Directive 2003/48/EC or any other Dircctive on the taxation of savings
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implementing the conclusions of the ECOFIN Council meeting of 26th-27th November 2000 or
any law implermnenting or complying with, or intsoduced in order to conform to, such Directive.

t1. Termination

With respect to the Prefcsred Securities, this Guarantee shall terminate and be of no further force and
effect upon payment in full of the Redemption Price on all Preferved Securities or purchase and cancellation
of all Preferred Sccurities or full payment of the Liguidation Distributions and liquidation of the Issuer,
provided however that this Guarantee will continuc 1o be effective or will be reinstated, as the case may be, if
at any ime payment of any sums paid under the Preferred Securities or this Guarantee must be restored by a
Holder for any reason whatsoever.

V2. Transfer

Subject to operation of law, all guarantees and igreemenis contained in this Guaraniee shall bind the
SUKCESSUFS, assIgNs, receivers, trustees and representatives of the Bank and shall inure to the benefit of the
Holders. The Bank shalt not transfer its obligations hescunder without the prior approval of the Holders of
not less than (wo-thirds of the Preferred Sccuritics (excluding any Preferred Securities held by the Bank or
any entity of which the Bank, ¢ither directly or indirectly, owns 20 per cent. or more of the voting shares or
similar ownership interesis), which consent shall be obtaied in accordance with procedures contained in the
Tssuer’s Articles of Assoctation and the applicable faw of Jersey, provided, however, that the foregoing shall
not preclude the Bank from merging or consolidating with, or transferring or otherwise assigning all or
substantially al) of its assets to, a banking organisation organised under the laws of Greece or another
Europcan Union Mcmber State, without obtaining any approval of such Holders.

13. Amendments

Except for those changes (a) required by paragraph 10(a) above, (b) which do not adversely affect the
rights of Holders, or (c) necessary os desirable to give effect to any one or more transactions referred 10 in the
proviso to paragraph 12 above (in any of which cases no agreement will be required), this Guarantee shall be
changed only by agreement in writing signed by the Bank with the prior approval of the Holders of not less
than 1wo-thirds of the Preferred Securities (excluding any Preferred Securities held by the Bank or any cntity
of which the Bank, either directly or indirectly, owns 20 per cent. or more of the voting shares or other similar
ownership interests), in accordance with the proccdures contained in the Issuer’s Articles of Association and
the applicable law of lessey.

14. Notices

Any notice, request or other communication required ot permitted to be given hereunder to the Bank
shall be given in writing by defivering the same against receipt therefor or by facsimile transmission
(confirmed by mail) addressed to the Bank, as follows (and if so given, shall be deemed given upon mailing of
confirmation, if given by facsimile transmission), to:

Alpha Bank AE
40 Stadiou Street
GR 102 52 Athens
Greece

Facsimile: + 302103264004
Attention: Hcad of Treasury Depariment

The address of the Bank may be changed at any time and from time to time and shall be thc most recent
such address furnished in writing by the Bank to Citibank, N.A as Principal Puying and Transfer Agent.

Any notice, request or other communication required or permitted (o be given hereundes to the
Holders shall be given by the Bank in the same manner as notices seat by the Issuer to Holders.

15. Miscellsneous

(3) This Guarantee is solely for the benefi1 of the Holders and is not separatcly iransferable from the
Preferred Securities.
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(b)

{c)

The Bank will furnish any Holder, upoh request of such Holder, with a copy of its arnual report,
&nd any interim reports made gencrally available by the Bank to holders of the ordinary shares of
the Bank.

The Bank hereby waives notice of acceptance of this Guarantee and of any liability to which it
applies or may apply, presentment, demand for payment, protest, notice of noa-payment, aotice
of dishonour, notice of redemption and all other notices and demands.

16. Goveroing Law and Jurisdiction

{a)

(b)

©)

@)

This Guarantee is governed by, and shall be construed in accordance with, English taw save that
paragraphs 3 and 9(b) are governed by, and shull be construed in accordance with, Greek law.

The Bank hereby irrevocably agrees for the benefit of the Holders (hat the courts of England are
to have jurisdiction to settle any disputes which may arise oul of or in connection with this
Guarantee and that accordingly any suit, action or proceedings arising out of or in connection
therewith (together referred 1o as *'Proceedings”) may be brought in such courts.

The Bank irrevocably and unconditionally waives and agrees nol to raise any objection which it
may have now or subsequently to the laying of the venue of any Procecdings in the courts of
England and any claim that any Proceedings have been brought in an inconvenient forum and
further irrevocably and unconditionally agrecs that a final judgment in any Proceedings brought
in the courts of England shall be conclusive and binding upon the Bank and may be enforced in
the counts of any other jurisdiction. Nothing contained in this paragraph shall limit any right to
take Proceedings against the Bank in any other court of competent jurisdiction, nor shall the
taking of Proceedings in one or more jurisdictions preclude the taking of Procecdings in any other
competent jurisdictions, whether concurrently or not.

The Bank will receive service of process in respect of this Guarantee at its Landon beanch for the
time being (being at the date hereof, 66 Cannon Strect. London EC4N 6EP) in respect of any
Praccedings.

IN WITNESS WHEREOF this Guarantee has been manually executed as a deed poll on behalf of the

Bank

Executed as 2 deed by
ALPHA BANK AE

acting by

its duly nuthorised attorncy

and

its duly authorised attorncy

in the presence of:

Witness's signature

Name:
Address:

Dated 18th February 2005”



USE OF PROCEEDS

The net proceeds of the issue of the Preferred Securities, amounting to approximately €588,000,000
will be used by the Bank and/or 1ts consolidated subsidiaries for genesal banking purposes.
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History

ALPHA GROUP JERSEY LIMITED

Alpha Group Jersey Limited (the "“Issuer”) was incorporated in Jersey on 2ist Navember, 2002 for an
unlimitcd duration and with limited liability under the laws of Jersey with registered number 84392,

The registered office of the Issuer is Whiteley Chambers, Don Stecet, St. Helier, Jersey JE4 SWG. The
[ssuer has no place of business in Greece.

Buosiness

The {ssuer is a wholly-owned subsidiary of Alpha Bank AE. The Issuer has no subsidiaries. [t was
formed to act as a general fingnce vehicle for the Group.

Capitalisatioo and lodebtedness

@)

&)

{c)

0]

The exisling issued Ordinary Securities of the Issuer are not listed on Euronext Amsterdam, the
Frankfurt Stock Exchange or on any other stock exchange and are not dealt on any other
recognised market.

The Issuer has an authorised share capital of up 1o €901,000,000 divided into 1,000,000 Ordinary
Securities of €1 each, 300,000 Series A Floaling Rate Non-cumulative Guarantced Non-voling
Preferved Securities of €1,000 cach (the “Series A Preferred Secunties”) snd 600,000 Series B
CMS-Linked Non-cumulative Guaranteed Non-voting Prefesred Sccurities of €),000 each.

At the date hereof, 20,000 Ordinary Securitics and 300,000 Scries A Preferred Securities have
been issued and are fully paid. 200,000 Series A Preferred Sccunties were issued on
Sth December, 2002 and 100,000 Series A Prefersed Secucities were issued on Ist December,
2003.

The 300,000 Series A Preferred Securitics are listed on the Luxembourg Stock Exchange. The
Serics A Preferred Securilies carry a non-cumulative preferred dividend of three month
EURIBOR plus a margin of 2.650 per cent. per annum up unlil Sth December, 2012, after which
time the margin increases 1o 3.975 per cent. per unnum. Dividends on the Scrics A Preferced
Securitics may be declared by the Directors in their sole discretion. Payment of preferred
dividends are compubsory except that the Directors are not required lo declare u dividend on the
Series A Prefersed Securities, if in the fimencial year, the Bank has not paid any dividend to the
holders of its ordinary sharcs and neither the Bank nor any of its subsidiaries has made any
distribulion on or in respect of any class of junior obligations. Holders of the Series A Preferred
Securities are not, other than in certain specified circumstances, entitled (o receive notice of or
attend and vole at meelings of the shareholders of the Issues. [n the event of a winding up, the
holders of the Series A Preferred Securities are entithed to 2 return €1,000 per share plus any
accrued and unpaid preferred dividends. The Series A Preferred Securities are redcemable, in
whalc but not in pant, al the option of the Issuer on any dividend payment date on or after
5th December, 2012.

The holders of the Ordinary Securities and of the Serics A Preferred Securities of the Issuer have
no rights of pre-emption or preferential subscription rights in respect of the Preferred Sccuritics.
No capital of the Issuer is under option or is ugreed conditionally or unconditionally to be put
under option.

Save as described above, since the datc of its incorporation, the Issuer has not had outstanding
any loan capital and has not incurred any other borrowings or indebledness and has had no
contingent liabilitics or granted any guaranices.

16



Dlrectors
@

(b)

(c)

@

Secretary

The directors of the {ssucr and their principal activities outside the Jssuer are as follows:

Name Functioninthe [ssuer  Principal Activity Quiside the Issuer

John Coxon Director Senior Maaager Financial Controt and Company
Secretary of Alpha Baak London Limited
and a Director of Alpha Credit Group PLC

George Xontos Director Manager of Alpha Bank AE
Nikolaos Zagorissios  Director Employee of Alpha Bank AE
Michael Lombardi Director Partner of Ogier & Le Masurier, Jersey
Peter Gatehouse Director Director of Ogier SPV Services Limited

For the purpose of this Gffering Circular, the business address of each of the directors is that of
the Issuer’s registered office.

The directors do not, and it is not proposed that they will, have service contracts with the {ssuer.
No director has entered into any sransaction on behalf of the Issuer which js o1 was unusuat in its
nature of conditions or is or was significant to the business of the Issucr since ils incorporation.

At the date of this Offcring Circular, there were no loans granted or guarantees provided by the
[ssuer to any disector.

As at the date of this Offering Circular, the directors have not received, nor is it expected that they
will receive, any remuneration for the provision of their services as dicectors of the Issuer.
Michael Lombarsdi is a partncr of Ogier & Le Masutier and Peter Gatehouse is a director of Ogier
SPV Services Limited, both of which derive fecs from the provision of legal and administrative
services to the Issuer.

The Articles of Association of the Issucr provide that:

"‘Subject to the provisions of the Law, any director may vote on any proposal, asrangement or
contract in which he is matcrially interesied provided he has disclosed the nature of his interest in
it prior to its consideration and any vote thereon.”

The remunceration of the directors shail from time to ime be determined by the Issucr in generat
meeting.

Subject 10 the provisions of the Articles of Association, a director shall hold office until such time
as he is removed from office by resolution of the Issuer in general meeting.

For purposes of the Issuer’s Articles of Association, “Law"™ means the Companics (Jersey) Luw,
1991, as the same may be amended from lime to time.

The Secretary of the lssuer is Ogier SPV Services Limited of Whiteley Chambers, Doa Street,
St. Helier, Jersey JEA9WG.

Geperal

(a)

®)

{c)

KPMG Channel Islands Limited 5 St Andrew's Place, St. Helier, Jerscy JE4 8WQ are the
auditors to the issucr. The Issuer prepares audited non-consolidated financial statements on an
annual basis.

Audited financial statements of the Issuer have been prepared fos the period from
21st November, 2002 to 315t December, 2002 and for the year ended 315t Docember, 2003, An
unqualified audit opinion was issued thercon by KPMG.

No transactions have occurred since incorporation of the Issuer other than (i) the alloiment of the
shares and preferred securities described under “Capitalisation and Indebtedness’ above, (ii) the
issuance of €300,000.000 Scries A Preferred Securities (as described above) and execution of
documentation in relation thescto and in relation (o the Preferred Securities.
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ALPHA BANK AE AND THE ALPHA BANK GROUP

Definitions

ln this Offering Circular the following expressions have the following meaaings, unless the context
otherwise requires or unless it is otherwise specifically provided:

“ATHEX” means the Athens Exchange A €.,

TATMY means automatic te.ler machine;

“CAGR"” means compound annual growth rate;

“CSD means the Central Securilies Depository A E.;

“CBRD" means the European Bank (or Reconstruction and Development;

“EMUD” means the European Economic Monetary Union implemented by
certain member states of the European Union on Ist January, 1999;

"ERM"” means the Exchange Rate Mechanism of the European Monetary
System; and

“EU” means the European Union.

All references herein to *Greece™, the *'Republic”’, the “Republic of Greece™, the “Greek State™ arc lo
the Hellenic Republic. All ceferences herein 1o “Central Bank™ or “Bank of Greece” are to the Bank of
Greece.

Unless the context otherwisc requires, references to “ACB" and the "Bank™ are to Alpha Bank and
references 1o the “ACB Group” of the “Group™ atc to ACB and its subswdiaries that arc included in the
consolidated financial statements of the Bank included cisewhere in this OResing Circular. References to
““lonian" are 1o lonian and Popular Bank of Greece S A. and references to the “lonian Group”™ are to lonian
and its subsidiaries that are included in the consolidaied financia! statemenis of fonian included clsewhese i
this Offering Circular.

8




THE GROUP

The Bank and its subsidiarics (together, the “Alpha Bank Group™ or the “Group”) are one of the
leading banking avd financial services groups in Greece, offering a wide range of services including retail
banking (deposits, consumer lending, cecdit cards, mortgage lending, leasing, factoring and lending to small
and medium-sized enterprises), corporate banking, treasury operations, investment banking and brokerage
services, asset management and private banking, insurance services and real estate management and
brokerage. The Group’s extensive national and international branch and ATM network, in combination
with the advanced new on:line and telephone channels offcring banking and brokerage services, arc used to
service approximately 2.3 million customers. particularly in relail and corporate deposit, loans and fund
managemcnt accounts, which gives the Group a strong presence in the domestic Greek market as well as in
the markets of Sowmh-Eastern Europe. The Group also has an international presence in London and
New York

The Bank's management considers other competitive strengths of the Group to include its large
customer base, its highly motivated and trained personnel, ils advanced IT systems and its recently
reorganised and modcernised branch network, which have extended its ability in product innovation and for
offering a wide range of services and opportunities for cross-selling products of the Group through its
traditional and alternative distribution chanaels.

The Bank is the largest private sector bank and the second largest bank in Greece. As at
30th Scptember, 2004, consolidated total assets of the Bank were approximately €348 billion and customer
deposits (including repos) were approximately €21.0 billion. Tota! sharcholders® equity of the Bank on a
consolidated basis was € 2.1 billion as of 30th September, 2004, with a total BIS ratio of 14.7 per cent. and
Tier } capital ratio of 10.3 per cent. Approximately 60 per cent. of the Bank’s funding is obtained through
deposits

The Bank's equity is widely held by approximately 125,000 shareholders. At the end of September
2004, institutional shareholders hold approximately 64.0 per cent. of the Bank's issued cupital (of which
31.0 per cent. is held by loreign institutional investors and 1.0 per cent, by Grecek institutional investors). Na
single sharcholder cwns an inlerest in excess of 3 per cent. of the issued share capilal. Mr Y S. Costopoulos,
Chairman and Managing Director of the Bank, together with other members of the founding family held an
agaregate of 9.4 pee ceat. of total shares outstanding. Finally, privale sharcholders own the remaining
46.6 per cent. of the Bank's share capital. Since March 2004, the Bank has in place a share buy back program
for 3 per cent. of the 101l shares issved. This program has been approved by the Annual General Mecting of
sharcholdcrs, according to the provisions of Greek law. Alpha Bank stocks are traded in the ATHEX, in the
London Stock Exchange in the form of global depository reccipts (“GDRs™) and over-the-counter in the US
in the form of American depository receipts (*ADRs”).

The management of the Bank plans to cnhance and maintain the Group's position as ane of the leading
banking and financial scrvices groups in Greece. Following Greece's entry into the Eurozone as of
15t January, 2001, the Group has continued to exploil existing opportunities for expansion, provided by the
dynamic growth of the Greek cconomy and the process of convergence of the Greek finantia) sector to EU
levels. The Bank is expanding rapidly in the rctail and the corporate sectors, as well as in the fund
management and the invesiment banking sectors, all of which are characterised by growing demand.

The Bank has succeeded in increasing ils share of the domestic retail sector and in particular in
mortgage loans and in consumer credit and it has also succeeded in expanding its businesses with the
corporaie seclor (where it had traditionally a commanding share) at a healthy rate. Moreover, net interest
income and commissions continued to expaad stcadily lcading to a substantial boost of profitability in
2003-2004. The management believes that the Group, following its reorganisation, is conlinuobs
technological advi and its ongoing cffort for effective control of its operational costs, is now well
placed 10 continue expanding its strong position in the domestic market and to continve its caseful expansion
in the South-Eastern European market. The significant boost of the Group's profits in the 9 month period
ended 30th September, 2004 scrves as an indication of the good prospects of the Group in 2004 and in the
following years.

The management will continue to seck growth in the Bank's businesses, while maintaining a rclatively
high capital adequacy ratio, asset quality as well as profitability. The Bank will conlinue to place emphasis on
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advanced technological systems both for the branch network and for ihe central applications to increase
efficiency. Presently the Group has succeeded in selling more than three products per customer and aims lo
futther expand its cross-selling activities in the future. In addition, the Bank's M1S has enhanced its ability to
identify new clienis, as weli as to monitor the existing clicnt base and cross-sell fund management services,
tnsurance and other producits and improve the quality of the loan book.

The Bank intends to maintain and reinforce its policies of continuous product innovation and of
technologically advanced ways of offering financial services, recognising the new compelitive conditions
apphicable to the financial sector in Greece and the Furozone. The Greek market and customers have become
graduaily accustomed lo modem techmques and products in the financiaf sector and the Bank foltows these
developments closely and offers new producis and processes, recognising the changing needs of its clientele.
In particular, the Bank has been successfully offering @ whole range of competitive fixed and floating rate
residential mortgage and consumer loans and has succeeded in atiracting the biggest share of new clients in
these markets. The Bank also offers Alphaline, Alphaphone, Alpha wcb-banking and Alphatrade, which
allow reiail and corporate customers to access banking, financial and brokerage services via the telephone,
personal computer, the internet and the mobile phone.

The management believes that significant opportunities exist 10 cross-seli Group products across the
client base of the Group, notably insurance, brokerage services, leasing. factoring and, most importantly,
fund management services including mutual funds, private banking and social security funds management,
as the cavironment of rclalively low interest rates and high economic growth and liquidity, will most
certainly continue 1o imply 8 high demand for these services in the futurc. In particular, the management of
the Bank cxpects 3 stcady increase in the demand for investment products and services, as the Bank believes
customers will continue 10 seek higher-yielding investment opportunitics. This will help the growth of fee and
commission income of the Group, which, management believes, thai in combination with the mainienance of
the net inlerest margin of the Bank at relatively high levels, will contribute to rising profitability.

The Bank rcgards morfgage and consumer lending as the most promising areas for further future
expansion due to their current fow level of development in Greece {outstanding balances at the end of August
2004 were approximately 29.2 per cent. of GDP) compared with the level of development of other mackets in
Europe and in particular in the Eurozone (outstanding balances are approximaicly 49 per cent. of GOP). {n
particular. the managemeni expects a continuation in the strong growth in the utilisation of credit and debit
cards in Greece. The Bank intends 10 consclidate its position as u major card acquirer (35 per cent. masket
share) and issuer (25 per cent. markes share) of Visa, AMEX and MasierCard.

The management of the Bank considers that the Group's further expansion in Romania, Albania,
Bulgaria, FYROM, Serbia and Cyprus will enable it to benefit from the increased political stability as well as
the rationalisation and growth of the economics in South Easiern Europe, especially in the medium and long
term. Additional branches are opened as required while opportunitics for acquisilions are explored where
appropriate, while the Group’s investment in the region, amounting 1o asound €250 mitlion, is still relatively
small in relation to the total assets of the Group as a whole. Nevertheless, the management of the Bank sees
cxpansion in South Eastern Europe as an imporiani part of the Group’s growth strategy, with ihe aim of
incteasing eamings from these markets from 9 per cent. currently of totad camings of the Group to 15 per
cent. by 2006. The operations in these arcas focus on servicing domestic and foreign companics, including the
Group’s Greek clients aclive in the region, but in the last few years there have becn growing opportunities in
the retail banking busincss as well.



BUSINESS OF THFE. ALPHA BANK GROUP

Introduction

The Bank was established in 1879 a3 1he banking branch of J.E. Coslopoulos Company, a trading firm
operating in the southern Peloponnesian lown of Kalamata. As of 10th March, 1918, the Bank was
incorporated as the Bank of Kalamaia A E. and. in 1924, having moved its headquarters to Athens during
the same year, changed its name to Banque de Credit Commercial Hellenique A E. The shares of the Bank
were listed on the ATHEX in 1925, In 1947, its name was changed to Commercial Credit Bauk, in 1972 to
Credit Bank A E. and in 1994 (0 Alpha Credit Bank A.E. Gn 19th April, 1999, the Group acquired 51 per
cend. of the issued share capital of lonian Bank for GRD 272 billion following a competitive bid process. On
151h April, 2000, the merger with {onian Bank was approved theough absorption by Alpha Credit Bank. The
name of the enlarged, new bank, resulting from this merger was Alpha Bank AC.

Alpha Group is also active in the international banking markct, with a presence in New York, London,
Jersey in the Channcl Islands, Cyprus, Tirana, Sofia, Romania, FYROM und Serbia.

The Bank is incorporated and registercd in the Hellenic Republic as a public company under Codified
Law 2190/20, incorporated with limited liability (registered number 6066106/B/86103) for the period
ending 2018. The life of the Bank may be extended by a resofution of the shareholders. The Bank is subject to
regulation and supervision by the Bank of Greece and to Greek banking and accounting taw.

The Structure of the Group

The organisation structure of the Alpha Group has been onc of the main contributors for its successful
development in the past decade. However, the increase in its size, lhe acquisition of the fonian and the rapid
developments in the market have rendercd necessary a restructuring of the Group's orgamisation and
operations. The administrative plan that has been adopted reflects current-day trends in the market and the
size and sectors of the Group’s activities, and is designed to scrve adequately in the futuse.

All the activities of the companies of the Group are divided inlo four large Business Units, with
enhanced management and admiustrative responsibilities. These Business Units comprise the branch
network, corporate banking, investment banking and asset management. n particular:

e  the Retail and C cial Banking B Unit undertakes retail banking with traditional
banking methuds but also new products and services, via alternalive telccommunications
channels;

e the Corporale Banking. Shipping and Inicrnational Banking Business Unit assumes the
responsibility for relations with large firms, shipping, and all Group intcrnational activitics;

®  the Investment Banking Business Unit includes drokerage and all consulting services to clients in
Greece und abroud on corporate restructuring, mergers and acquisitions, | POs, bond issues and
share capital increases; and

e the Asset Management Business Unit undertakes the control and development of all asset
management producls and scrvices, as well as private banking services of the Group and their
promotion lo institutional and affluent individual investors.

Each Business Unit hus its own management committee/ councit. These four management committees/
councils are responsible for the operation of the Business Upits. The management of the Group's strategy
and the co-ordination between Business Unit activities is undertaken by an Executive Commiltee.

Retsit and Commercial Banking

The Bank is 2 major participant in the retail banking sector in Grecce and has a domestic branch
network of 374 bank branches and 17 private banking branches, supported by an ATM network of some
750 machincs, of which 287 machines are off-site. Retail banking activities include deposits, investment
products, bank assurance and standard insurance products, banking activities on commission (mutual funds,
credit cards, capital transfers, brokerage activities, payroll services), loans to individuals (consumer and
housing loans), loans to small and medium-sized firms, letters of guarantee, feasing and factoring, All these
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conventional activities, and also many new banking scrvices, and othes services and products marketcd by
the Group companies, are being offered as sclf-contained, and in many cascs as standardised products, at
competitive prices, the main objective being to serve the requircments of the Bank’s clients in the best
possible way, be they individuals, institutional iavestors or small and medium-sized firms.

Customer savings: The Bank's principal deposits account is the Alpha 100 account, which offers
compelitive sates, overdraft facilities, combined credit card and cash card, debit card, chequebook and
standing order facilities. Cards issued on the account can be used to make deposits and withdrawals
throughout the Bank's ATM network. Further services include the Alpha 400/401 savings accounts (savings
accounts with or without a saving book, and with life insurance and automatic monthly statements), as well
as various categornics of lerm deposit accounts, customer repos, sales of both government and Alpha Bank
bonds and sales of mutual funds, capital guarantee products and other porifolio investment and
bank-assurance products. Financiat planners provide a full array of banking and invesiment services, as well
as investment advice on the basis of a risk retum profile of the customer, ascertained in an interview with
each client,

Deposits, customer repos und Alpha Bank bonds sold to retail customers, effectively serving as time
deposits, amounted 10 €24.7 billion in September 2004, compared with €22.7 billion at the end of 2003, and
€23 billion at the end of 2002, Mutual funds amounted 10 €4.5 billion in September 2004, compared with
€4.6 billion at the end of 2003 and €3.1 billion at the end of 2002. Thus, at the cnd of September 2004, money
market mutual funds amounted to 46 per cent. of the total, equity funds amounted to 24 per cent., bond
funds amounted 10 28 per cent. and balanced funds amounted 10 2 per cent. In the non-money market area,
the Bank has 18.4 per cent. markel share. Moreover, sales of government bonds amounted 10 €1.6 bitlion in
Scptember 2004, compared with €2.6 billion at the end of 2003 and €3.4 billion at the end of 2002.

Total client savings with the Group were estimated at €33.5 billion, including mutual funds, sales of
securities and clients' funds under manugement (private banking and asset management)

Customer Jouns: The Bank has expanded its Yoan book and has increased its markel shure with both
individuals (mortgage and consumer credit) and smalt and medium-sized firms.

In particular, in morigages, during 2004 Alphs Bank introduced a new housing loan with an
introductory interest rate of 3.5 per cent. fixed fos one year, thus adding to the choice of interest rates
avaitable to its customers. The Bank also improved the ficxibility availuble to all morigage products by
#dding benefits including deferred repayment for | month, early repuayments up to two monibly instalments
per year without charge and an option to kengthen the duration for up to 1wo years without charge, etc.

In addition 1o Alpha First Year Fixed Inierest Rate Housing Loan, the mortgage loans currently on
offer also include Alpha Housing Plan and Alpha Bura Rate. Alpha Housing Plan is a mortgage with a
favourable interest rate of 4.0 per cent. for the first 18 months, and thereafter a choice of fined interest rates
for durations ranging from 3 10 15 years. Alpha Euro Rate is u variable interest rate mortgage, linked to the
£CB interest rate. Finully, specifically for home refurbishment, the Bank offers Alpha House Repais Loans
on flexible tcrms and procedures so as to refiect fully the specific needs of today’s customers.

Alpha Bank finances up 10 100 per cent. of he properly's value or the construction/ refurbishment
budget, and the loan can also cover the expenditure related to the purchase (transfer tax and other
transaction costs). Credit card and personal loans, and often special offers are available 10 alt mortgage
customers.

In the consumer loans sector, an increase was recorded in the following catcgories of products: (a) the
Alpha 700 Open Personal Loan (with credit limit of €1,500 to €30,000), (b) the Alpha 702 Personal Loan,
which, covers clienti personal needs (with credit limis of €1,500 10 €30,000), and atso, (c) the Alpha 710
Consumer Loan, for purchases of durable goods.

Morcover, the Bank introduced @ new innovative product in the market, cailed Alpha X . This is a
personal loan, which allows customers to obtxin a personal loan with credit limit up to $ times their monthly
salary.

[n addition, with the use of un advanced fntemet technalogy, Alpha Bank has created a pionecring
platform for a new loan scheme, which wili allow specific retail firms (mainly specialising in the sale of cars
and house appliances) to be able ta facilitate the sake of their products using financing products offered by the
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Bank. This financing scheme will also help the Bank to institute close relationships with the retail firms
achieving very fow operational costs.

Furthermore. with the intention of providing customers with greater ease of access 10 its financing
products, Alpha Bank has crealed a cull center for direct phone-applications with faster approval
procedurcs. Trying 10 jncrease its consumer loans sul¢es volume, the bank has conducted many promotional
activities, such as advertising about its new products aod direct mailing to its customers about its offers.

In the area of small and medium size firms, the Bank has expanded its loans portfolio and has increased
its market share in small and medium sized Arms. In particular, it has developed a series of innovative
products cxclusively designed 1o cover the finance requirements of firms and professionals depending on their
yearly tumover.

For finms and professionals with yearly turnover up to Euro 75,000, the Bank offers loans for working
capital with 10 per cent. refund on the amount of interest, loans for equipment/transport with interest refund
10 per cent., loans for business premises (Loan A 810, Alpha Leasing for business premises).

For firms and professionals with a turnover between Euro 75,000 and Euro 1,000,000, the Bank offers
loans for working capital (loan for working capital with interest sefund 10 pet cent., Alpha 600 working
capital with or without time limits), loans for equipment/vehicle (loan for equipmentstransport with inlerest
rcfund 10 per cen1., Alpha Leasing for cquipment/iraasport), loans for business premises (Alpha 810, Alpha
Lcasing for business premises and boans for fixed assets) and Alpha $00 (deposit account with overdraft
facility). ;

Also, the Bank has developed the reward programme Alpha Pentathlon 2004, a group of products and
services, aiming 10 cover special needs of firms and professionals. The products and services of the above
mentioned programme have been grouped according to theic nature in big five categories (loans, insurance
products, electronic services, deposit accounts, cards). By collecting at least one product from every category
of producis/services, any firm will be considered a pentathleic and rewarded with a peize of its choice
(software applications, corporate mobile telephony, participation in seminars on sales or management or
tan/accounting).

The Bank provides a full range of corporate banking services 1o Greek companies, foreign corporations
active in Greece und, 0 a lesser degree, public sector entities. Jts portfolio at the end of June 2003 consisted
principally of loans to trade (23 per cent. of tolal loans) and munufacturing (18 per cent. of ot} loans)
sectors.

The Bank offers a number of services to its commercial 1s including accep of deposits,
short, medium and long-term lending both in curo and foseign currencies, bill discounting, foreign exchange
dealing, dcalings in treasiry and moncy markel insttuments, lketters of guarantee, factonng and leasing.
Other services include cupital markets and other cush and risk management services. The Bank also provides
certain other banking services, including processing of its corporate customers, payrolls and clearing cheques
and other money transfers for its customers.

The principal account for corporate customers is the Alpha 00 account, intended for clicnts who wish
1o maintain a single account that offers overdrafi facilities and balance und account information. At the end
of 2003, the Bank had approximately 50,000 corporate loan accounts oulstanding. Alpha 620 is a three-year
fixed rate loan for small to medium-sized companics. while Alpha 600, Alpha 605, Alpha 630 and Alpha 650
are targeled at large corporations. The Bank also provides corporate credit card services through a corporate
Visa card and a corporate American Express card.

Total louns on a consolidated basis amounted to €22.4 billion at the end of Scptember 2004 compared
with €19.6 billion at the end of September 2003, registering an increase of 14.3 per cent. on a year-on-year
basis. The Bank has one of the healihiest loun portfotios in the Greek banking market, with non-performing
loans comprising Yess than 2.4 per cent. of its total loan portfolio at the end of 2003 and 2.6 per cent. at the
end of Junc 2004. Loans (o small and medium-sized firms as a1 the end of S ptember 2004 represented
approximalely 45 per cent. of tota) loans, and loans o large corporations repeesented approximately 25 per
cent. of total loans. Mortgage foans, to which the Bank placed special emphasis in 2002-2004, incressed by
101 per cent. in 2002, by 30 per cent. in 2003 and by 23 per cent. on a year-on-year basis in September 2004,
pushing Alpha Bank's market shace to 4.3 per cent. at the end of June 2004, compared with 9.5 per cent, at
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the end of 2001. Consumer loans (excluding credit curds) increased by 32 per cent. in 2002, by 35 per cent. in
2003 and by 52 per cent. on a ycar-on-year basis in September 2004, with Alpha Bank's market share
rcaching 12.6 per cent. at the end of June 2004, compared with 10.8 per cent. al the end of 2001

Card Services. In the card business, Alpha Bank, with its twenty-two different products addressed to
individuals and corporations, retains its lcading position in the Greek market regarding both the issuance of
credit cards (market share approximately 25 per cent.) and transaction clearing (market share approximately
35 per cent.). Alpha Bank is the only bank offcring the entire range of Visa, American Express and
MasterCard products

Alpha Bank, the Official Bank of the Athens 2004 Olympic Games, was the exclusive Acgquirer of al)
Visa transactions in the Olympic venues. The Athens 2004 Games successfully became the first Europay
Mastercard Visa ("EM V™) Olympics. In co-operation with Visa International, Alpha Bank utiliscd the latest
technology (chip enabled terminals, wireless GSM. etc) 1o create a flexible and safe transaction
environment. The whole project ran smoothly despite its complexity in implementation.

The ATHENS 2004 VISA credit cards were the first Olympic banking products to be launched. These
products were very popular, since cardholders had the privilege of participating actively in the preparations
for the Athens 2004 Olympic Games. The first such card in circulation was the Gold ATHENS 2604 VISA, 2
unique, collectable, high-prestige card. [n autumn 2001, the Silver ATHENS 2004 VISA card was launched,
and as of January 2002, the ATHENS 2004 VISA Business. Part of the revenue generated from these cards
was given (o the Organising Committee of the Athens 2004 Olympic Gumes. All cards were purticipaling in a
reward program thas offered the cardholders a variety of Olympic products as well as tickets for the Games.
In June 2003, Alpha Bank in co-operalion with the other two grand sponsors of the Olympic Games, OTE
and COSMOTE (leading telccommunication companics), created a unique multi-retailer reward scheme
called EPATHLON.

Alpha Bank completed the Athens 2004 Olympic series with Visa Money Olympic Games, the figst
EMYV.Chip pre-paid card in the Greek Market. The card was addresscd to national and intcrnational
Sponsors, as well as the Olympic Family and its hospitality programs. In addition Athens 2004 Visa pre-paid
cards for the general public were launched in two designs with the mascots of the Olympic Games on the face
of the card.

Alpha Bank with about 1.6 million Visa cards (at the ¢nd of September 2004) has a leading position in
the card market and is the largest Visa lssuer and Acquicer. The Dynamic Visa card, the co-branded cards
with Carrefour stores is the most successful co-branded card in the Greek market. In the first nine months of
2004, the tumover of Visa credit cards increased by 25 per cent.

During 2003, Alpha Bank renewed the caclusive contract with American Express for another five-year
period. In Apri} 2004, Alpha Bank Isunched Bluc from American Express, a card with a unique design,
smart-chip features and built-in rewards. This was the first chip-based curd presented into the public. In
addition to that the American Express Membership Rewards scheme was introduced for the fisst time in the
Greek market. The American Express credit card is available {o the public and is the main vehicle for
cxpanding the market share of American Express cards (September 2003 —September 2004 saw an increase
of 106 per cent.). The traditional American Express Green and American Express Gold cards maintain their
leading position in the market regarding prestige and the Corporate American Express Card is considered
the most distinguished corporate card. The total number of American Express cards increased by 71 per cent.
{from September 2003 — September 2004) and the turnover by 35 per cent. in the firsi pine months of 2004,

The Bank consolidated its relationship with the Europay MasterCard International in early 2001 by
issuing Alpha Bank MasterCard credit cards and Alpha Bank Maestro debit cards in early 2002. The
portfolio of MasterCard and Macstro cards is growing fast and at the end of Sepicmber 2004, around
300,000 cards wese in use. The number of MusterCard credit cards increased by 60 per cent. (from September
2003 to Septembcer 2004) and the turnover by S0 per cent. in the first nine months of 2004.

In the field of department store cards, the Amway Card has been launched, in addition to Kalogirou
and Nutriclub card,

In the Jast two years, the Bank has successfully utilised aliernative channels for expanding the card
business such as lelemarketing, instant credit, direct mail and co-operations with retailers. In addition, in
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order to reduce fraud transactions and enhance cardholder’s protection, s new advanced fraud detecting
system (Alaric) has been implemented for all card products during 2004,

Alpha Bank operatcs the largest Point of Sales (“POS") network in Greece, which is capable of clearing
transactions of all major payment systems, Visa, MasierCard and American Express and consists of 35,000
EFT/PQS terminals. During 2004 the migration of POS terminals to EMV and PIN, started. In October
2003, Alpha Bank and Eusobank agreed 1o develop a common POS network in Greece in order (o take
advantage of economies of scales and cxpand their Acquiring Business. Since 2003, Alpha Bank offers
E-Commerce solution to merchants for Visa, MasterCard and American Express cards

Alpha Insurance: In 1998, the joint veniure with Generali Life was terminated, and Emporiki
losurance merged with Hellinobretanniki to form the pew insurance company of the Group, Alpha
Tnsurance. The Bank hetd initially 70 per cent. of the company’s issued share capital and gradually incrcased
113 participation to 74.99 per cent. In June 2004, Alpha Bank increased its holding 10 almost 100 per cent.
through the acquisition of 24.41 pet cent. of the company’s shares from minority shareholders.

Alpha Insurance is a composite insurance company offering life and general insutance coverage. It is
constuntly improving its position by gaining market sharc in the most profitable insurance sectors. {13 generat
insurance portfolio has the best composition in the Greek genetal insurance market, since the loss making
automobile scctor accounts only for 21.2 per cent. of total production in genera! insurance as compared
with 25.9 per cent. in 2002. Premium production in 2003 amounted 1o €134.1 millkion as compared
with €122.3 million in 2002, an increase of 9.6 per cent

Premia in the life insurance sector increased slightly by 5.4 per cent. to €59.1 million, while premia in
the general insurance sector increased by 13.2 per ceot. Alpha Insurance is one of the few companies in the
Greek market advancing systematically the concept of bancassurance, by exploiting cross-selling
opportunitics within the Alpha Bank Group.

Alpha Insurance aims to achieve growth by reducing the exposure in the less profiiable sectors and
selecting carefully the risks assumed, in order to attain profitability rather than market share at all costs.
Alpha Insurance increased its market share 10 4.2 per cent in 2007 as compared with 2.9 per cent. in 1998. By
means of this scif-sustained growth, it aims to become one of the top Aive companies in the marker within
three years. Alpha Insurance also intends to extend its network of 1,100 insurance advisors by concluding
exclusive associations agreements and marketing banking products, such as | funds and louns for
individuals, through the network. Constant attention is given to controlling and reducing operating costs.

Given the interest of the Alpha Bank Group in loans fo the shipping industry, and that the
Greek shipping sectar is among the largest in the world, Alpha Insurance entered in January 2002 the
ficld of shipping insurance brokerage by acquiring the company of P.P. Caramanos and Son (Insurance
Brokers) A.E.

As of 31st December, 2003, Alpha Insurance hud 1otal assets of €353.4 million and own (unds of
€62.5 million. Profits before tax amounied to €2.8 million; an increase of 152 per cenl. as compared with

2002. One of the main reasons for this result are attributed to the trading gains from the disposal of
secunics.

For the period ended on 30th June, 2004, Alpha [nsurance posted profit before taxes of €1.2 million. As
of the same date, tota) assets amounted to €370 miflion. Premia in both Life and General Insurance sectors
increased to €72.5 million as compared with €64.8 mifiion on 30th June, 2003,

Alpha Insurance participates in the sharc capital of the Alpha Bank Group companics, Alpha
Insurance Romania and Alpha Insurance Cyprus Ltd with 14.99 per cent. and 17.95 per cent. respectively.

As of 30th June, 2004, Alpha [nsurance had 389 employcecs.

Alpha Leasing: Alpha Leasing, established in 1981, provides a wide range of finance leases to
approximately 4,000 cusiomers. Major tax incentives that permit both interest and capitul paymenis 1o be
tax deductible have contributed to the rapid expansion of the leasing industry, bringing with it increased
competition. Alpha Leasing is the largest leasing company in Greece, with 2 markel share of approximately
18 per cent., based on leased assets. At the end of 2003 feased usscis amounted to €777.6 million as compared
with €720.1 million at the end of 2002. Following legiskative changes that took place during 1999 and recent
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tax laws, commercial real estate kasing has become important and Alpha Leasing has captured a Jeading
market share in this pasticular sector.

Alpha Leasing is listed on the Athex. In February 2004, Alpha Bank announced a voluniary Public
Tender Offer 10 ucquire all minonily holdings in Alpha Leasing. The Tender Offer was successful and the
Bank increased ils participation 10 98.19 per cenl. at the end of the Acceptaace Period. Through subsequent
open market purchases, Alpha Bank held directly and indirectly, as of 30th September, 2004, shares equal to
99.28 per cent. of the (otal outstanding shares in Alpha Leasing.

As of 315t December, 2003 Alpha Leasing had 3 market capitalisation of €216.1 million and posted
profits before tax of €5.4 million, as compared with profits before tax of €15.3 million in 2002, due to an
cxtraordinary provision of €143 million relating t0 a change in the accounting treaiment of ceriain real
estate. Total revenues increased to €161.7 mitlion as compared with €150.5 mulion in 2002. Own funds as of
the same datc amountcd to €233.4 million and total assets 10 €349.6 million.

On 30th June, 2004 the company had a marke! capitalisation of €257.3 million. Hs pre-tax profit
totalled €7.6 million and total assets €587.7 million.

As of 30th June, 2004, Alpha Leasing had 56 employees.

ABC Factors: ABC Factors was founded in 1995 as 2 50750 joint venture between the Bank and the
Bank of Cyprus. 1t was the first Greek firm offering facioring services in Greece.

Scrvices

offered include standard factoring for both domestic and international transactions and discounting of
client invaices. Since its estublishment, ABC Factors has becn the factoring services market leader n
Greece based on assigned invoices tumover and profits before tax. in October 2001, Alpha Bank acquired
the remaining 50 per cent. of ABC Factors’ share capital previously held by Bank of Cyprus.

For the ycar ended 31st December, 2003, profitability was enhanced, mainly as a result of the successful
promotion of facloring services through Alpha Bunk's branches. Despite high competition in the sector,
ABC Factors retained a leading matket share of 50 per cent. In 2003, profits before tax amounted to
€9.4 million as compared with €7.7million in 2002. The value of active factoring coniracts increased to
€1.7 billion and total revenues (net interest and fec income) to €29.3 million. As of 315t December, 2003, own
funds amounted to €41.2 million 2nd total assets to €407.2 million.

For the period cnded on 30th June, 2004, the company posted a pre-tax profit of €5.0 million. Total
assets, as of the same date, amounied to €)90.9 million.

Asof 30th Junc, 2004, ABC Factors had 88 employees.

Corporate Banking, Shipping and lutesnational Activities

Corporale Banking: Over 2003, Alpha Bank’s competitive position in the corporate banking market
was further strengthened. The level of total financings surpassed Euro 3 billion, an increase of 10 per cent.
against 2002, whilst the percentage cuntribution of the corporate loan portfolio to the Bank's total loan book
rose to 14 per cent.

As in previous years, emphasis was placed on achicving optima) financial results, with respect to “risk
reward™ ratios, the quality of the loan portfolio, and non-interest income cnhancement. [t is noteworthy that
92 per cent. of total credits extended to large corporates undes management and are of investment grade
quality. In spite of difficult market conditions, no non-performing issues were raised.

The Bank had a primary role in the arrangement of the most significant lending transactions
undertaken by lurge corporates in (he Greek market. beyond its bilateral facilities. In particutar, the Bank
participated with a tolal amount of Euro 270 million in 19 syndicated loan and bond issues, in 14 of which it
acted as Lead Arranger or Co-Arranger.

In addition, increused synergies were achieved through the cross selling of Alpha group products and
services, beyond traditional corporate loans, such as retail banking products and services (credit cards,
consumer and mortgage lending), private banking, leusing, factoring, project finance, insurance products,
and investment banking services (IPOs, advisories, ctc).
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At the same tune, the Bank’s cross border activiies increased siguiificanily in countries in which the
Bank has a regional presence and particularly in South-Eastern Europe. These activities contributed further
to the Group's profitability and assisted grealy in the further development of corporate relationships.

The significant size and quality of the loan portfolio in combination with the high quality of services
offered place the Bank in a leading position in the Corporate Banking markel.

Shipping Finance: Shipping has traditionally been an important sector in the Greek cconomy. The
Group did not have any presence in the ship finance area until 1996, when the decision was taken 10 diversify
into marine finance through (he establishment of 3 specialised shipping finance division operated by
expenenced personnel in a specialised branch in Piracus (from 1998), the Greek shipping centre. The Bank
already had a small portfolio of loans in the shipping scctor following the acquisition in 1994 of the
Commesaial Bank of London PLC, now callcd Alpha Bank London Limited. The Bank has gradually and
conservatively expanded its activities in this area and is today considered an imporiant player in shipping
finance in Greece, with a fully performing, high quality portfolio.

Between 1998 und 2003, the Bank cxiended its activitics considerably in financing the shipping
sector. The solid foundations laid over six years of active presence in the sector enabled a further growth
of its portfolio and parallet activities, which in tolal yielded improved returns. In 2004, following a
conservative policy {counter cyclical approach), the shipping ponfolio remained unchanged. The balance
of loans 10 the shipping sector as of 30th June, 2004 amounted to €0.9 billion. accounting for 4.0 per cent.
of the Bank's total [oans.

International Baoking Activitles

A significam factor reinforcing the presence of Greek firms in South-Eastern Europe is the
improvement in the economic and pohtical situation in the region. The advancement of important structurat
reforms in conjunction with the application of sound rcconstruction and development programmes,
contnbutes to the attainment of rapid growth and reinforces demand for financial services, rendering such
countrics very allractive. These factors have encouraged the Bank to keep strengthening its presence in the
segion. Currently, eight branches operaie in Albania, one in Bulgaria, and three branches in Serbia and
Montenegro. Group banks operate in Romania and in FYROM. The size and strong financial base of the
Bank, in conjunction with its flexible structure, the high level of its technological infrastructure and ils
knowledge of economic, social and cultural conditions in these countries, allow it to cxpand rapidly the range
of its activitics.

Albania: The Bank’s first branch in Albania commenced opetations in Titena in January 1998.
Currently seven morc branches operate in Durres, Elbassan, Gijirokaster, Berati, Vlora, Fier and in the
Kakavja customs office. In the context of deating with the increasing competition and with offering the best
possibie service 10 its clients, a further expansion is planned for 2005. The Bank’s branch network in Albania
is financing some of the most important business enterprises in the country and mainiains the largest loan
portfolio amongst ali the banks operating there. Since 2003 the branch offers housing and consumer loans to
its clientele. The personnel of our branches in Albania consist of 63 people.

Serbia and Montenegro: The Bank has been uctive in Serbis since 2002, The first branch commented
opcrations in Belgrade in July 2002 and was quickly followed by two more branches. The three branches now
employ 12 people and offer the full range of banking services.

Bulgaria: The Sofis branch has been in operation since 1995 and undertakes all banking activitics. It
has advanced loans to important businesses (mainly Greck-owned) and holds a large number of accounts in
local and other currencies. Following to the Bank's plan for the network expansion in South-Easiern Europe,
the Softa branch has been relocated, upgraded and restructured offering a better and fasies service to its
customers. Two new branches will be opened in the near future in Plovdiv and Vatna. Also, the Bank pluns to
cxpand its network further in 2005. The branch employs currendly 28 people.

Romania. Alpha Bank Romania (“ABR') (formerly Banca Bucuresti SA) was established in 1994,
‘Through Alpha Bank Romania, the Bank was the first Greek bank 1o have operations in Romania. ABR was
established (o serve the Greek commercial presence in Romania and to take advantage of an undeveloped
banking market. ABR is present in the main industrial and commercinl cities of Romania through s network
of 19 branches (seven are located in Bucharest and twelve in other cities in Romania) afl of which are tinked
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by an on-line/ real-time system. It was the first bank in Romania 10 operatc wilth on-linc communications 1o
s branches.

ABR has posted steady growth and has managed 1o capture a significant share of the Romanian
financial services market. Ju offers banking services 1o local and international firms. Through the other group
companies in Romania. it has extended its activities into brokerage, investment banking, lcasing and
financial consulting scrvices. 11 offers modern financizl products and services such as Repos and Alphaline,
and has a presence in the mortgage market.

During 2003, ABR expanded its network of branches, increased its loan portfolio by 51.8 per cent.
{representing 69.4 per cent. of total assets) as well as s client base (both corporate and retail), and continued
targeting the retail segment predominaotly through mortgage loans. The number of clients increased by
approximately 29 per cent. from 30,400 in 2002 to over 39,000 in 2003, On 3ist December, 2003, ABR had
total assets of €536.7 million, outstanding loans of €171.9 miltivn and customer deposits of €214.8 million.
Net profits increased 10 €6.9 million as compared with €5.7 million in 2002. Net interest income increased by
comparison to 2002, duc to the decicasing trend of interest rates in both banks’ and customers’ deposits. The
net fce and commission income increased due (o an increasc in the number of clients, accounts, loans and the
volume of documentary operations, ’

As of J0th Junc, 2004, total assels amounted 10 €628.7 million, customer loans 10 €458.5 million, and
customer deposits to €252.3 million. For the same period ABR posted pre-tax profits of €3.1 million. The
Bank owned, directly and indirectly, 96.41 per cent. of the issued share capital of ABR.

During the last few years, the Bank has incrcased its participation in the share capital of ABR, by
means of successive share purchases of the minority shareholders. These transactions are in line with the
Group’s strategy to buy out the minoritics of its core business subsidiarics In August 2000, an [talian bank,
Banca Monte Dei Paschi di Siena, acquired a participstion in the share capital of ABR, which currently
stands at 3.5 per cent.

As of 30th June, 2004, ABR had 607 employees.

Alpha Leasing Romania is one of the leading leasing companics in Romania, and has consistently
grown since 1998, with a significant and healthy client portfolio of almost 1,000 local companics which enjoy
the immediate and unintecrupted fulfilment of their needs and the best qualily of services in the local leasing
market. Despite the increased domestic and foreign competition, Alpha Leasing Romania maintains a
leading position in the Jocal market. Following market trends, as well as internal policies on credit risk and
the robustness of the equipment portfolio, vehicles still represent the major part of Alpha Leasing Romania’s
busincss. Of.the ncw assets booked during 2003, arcund 75.4 per cent. were vehicles, 19.38 per cent. was
industrial equipment, 3.41 per cent. was office equipment and 1.29 per cent. was other types of equipment. In
2003, Alpha Leasing Romania had booked new beased assets of €36.1 million.

As of 31st December, 2003, total assets amounted to €40.7 million, revenues to €5.4 million and profits
before 1ax amounted to €2 million, as compared with €1.5 million in 2002.

For the period ended at 30th June, 2004, the company posted a pre-1ax profit of €1.4 miilion and had
total assets of €46.6 million. In September 2004, Alpha Bank acquired shares held by minority sharcholders,
and thus currently holds, directly and indisecily, 99.18 per cent. of the total outstanding shares in the
company.

As of 30th June, 2004, the company had 31 employees.

Alpha Finance Romania {"AFR’’) was established in 1994 as one of the first Romanian brokerage
companies and now is one of the most active securities houses providing a full range of both brokerage and
corporate finance services. Since then, AFR has built its reputation on the successful completion of complex
and innovative transactions. It was nominated in 1999 as the Best Broker in Romania by prestigious
internationsl and foca! publications. 1t is also a founding member of the Bucharest Stock Exchange (“BSE™)
and of the National Association of Secuniies Dealers ("ANSVM™), AFR has developed un impressive
presence in the brokerage field, being among the few and first Romanisn brokerage houses that represented
foreign portfolio investors in Romania by developing methods and techniques to satis{ly western trading.
settlement, custodian and reporting requirements. AFR strengthened further its market share in 2003 10 7.36
and 4.28 per cent. taking the first and Afth positions respectively, in the overall ranking among brokerage
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hous¢s in terms of the accumulated annual traded volume on both the Rasdaq market and the Bucharest
Steck Exchange. Due to its in-depth knowledge af the developing Romanian capital markcts and financial
scrvices sector as well as its 1op quality disseminated equity research, AFR has become the preferred local
invesiment banking partner for global investmeni banks.

As of J1st December, 2003, AFR posted profits before tax of €0.09 million, as compared with a profit
of €0.03 million in 2002, mainly duc to the improvement in corporate finance activities and trading profits
from the proprictary trading portfotio, coupled with the reduction in operating expenses. For the period
ending 315t December, 2003, own funds amounted 10 €1.1 million and total assels were €].7 million.

As of 30th June, 2004, the company posted profits befare tax of €0.04 million. Total assets, as of the

same date, amounicd Lo €2.4 million. The Bank held, directly and 1ndirectly, 99.11 per cent. of the company's
share capital. ' L .
As of 30th June, 2004, AFR had 2! employees. LA ’
FYROM: In January 2000, the Baak concluded the acdrdsitfon of Kredina Banka AD Skopjc
{renamed Alpha Bank AD Skopje), the fourth largest bank in FYROM. The initial participation in its share
capital of 65 per cent. has been further increased to 100 per cent., through the purchase of the outstanding
minority shares in April 2000 and in Augusi 2002. Through Alpha Bank AD Skopje, the Bank aims to
exploit an undeveloped banking market while al the same time scrving the strong Greek commercial presence
in Skopje. Three years aftcr it was acquired by the Bank, Alpha Bank AD Skopje has been gaining the
confidence of the business community and the depositors in FYROM and it was designated among the top
ten companies in the country by the Skopje Chamber of Commerce. Moreover, it 8ims to achieve a higher
market share in the retail banking within the next few years.

It provides traditional banking services, mainly to selected corporate clients. Its branch network
includes seven branches.

In 2003, customer dcposits amounted to €28.6 million. Customer loans, increased by 68.3 per cent. up
to €17.2 million, while Alpha Bank AD Skepje pursued the improvement of asset quality and credit risk
management.

In 2003, Alpha Bank AD Skopje’s return on assets was 4.83 per cent. and the net interest margin was
4.89 per cent. Profit belorc taxes remained refatively flat amounting to €2.0 mullion in 2003. Tolal assets of
the bank as of 315t December, 2003, amounted to €48.1 million and own funds 1o €19.4 million.

As of 30th June, 2004, total assets amountcd to €41.3 million and profit before taxes 10 €1.2 million. As
of the same date, Alpha Bank AD Skopje had 84 employees.

Cyprus: Alpha Bank Cyprus (“ABC") In October 1998, the Bank acquired 75 per cent. of the issued
share capital of Lombard Natwest Bank, a subsidiary of the NutWest Group in Cyprus, which was then
tenamed Alpha Bank Cyprus. Through subsequent share purchases, the Bank has increased its stuke to
100 per cent. of ABC's issued share capital.

ABC is onc of the largest commercial banks in Cyprus, with a markel share of approximately 8 per
cent. of the loan market (ycar end 2003). 1 offers full banking services and is active in retail and corporate
banking. Through its subsidiaries Alpha Finance, Alpha Asset Finance, Alpha Trustees and Alpha
Insurance Company, it also covers a broad spectrum of other financinl and insurance services. It has a
network of 27 branches in all major cities of Cyprus, and the establishment of new Branches in selected
locations is in progress. in March 2002, the new Main Branch of Nicosia was insugurated.

in 2002, ABC launched new products in retall banking, and bancassurance. In 2001, ABC had
also introduced housing and consumer loans and the Alpha Financial Planning Service. ABC is
upgrading its branch network in accordance with the Group’s standards, whilke a pilol programme
employing a client-bused approuch has started operating successfully.

The rapid growth and expansion of operations, necessitated the enlargement of the bank's capital base
and therefore, in years 2000 snd 2001, ABC has effected share capital increases of CYP 50 million.

On 3ist December, 2003, total assets amounted to CYP 1,041.7 million, profit before taxes to
CYP 1.4 million and sharcholder’s funds to CYP 100.4 million. Profit before tax in 2003 (CYP 1.4 million)
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was lower than 2002 (CYP 8.5 million) profits due to the increased provisions (from CYP 5.8 million in 2002
ta CYP 16.2 million in 2003) for doubtful receivables and the change in accounting treatment oa accrued
interest from non-pesforming loans. Loans to customers amountied 1o CYP 636.0 million and customer
deposits to CYP685.7 million.

During the Grst six months of 2004, Alpha Bank Cyprus posted a profit of CYP 5.4 million. Its total
assets amounted to CYP [,196.0 million. As of the same date, ABC had 569 employees.

Alpha Insurance Cyprus (A1C ") was founded in Cyprus in 1993, under the name “Metropolitan
Insutance Ltd”. In 1999 Alpha Bank Group acquired a majority sharcholding in the company, which was
subsequently renamed Alpha Insurance Cyprus.

AlC is un insurance company offering both life and non-life products It is present in all major cities of
Cyprus, with 11 branches.

In 2003, it had market shases of 3.3 per cent. and 2.6 per cent. in the general and life insueance sectors
respectively, and posted substantial growth in the general insurance sector oulperforming significantly the
average sector growth rates. For the period ending 15t December, 2003, it posted a profit before tax of
CYP 0.03 million. Own funds amounted to CYP 1.9 miltion.

For the period ending 30th June, 2004, the company posted a profit before tax CYP 0.15 million. Total
premia in both the general and life insurance sectars amounted to CYP 5.3 million. As of the same date, the
Bank held, indirectly, 99.89 pes cent. of the company’s share capital.

Asof 301h June, 2004, AIC had 75 employees.

United Kingdom and Jersey. The Group also hus an established presence in the British Isles, via its
London Branch, Alpha Bank London Limited, Alpha Credit Group PLC and Alpha Baak Jersey Limiled.

The London Branch of the Bank specialises in corporate banking activities.

Alpha Bank London Limited {"ABL") has been a wholly-owned subsidiary of the Bank since 1994. 1t
was founded in London in 1922 as The Commercial Bank of the Near East Limited and in 1990 changed its
name to Commercial Bank of London PLC. On Is1 February, 1995 the name was changed 1o ABL. It is
licensed to conduct banking activities in the United Kingdom and is regulated by the Financiul Services
Avthority (supervising the provision of financial services in the United Kmgdom). ABL has two Branches
(City and Mayfair) and a wholly-owned subsidiary since 1997, named Alpha Bank Jersey, providing private
banking services.

ABL provides traditional retail banking services and products, as well as mutual funds and nominee
services. It is particularly active in property lending and private banking services, targeting expalriates in the
Greek community. ABL intends to focus more on private and corporate banking activities, rationalising the
retail segment by concentraling on low cost/high profit clients. It is equipped with modern systems and
applications, which it constantly improves and upgrades. and offers services on a par with those offesed by
Alpha Bank in Greece aiming at a further expaasion of its activities. Amongst its priorities for the next
three-year period is 10 develop and utilise on-line banking solutions.

On 3ist December, 2003, 10ans 10 customers, on a consolidated basis, amounied 1o GBP 203.3 million
and customer deposits totaited GBP 398.3 million. Total assels amounted to GBP 481 8 million and own
funds to GBP 57.0 million. Profits before tax amounted to GBP 4.04 million, posting an increase of 9.2 per
cent., despite a low imerest rate environment, the depreciation in vaiue of the US Dollar against the British
Pound and the increased competition for Euro deposits. This increase can be mainly attributed to interest
free deposits from the Organising Committee of the Olympic Games.

As of 30th June, 2004, ABL posted, on a consolidated basis, total assets of GBP 447.9 million and pre-
tax profits of GBP 2.07 million. ABL has 54 employees.

Alpha Credit Group PLC was set up in April 1999 in the UK and is an issuer under the Bank's
EUR12 billion Euro Medium Term Note Programme. 11 is a fnunce subsidiary and its only activity is to raise
funds and on-lend them 10 Alpha Bank.
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Alpha Credit Group PLC currenily has £8,044 million of the notes outstanding under the Programme
and has on-lent the full cash proceeds to the Bank. The Bank owns 100 per cent. of Alpha Credit Group
PLC'sshare capital.

Alpha Bank Jersey completed its sixth full trading yeas on 3151 December, 2003, with profits before tax
amounting 1o GBP 0.13 million. From 1st October, 2002, it took over the management of its own banking
operations following Royal Bank of Canada’s decision 10 no longer offer a managed banking service. On
31st December, 2003, Alpha Bank Jerscy's total assets amounted 1o GBP 119.3 million, total loans to
GBP 11.98 milfion and cusiomer deposits to GBP 112 6 million. As of 30th June, 2004, 101al asscis amounted
to GBP 93.9 million and pre-1ax profits to GBP 0.09 million.

lavestment Banking

Alpha Finance. |nvestment banking and the provision of consulting and brokcrage services are
undertaken by Alpha Finance. Alpha Financc is onc of the leading sccurities firms active in the Athex with a
market share of 8.68 (incl. block trades) per cent. in 2003, ranking third out of 87 brokerage companies.
Despite the low volume of activity in the domestic capital macrket, Alpha Finance has maintained its Stcong
presence in the Greek market. Beyond conventionaf brokerage transactions in the primary and secondary
markels, the range of Alpha Finance's activities has broadened considerably to encompass underwriting and
fiduciary services, and consulting services in share capital increases accompanied by parallel private
placements. [t is also aclive in the derivalives and capital markets, mergers, acquisitions, restructurings and
privatisations. Alpha Finance increased its market share in 2003 to 8 68 per cent. as compared with 7.7 per
cent. in 2002,

In 2003, revenue derived from Alpha Finance's corporate finance division amounted to €6.7 mitlion
whereas revenuc {rom the brokerage division amounted 10 €10.2 million. Alpha Finance was active in aimost
alt Greek privatisations, with the most important being the offering of shares of OPAP and the Public Power
Corporation. Alpha Finance, through its advisory section, advised Philip Morsis US and Vodafone UK in
their respective Tender Offers for the acquisition of minority shareholdings in lisied affiliatc companics
Papastratos S A. and Pansfon-Vodafone S.A.

For the penod ended 31st December, 2003, Alpha Finance posted profits before tax of €4.3 milhon, as
compared with €0.8 million in 2002, mainly as a result of increased revenues from corporate finance and
brokerage scrvices, as well as a dccrease in staff and administration expenses. Own funds amounted to
€37.7 million and total assets lo €98.2 million.

For the first six months of 2004, the company posied a profit of €4.3 million, as compared to a loss of
€1.4 million in the relevant period of 200). Total assets, as of the same date, amounted 10 €76.4 million. The
Bank held directly 99.62 per cent. and indirectly 0.38 per cent. of the company’s issued share capital.

As of J0th June, 2004, Alpha Finance had 130 employces.

Alpha Finance US Corporation { "AFUS*'): AFUS was eslablished in New York in 1999. AFUS is a
broket/dealer committed to serving the international necds of US Institutional and Private Clients. Through
the Bank's subsidiarnics and network of over 450 Branches in Greece, Great Brituin, Cyprus, Romania,
Bulgaria, Albania, and FYROM, AFUS is able to leverage its regional expertise in South-Eastern Europe by
providing research, execution, and clearing scrvices on an agency basis for equity and fixed income securities.
Each AFUS client has direct access 10 South-Eastern European regional markels through the company's
equity sales force.

AFUS is responsible for establishing a representative office of Alpha Bank in North America.
The Bank hotds 100 per cent. of the company’s share capital.
As of J0th June, 2004, AFUS had 4 employees.

Alpha Ventures (“AV"}: AV is the venture capital arm of the Group, was established in 1990 and is
one of the main venture capital firms in Greece.

AV provides stari-up and development cagital to newly established or growth compunies not listed on
the stock eachange. [tinvests in the form of equity and/or convertible debt, typically through a participation
in a capital increase tather than a purchase of cxisting shares. AV gencrally takes a minorily position varying
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feom 10 per cent. to 33 per cent. of the share capital of a company. Prospects for the venture capital/private
equity sector are favourable, despite the current outlook of the Greek capital market. Demand for ventute
capital financing is expected to increase considerably in forthcoming years.

During the fast three years, considerable progress was made as regards the process of restrucluring the
compaay in the following areas: application of internal procedures and MIS systems, development of new
investment activities and rationalisation of the existing investment ponifolio.

For the period ended 315t December, 2003, AV had profits befose tax of €2.6 million, as compared with
losses of €1.3 miflion in 2002, which can bc mainty attributed to the profits camed from two divestments. As
of the same date AV had total assets of €11.2 million and own funds of €1 1.1 million.

As of 30th June, 2004, the company posted losses of €0.13 million. [ts total assets reached €1 1.1 miltion
and own funds to €10.7 million.

Al new venture capital snd private equity investments of the Group are made through a new fund
established in 2001 by the Bank, the Alpha Equity Fund. The management of this fund has been undertaken
by AV. The approved capital for investments amounts to €44.0 million and up to year end
200), €11.6 million have been invested. In 2003, Alpha Ventures assessed 71 investment proposals and made
two new invesiments by means of participating in share capital increases.

AY is a fully owned subsidiary of the Bank. As of 30th June, 2004, the company had 8 employees.

Moreover, the Invesl Banking Busi Unit supervises the Group Treasury and its Sales and
Trading Activitics. The Bank is active in the interbank money, bond and derivatives markets, contributing to
the Group's results. The use of sophisticated systems 1o measure market risk has contribuled considerably to
limiting risk, to the immediate adaptalion o market conditions, and 1o improved performance. The Bank is
active in the domestic primary and secondary bond markets. 1t has retained its high market sharc aimed at
providing bettes service 1o clients from Greeee and abroad. In addition the Bank is an active participant in
both the primary and secondary European/Southeastern Europe debt markets. It also participated in
organising and completing syndicated loans in the Greek and International markets. The trading units of the
Treasury Division coves a wide range of products such as foreign exchange spot and forwards, foreign
exchange swaps, moncy markets, options, debt securities and derivatives. The salcs and markes research
units of the Treasury Division support the customer business of the Bank and provide products and services
that fulfil the customer’s ireasury needs.

Asset Management

The management of funds entrusted to the Group by its clicnts and several other categorics of
investment services are undertaken by Alpha Asset Management and Alpha Investment Services. They
develop new products on the market, maaage and develop relationships with institutional investors, and
manage the portfolios of the Group's mutua) funds, its private banking clients and other customers.
Promotion of investment products and scrvices to private individuals is undertaken under the brand name
Alpha Private Bank, which now cncompasses, under 2 common management and strategy, the clieats and
networks of the Bank's Private Banking Division and of the Group company, Alpha Investment Services.

Alpha Investment Services { “A1S"'): AlS was established in Aprit 2001 in line with the Group’s new
administrative structure. The company is part of the Alpha Private Bank brand and it has undertaken the
development and promotion of investment services and products to affluent individual investors. The
substantial growth and the increasing complexity of money and capital markets in Groece as well as the
expected shift of Greek investors towards international markets have developed the need for advanced and
speciatised financial advice. AIS promotcs its scrvices through a specialised network of 17 branches which are
located in major Greek cities, out of which 13 ure owned by AIS and four by the Bank. For 2003, AlLS's
turnover amounied to €4. million, its losses 10 €0.9 million, it had own funds of €2.4 million and total asscts
to €3.2 million.

As of 301k June, 2004, total assets amounted to €4.8 million, own lunds to €4.2 million and profits
before tax to €0.8 million. As of the same datc, AlS had 102 employees.

The company is & fufly owned subsidiary of the Bank.
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Alpha Asset Management ("AAM ). AAM was cstablished in 2000 in line with the new
administrative structure of the Group and with the objective to provide instilutional asset management
seevices. ts activities encompass portfolio management, analysis of investment opportunities, research {or
new products and development of relationships with institutional investors. It provides portfolio
management scrvices 1o Alpha Mutual Fund Management, to Alpha Insurance and to other institutional
clients. AAM manages a bond fund for IKA (Greek Social Insurance Institute), Greece's largest public
sector pension fund and co-manages the assets of EDEKT-OTE, one of the largest private pension funds.

For 2003, AAM's turnover increased to €8.0 million, and profits beforc tax to €5.9 million duc to the
containment of operating cxpenses. As of 31st December, 2063, own funds amounted to €4.9 million and
total asscts 10 €1 1.4 miilion.

As of 30th june, 2004, total assets amounted to €8.7 million and pre-tax profits 10 €).6 mitlion. As of
30th June, 2004, AAM had 25 cmployees.

The company is a fully owned subsidiary of the Bank.

Alpha Mutual Fund Management Company { “"AMFMC"): AMFMC is one of the icading open-end
mutual fund management companies in Greece with a market share of 15.1 per cent. in 2003 (or 16.0 per
cent. if money-market funds arc excluded) up from 12.2 per cent. in 2002. With a market share of 22.7 pes
cent., AMFMC is also the biggest player in the Greek equities fund market. As of 30th June, 2004, AMFMC
offers perhaps the widest selection of all mutual fund companics in Greece. A comprehensive range of
26 funds (seven bonds, 12 equity, four mixcd and thros money market) includes propositions from the Greek,
European, US and Global markets with both actively and passivcly managed funds. In December, 2003, four
new equity funds were launched, two of them covering the segment of high-tech and healthcare global
industries while the other two are aggressive strategy funds for the Greek and Global markets. Shares in the
funds are mainly sold and bought through a compiehensive on-line Lransaction network by Alpha Bank
Branches, Alpha Pnvate Bank Centres and by the insurance advisers of Atpha Insurance Company.

For 2003, AMFMC's turnaver and gross operaling profit amounied to €34.3 million and €1 5.6 million
respectively and profits before tax to €14.4 million. Own funds amounted to €39.5 million and total assets
€52.6 million.

As of 301h Junc, 2004, the company posted profits before taxes of €7.9 million. Total assets amounted
10 £52.4 million

The prospects for the mutual fund management sector in Greece are favourabk, despite the negative
trends of the past 12 months. AMFMC's objectives include further differcntiation and rationalisation of the
product spectrum, the use of alternative networks, and co-ordination with Group companics lowards
promoting sakes.

On 30th June, 2004, the Bank held, directly and indirectly 100 per cent. of the issued share capitul of
Alpha Mutual Fund Managemcni. As of the same date, AMFMC had 35 employees.

Other Activities of the Group

Delta Singular: Major dcvelopments took place in the Delta Singular Group in 2004. In March of 2004
the company spun off its two core aclivities, namely IT Outsourcing Services and Systems Integration, inlo
wholly owned subsidiary companies, Delia Singukir Qutsourcing Services and Delta Singular System
Integrator. The third core aclivity of the Group, Software Development, had alrcady been spun off to
Singular Software in previous years. Dclta Singular subscquently proceeded to seli Delia Singular
Outsourcing Scrvices to a US based dominant glabal corporation, First Data Corp. The value of the
transaction topped €206 million and the Boards of Directors of both Alpha Bunk and Delta Singular
simultancously proposed u merger between the two companies with a share exchange ratio of 10 Deha
Singular shares to | Alpha Bank share. The merges balance sheet date was set for 3st July, 2004 and the
merger is expected to be completed in the first half of 2005. As a result of the merger, Alpha Bank will issue
approximately 7.56 miMlion shares,

Having sold thc most profitable segment of its business, and given the fact that the Greek IT sector has
been facing a prolonged crisis, Delta Singular then procecded with the sale of the other two companices, Delta
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Singular System Integrator and Singular Software, to GIT Holdings — a company locused tn investments in
the Greek IT sector — for a total value of €26.5 millian.

For the period ended 31st December, 2003, Deha Singular, on a consolidated basis, had total asseis of
€243 million and own funds of €149.9 million.

As of the merger balance sheet of 31st July, 2004, total assets amounted to €274.7 million and own
funds amounted to €244.9 million.

The Bank currently holds, directly and mdirectly, 38.76 per cent. of the company's issued share capital.

Alpha Astika Akinita (“AAA ). AAA was founded by the Bank in 1942, In June 1999, AAA’s shares
were fisted on the Athex and subsequently the Bank's holding decreased 10 51.79 per cent. of its issued share
capital. As of 3)st December, 2003, AAA's murker cupitalisation amounied to €82 3 million

AAA offcrs a full runge of services in the real estale sector. It acts as a broker or representative during
the sale and purchase of real cstate propesly and manages, leascs and maintains property of clients. It also
prepares valuations and development studies of real cstate property owned by third parties, individuals and
welfare funds and other insiitutions. [n the area of asscssments, large project certification, real estute
development studies and invesiment assessment, the company is certified with the quality assurance system
1SO 9000. 11 has a 29.1 per cent. stake in Propindex, a company, which acts as a valuer in the real estate
sector. AAA aims lo provide comprehensive services to Gieek and foreign clients, in coltaboration with
Alpha Private Bank and the Group companies Alpha Asset Management and Alpha Finance US.

On 3Ist December, 2003, AAA had total assets €101.1 million and own funds of €31.6 million.
Tumover amounted o €15.9 million, remaining relatively flat over 2002. Profits before 1ax increased by 28.7
per cent , amounted to €11.7 miltion, including €1.8 million of capital gains [rom the salc of a real cstate
property.

For the six month period ended 30th June, 2004, the company posted a pre-tax profit of €4.7 million.
Total assets, as of the same date, amounted to €97.6 million and the marsket capitalisation of the company
was €79.8 million. The Bank currently holds, directly or indirectly, $2.86 per cent. of its issued share capital.

As of 301h fune, 2004, AAA had 37 employees

I1CAP

Since 1964, ICAP has been a market leader in business information and financial services, consulting
and market research. hts activities fall into two large categories:

(a) Financial Information—Publications: ICAP manages one of the largest tial and fi ial
dalabases in Greece, with a wide coverage of Greek companies. It has four branches in major
Greek cities. For 38 years it published the unique “Greek Financial Guide™ which is translated in
English and distributed all around the world. The company is also a market leader in speciatised
business publications. In the year 2002, Financial Information and Publications accounted for
69.7 per cent. of total tyrnover.

(b) Market Research—Business Consulting: It is one of the top five management consulting
companies in Greece. [n 2002, turnover [rom this particular sector accounted for 30.3 per cent. of
total turnover.

As of 315t December, 2003, ICAP's total usscls amounted to €20.0 million and own funds 1o
€16.3 million. Turnover (otalied €16.7 million and profits before tax incrcased by 71.2 per cent. 1o
€2.1 miltion, mainly due to the reduction in operating expenses and non-occurrence of s portfolio revaluation
loss posied in 2002.

For the six month period ended 30th June, 2004, the company posted a pre-tax profit of €1.2 million.
Total assets, as of the same date, amounied 10 €20.4 million.

In April 2001, the Bank transferted to Commercial Bank of Greece 20 per cent. of ICAP's share
capital. However, it still remains the largest shareholdcr with a participation of 26.96 per cent. As of
30th Junc, 2004, ICAP had 295 ecmployees.

4




lonian Hotel Enterprises { "IHE"). IHE was esiablished in 1957 with the aim of consiruciing and
operating high-quality hoted units. THE is listed o0 the Athex and its market capitalisation, as of
315t December, 2003, amounted to €155.0 million. On the same date, the Bank hetd, directly and indirectly,
87.23 per cent. of IHE's issued share capital.

IHE owns the Athens Hilton and the Hilton Rhodes Resort. in Junc 2000, IHE concluded a new
10-year agreement with Hilton [nternationat to manage Athens Hilton, and an agreement to manage the
Hilton Rhodes Resort. The Athens Hilton has been undergoing a full renovation since November 2001,
which was complcied before the 2004 Olympic Games.

IHE had a tumover of £27.2 million in 2003, as compared with €7.6 million in 2002, mainly due to the
fact that the Athens Hilton became fully operational. For the same reason, IHE posted losses in 2003
of €4.4 million, Own funds as of 3ist December, 2003 amounicd 10 €108.7 million and votal assets to
€276.4 mithon.

As of 30th June, 2004, the company had tosses of €3.1 mitlion and a turnover of €19.3 million, although
1he figures are not comparabie with the respective ones in 2003. Own funds rcached €100.8 million and total
assels €284.1 million.

As of 30th June, 2004, IHE had a total of 713, both pcrmanent and seasonal, employees.

Tonian Holdings: lonian Holdings is 2 company incorporated in the Hellcnic Republic. It is a former
subsidiary of lonian Bank (formetly lonian Finance) and under the new Group structure constitutes a
hokding company. As of 315t December, 2003, Jonian Holdings held 20 per cent. of the share capital of Alpha
Mutual Funds Management Company, 0.3 per cent. of the issued share capital of Alpha Finance, 0.4 per
cent. of Alpha Leasing, | per cent. of Alpha Equity Fund, ) per cent. of Alpha Asset Management and
4.7 per cent. of Unisystems.

As a result of the merger between the Bank and the former Alpha Finance, which was effected through
a share-exchange scheme in April 2001, Tonian Holdings exchanged its holding into former Alpha Finance
with newly issued Alpha Bank shares, acquiring 9.7 per cent. of the Bank’s issued share capital.

On 10th Scptember, 2003, fonian Holdings placed its cntire participation in Alpha Bank A.E., ic.
8.6 per cent. of the share capital of Alphu Bank A.E., 10 institutional investors in Greece and abroad, via an
accelerated book-dbuild. The total size of the placement amounied to €273 million and directly strengthened
the capital adcquacy of Alpha Bank Group.

For the period ended 3158 December, 2003, tonian Holdings posted profits before tax of €97.0 million,
due 10 one-off gains related Lo the private placemen 1o institutional investors of Alpha Bank shares held in
tseasury. Own funds, as of the same date, amounted to €342.0 million and total assets to €354.5 million.

As of 30th June, 2004, the compuny had profits before tax of €0.2 million. Own funds amounted to
€343.2 million and total assets amounted to €342.7 million.

Distribution Network

Branch network: The Group possesses an exiensive branch network (Alpha Bank: 374 branches in
Greece and {3 branches abroad, Alpha Private Bank: 17 branches, Alpha Bank Cyprus: 27 branches, Alpha
Bank Romania: 19 branches, Alpha Bank AD Skopje: 7 branches, Alpha Bank London Lid: 2 branches).

ATM network. The Bank created the first ATM network in Greece, which numbered 747 machines at
the cnd of 2003. The ATMs arc installed in dranches or other premises (277 off-site locations) and cover the
entire country. The branches of the Group's banks in Romsnia and Cyprus are also equipped with ATMs,
and (he first ATM in Albania insialled in the Tirana branch is currently in operation.

The services provided by the Bank's ATMs have been augmented with additional facilities, such as
transfer between Alpha Bank accounts, payment of mobile telephone subscription bills, card renewal
(topping-up) on mobile card phones, updates of customer portfolios maintained by Alpha Finance, and
settlement of clients’ obligations to other companics, on a 24-hour basis.

Alternative Distribution Channels: In addition 10 the existing ATM and EFT/POS networks, the Bank
provides banking services via alternative distribution channels. The first stage of the creation of the
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infrastruciuse for the uniform characteristics of altemative distribution channels’ customers was completed
in 2001. All subscribers to the Alpha Web Banking, Alphaphone Call Centre and Alphaline units are
gradually being brought into the system. Alpha Web Banking: Continuing its successful offer of
free-of-charge banking services via the internet, the Bank has extended the range of services on offer.
Subscribers, whose numbess increased by 73 per cent. by Septembes 2004 as compared with September 2603,
have now new facilities including mutual funds’ updates, new payments (including fixed and mobile
telephone bills), etc. A new companent has been added for online maiatenance of the user’s profile (adding
new accounts, credit cards, loans). Transactions (Jan to Sep 2004) increased by 74 pes cent. as compared to
2003. Alpha Web Banking constantly holds a market share of about 50 per ceat. in the public sector’s
clectronic payments (VAT, Security Funds). A new version of Alpha Web Banking system specialised for
company's use was launched June 2004

Alphatine ( PC-Banking }- A new version ot Alphaline (PC Banking service for corporate customers)
has been launched aiming initially to facilitate multi-layer authorisation and control for execution of
transactions of the member companics. The ncw system will graduaily futhi! the cash/balance management
nceds of big companies. Alphaline has 2500 subscribers.

Call Centre: The Call Centre hus been installed on the premises of First Data Hellas and is currently in
operation. The Call Centee already provides information about products and services to all customers, offers
a variety of phone banking transactions 1o Alphaphone subscribers and performs programmed ouwtbound
calls on the basis of the criteria submitted by users

Bustness-1o-butiness elecironic commerce: The Bank has a 1S per cent. share in the company
CosmoOne Hellas MarketSite S.A. (“CosmoOne™), which provides B2B ¢-commerce services by creating
c-marketplaces and applications such as e-procurement or e-auctions. Aparl from being a shareholder in
CosmoOne, the Bank is also a customer, having already executed via ils facilities successful auctions for
procuring supplies. It is also intending 1o offer added value banking and financial services 10 customers the
Bank shates with CosmoOne.

Ogperations and {T ioitiatives

In the year 2003, a significant reenginecring program was launched covering all Bank's areas and
activities. The main objective is 10 optimise the delivery of the “right’ technology solutions at the “right”
cost which will enhance the business proposition by providing seamless product supply chain, flawless
customer services, paperiess environment and supporting growth of annuity revenve.

The ceengineering programume (which is in progress) based on a four year strategic plar (2004-2007) is
leading to substantial cost reduction and cohancement of product offering. The programme’s main activitics
are: Recngineening, simplification and standardisation of process flows, climination of paper. consolidation
of homogenous processing capabilities into centres of excetlence of nationwide coverage (including the
activities of local and international subsidiaries and branches) emphasis on automation and clectronic

delivery and focus on products. 4 .

Projects that Nave been or will be completed by the end of the year are: SAP accounting platform,
Consolidation of several back office functions, Implementation of Electronic Funds Transfer state of the art
System with anti money-faundering function, consolidation of SWIFT capabilitics, Cheque Processing
Center just to mention a few.

Several other projects are in advanced stage like Bank Trade System, Housing Loans Application, or
schedulked for the coming year like Enterprisc Workflow Engine, Loan Application, lmage Processing and
Electronic Archiving and Basel U.

Other arcas covered by the reengincering program src teleccommunications, network infrastructure,
continuous enhancing of cards and alternative channels environment, outsourcing based on certain enteria
ete.

Management Information Systems (“MIS")

[n June 1998, the Bank esiablished the M1S Division 10 oversee the management information system.
The system has enormously improved information for strategic management decisions, marketing of new
products, pricing, cosi reduction, etc.
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Since June 2000, the profitability of the Bank has been monitored on 4 business unit basis, while at the
same time the application for the performance measurement of clients and specific geoups of clients is being
developed.

The MIS Division is responsible for providing budgeting and actual results and also for the
profitability of the Group with a view to achieving more accurate, precise and detailed reporting 10
Management.

A team from the MI(S Duvision is co-operating with consultants from SAP to install the Controlling
Module (COYinthe Bank

The majority of information produced by the MIS division is available on the Bank’s latranel for use
by all branches, divisions and, of course, management, according to their respective needs.

Risk Maasgement

The Risk Managcment Division is responsibie for measuring market, credit, liquidity, operational risk,
control limits and the risk adjusted returns on capital for the Group. [t is alse responsidble for preparing
matetrial for the Asset Liability Committee, which metts once 2 month.

The Bank uses the Value at Risk (“*VAR") methodology to measure market risk. Back-lesting is
performed on a daily busis in order to check the validity of the models. The Risk Management Division is
responsible for controlling trading limits, Trading activity in the dealing rooms in Cyprus, Bulgaria, and
Romania is imited. However, in the near future the Bank plans to integrate YAR methodology in all dealing
rooms. From 2002, the Bank installed KVAR+ credit risk module and i3 able to measure accusately the
credit risk associated with treasury producis (corporate bonds, interbank placements, ctc).

For the banking book, the Risk Management Division uses 1PS-Sendero as the asset liability
managcment system.

For the measurement of credit risk, the Bank has a credit raling system, which assigns ralings (o
borrowers on the basis of financial data, previous payment behaviour and various qualitative criteria.
Moreover the Bank has instituted specific appeoval limits at cvery lewcl of approval and a specific credit
policy depending on credit risk assessments. Finally the Bank continuously monitors changes in the
creditworthiness of its borrowers and responds appropristely.

toternsl Audit

The Bank has maintained an Internal Audit and Inspection Division (the “Division™). It is an
independent, objective assurance and consulting aclivity designed to add value and impsove the Bank’s
operations. Tt helps the Bank to accomplish its objectives by bringing a systematic disciplined approach to
evaluate and improve the effectiveness of risk management, control and governance processes.

The main purpose of the Division is (o assess the adequacy, application and effectiveness of internal
controls within the Bunk and the Group. The scope of internal audit also includes an assessment of the
adequacy, application and effectiveness of risk management and corporate governance pr ures, the
financial information systcms, {esting of transactions and procedures, adherence to legal and regulatory
requirements and special investigations.

The Division reports its findings and appraisals to the Board of Directors through the Audit
Committee at least quarterly.

An annual risk-based audit eagagemeat plan, developed by the Division (alter idering a ber of
factors) and approved by the Audit Committee, serves as the basic determinant of the Units of the Bank to be
audited throughout the year {whether Brunches, Division or Affiliate Companies). Pasi history indicutes that
approximately two ycars arc requived for a complete branch network audit cycle.

The Division has a sufficient number of auditors that cumulatively possess the necessary knowledge
and experience Lo effectively carry out the assigned tasks, including a team of [T Auditors.

According to Act No 2438/98 of the Bank of Greece, the Division is responsidle for evaluating the
adequacy and quality of the Joan portfolio and ils summary is reported to the Audit Commitee. A copy of
this report is submitted 10 the Bank of Greece.
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A quality assurance review of the internal audn function is performed on 2 1egular basis every three
years. The independence and the effectivencss of the Division has been assessed by PricewaterhouseCoopers
Business Solutions for the period 2001-2003 and the certificate, without any notice, was submitied to the
Board of Director and the Bank of Greece.

Statistical Information

information included in this section, except where otherwise specificalty referenced as reiating to the
Group, refates to the Bank only and does not include the Bank's consolidated subsidiaries. 1n addition, where
information is specified as referring to the Bank’s domestic activities, such information excludes the activities
of the Bank's foreign branches. As ut 31st December, 2002, the Bank accounted for approximately 95 per
cent. of the Group's total assets.

The statistical dala presented below may differ from data included in the financial statements of the
Group and of the Bank included elsewhere in this Offering Circular. In certain cases, the statistical data arc
derived from statulory reports und from statistical data reported in the fonns prescribed by the Bank of
Greece for regulatory purposes. Such data are compiled as part of the Bank’s financial reporting and
management information systems.

Custodiap Services

The operations division of the Bank performs the custodian functions of the Alpha Bank Group. These
services are offered (o domestic and foreign institutional clients. The Bank holds approximately €4.9 billion
of porifolio value on behalf of its clients. Profits of the Bank atinbulable 1o the provision of cusiody services
were €3.5 million in 2003. The Baok’s principal customers for custodian services are brokerage firms,
insurance companies and mutual funds, including Alpha Mutual Fund Management Company which is the
Bank's largess single custodial client.

Employment

As of 30th Scptember, 2004, the Group cmployed 9,129 persons of which 7,231 in the Bank. Duning
2003, a programme offering retirement incentives was introduced. The programme facilitated the departure
of about 6 per ceat. of the Group employeces and facilitated the promotion of new cchelons.

Teaining of the Bank’s employees is an important objective. with a view to reinforcing middle
management. fn-house training includes seminars on professional areas of interest such as management,
product awareness and marketing. This training is held primarily at the Bank'’s training facilities in Athens.
Employces are also offercd an opportunity to atiend external training courses both in Greeoe and abroad.
E-leacning has been recently introduced as a pilot programme in many branches.

Almost all of the Bank's staff are members of one of the trade unions opcrating within the banking
sector. Each of thesc trude unions falls under the umbrella of the general union of banking sector employces
(“OTOE"") and, uliimately, the General Confederation of Greek Workers. Collective bargaining agreements
are normally signed between representatives of the Greek banks and OTOE and then implemented by cach
Bank in conjunction with its own unions. Several topict are discussed and agreed between the involved
pastics every one os 1wo years. The Bank maintains good relations with its per | unions and there have
not been any industrial disputes affecting the Bank during the last fourteen years.

According to studies made for International Accounting Standards purposcs as of 31st December,
200), the Bank had an outstanding obligation to the pension fund of approximatcly €133.7 million. In order
to meet this obligation, the Bank’s annual contribution to the pension fund for 2004 will amount to
€52.3 million. The Bank's obligation to the pension fund, and accordingly. its annual contribulion is subject
to annual actuarial review. Morcover, the Bank has undestaken a liability cstimated at €30 million (after
tax), which was disclosed in the Bank's Notes to the Accounts in Junc 2004, deriving from the welfare branch
of the main retirement benefits plan of the former lonian Bank employees, which was incorporated into the
State’s social security plan (IKA)Yin early 2004,
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The Groop's Asset and Loan Portfolio
The following table shows a breakdown of the Group's assets:

Asof
30th
At 315t December, September,
2002 2003 2004
{ Millions of Euroj
Assels

Cash and balances with Centrat Banks . .. .. . 1,4126 1,1%0.4 1,528.5

Treasury bills and other cligible bills for rcﬂnancmg wnlh lhe
Central Bank.. .. - 2,190.2 47.1 1,557.5
Placements with, and loan andadvanm (o.olherbanls P 4,167.4 6,440.6 74127
Govrmmenlandozhcrsccunncshddfordzalmgpurposcs .o 2,242.6 1,300.4 625.)
Loans and advances Lo customers,met . .. .. .. .. . . .. 17,5954 19,8454 A,1718
Investments .. .. . e e e 2232 2624 1134
Intangible assets, nc( e e e e e e e 803 86.6 1015
Tangibleassets,met .. .. .. . . . . . . o . L .. 336.8 TH7.S 1229
Otherassels .. .. .. . . o . . . o .o 607.0 582.5 1288
Total Assets .. .. .. . .. . .. . R 28,855.2 30,8029 34,7619

Funding: As of 30th Seplember, 2004, total conselidated customers deposits amounted to €21.1 million
compared to €21.9 million in the corresponding period in 2003 (a decrease of 3.6 per cent.). Management
estimates that the Bank's total customer deposits including Alpha Bank boads in 2003 represented
approximately 14.6 per cent. of the customer deposits of all banks operating in Greece.

The following table shows a breakdown of the Group's deposits:

Astof
30th
At 3158 December, September,
2002 2003 2004

( Millions of Euro)
Currentaccoumts .. .. .. .. .. .. . 4,188.6 4,561.9 5.062.2
Savingsaccounts .. . . . . . [T 8,227.1 8,610.0 8,880.7
Timedeposits .. .. .. . . . . o e 5.100,6 5,247.0 4,920.0
Otheramountsduwe .. .. .. .. .. . .. . . .o L. 56747 33883 2,260.8
Total .. .. . L e e 23,1910 21,8073 21,123.7

As of JOth September, 2004, the Group's deposits, in currencies other than euro, amounted to
€5.7 million (approximaiely 27.1 per cent. of total deposils). Deposits are subject to a 2 per cent. reserve
requirement by the Bank of Greece,

Lending: The Bank offers a wide range of credit instruments to domestic and foreign businesses, the
Grcek State (which includes siale and municipal corporations and central government) and houschoids,
including term Joans, the discounting of commercial bills and the provision of overdrafi facilitics, guarantees
and letters of credit.
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The lollowing table shows a breukdawn of the Group’s loan portfolo (excludiag inter-bank loan) as a
percentage of its tatal loan portfolio as at the datcs indicaced:

Asof
300k
At 3151 December, September,
2002 2003 2004

{percem.}
Trade .. .. . . L L L 21.7 207 20.1
Msnufacturing .. .. .. . . . . L e 19.3 15.6 17.2
individuals {consumcr, credit cards, mortgages) .. .. .. . .. 216 263 8.6
Government .. .. .. . . . o e e e 36 24 1.7
Shipping .. .. . . L L L L L. 52 42 39
Towrism . . . . Lo e e $.2 $8 5.7
Leasing .. .. . . . . e e e e )4 3.5 38
Other .. .. . . e e e e e e e 18.0 2.5 19.0
Total .. . L L e e 100.0 1000 100.0

The Bank follows what it belicves 10 be prudent lending policics based on a thorough evaluation of its
customers’ credilworthiness.

Depending on the size of the exposure, loan applications are examined by the branches, regionat head
offices, the Bank's Area Credit Committee and the Bank's Senior Credit Committee. The Bank also actively
monitors the changing Greek economic environment in order (o identily potential fisks in its portfolio. A
comprehensive credit analysis procedure is undertakea. The Bank is in the process of developing and
implementing a more sophisticated asset and liability management system. The Bank, as at December 2003,
has a non-performing foan book at 2.8 per cent., which is lower than many of its competitors, and has
cnjoyed a dechine in bad loans 4s a proportion of the total loan portfolio. A new MIS is being developed to
cnhance the monitoning of credit risk.

The majority of the Bank's loans are in Euros. The share of foreign exchange at 30th June, 2004
represents approximately 7.9 per cent. of the total loans outstanding. The Bank incurs limited foreign
exchange risk from its foreign currency lending as it aims to match forcign currency funding and lending.

As of June 2003, the Bank of Greece issued the Governor's act 2523/12.6.2003, which provides for the
abolition of various restrictions applied in consumer credit extended by domestic banks. In particular, the
restrictions that were abolished were the following: (a) the provision that the amount of credit that Greek
banks in aggregale were able (o grant to an individual should exceed €24,000 per year per individuaf;
{b) the pravision that the amount of credit advanced without limitation on use should not exceed €3,000;
{c) the provision that the amount of overdralts from a sight deposit account should not exceed €1,500 and
(d) the provision that the amount cash withdrawal through credit cards shouid not exceed €4,000 per month.
These limits were not applicable to house mortgage loans. Both mortgage and consumer lending, following
this final act of complcte diberalisation of the markes, sre expecied 10 continue to be a robustly growing
aspect of the Bank's business.

Credit Aoalysis Procedures

The Bank follows a set procedure for the approval of new loans and the review of existing facilities.
Branches, according to their size, enjoy the discretion to authorise loans up to given limits of €0.6 million to
€1.6 miflion. Above thesc limits, approval must be sought from one of the 8 regional head offices, which may
authorise loans up to €10 million.

Loan applications beyond the regional head office’s discretion are submitied 10 the appropriste
Exccutive General Manager. [f the uctual or potential exposure to a customer is in excess of €5 million, the
credit application must first be reviewed by the Bank’s Credit Division before being submitted to the relevant
authorisation level. The approval of all loan applications which give rise to an actual of poteatial exposure 1o
a customer in excess of €30 million is subgct to the confirmation of the Bank’s Board of Directors.
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Apart from reviewing large exposures in excess of €5 million, the role of the Credil Division is to report
1o the Bank’s appropriate Commitlee (depending on the size of the Bank's potential exposure) on
problematic issues or areas within each of the sectors in which the Bank undertakes credit risk. tn addition,
the Credit Division conducts creditworthincss rcviews and apalyses and reports on sectorial cconomic data
relevant to the Bank's business.

Expasures to groups of interrclated counterpartics are considered on a consolidated basis. Credit lines
are reviewed once a year, or more frequently (semi-annually) depending on the loan's nsk factor (as
calculated by the Bank's internal risk measurement system).

Loan Loss Provisions snd Experience
Problem Loans — Classification
For statutory purposes, the Bank’s classification policy with regard to problem oans is as follows:

(a) Non-performing loans: {f inicrest or principal on a loan has not been paid for up 10 three months, the
relevant branch initiates collection procedures immediately by notifying the borrower that payment
has not been made. These 1oans are classified as in arrears until puyments on the Joan have been
overdue for more than three months. At this stage, the Joan is referred to the Non-Performing Loans
Division and thereaftes classified as non-performing on the Bank's balance sheet. if, after futther
attempts by the Non-Performing Loan Division (o recover outstanding arrears, the loan remains
overdue, formal notice of defaull is given to the borrower, court proceedings are commenced and the
whole loan becomes immediately due.

(b) Baddebis: After court pr dings are ¢ ed, the Bank reviews the relevant loan and determines,
having regard to the collateral available, the financial position of the borrowes and any guaranior, the
strength of the Bank's case and the amount of the loan which is likely 10 ultimately be recoverable. To
the extent that all or part of the loan is considered unlikely 10 be recavered, or if the Bank considers that
it will be unsuccessful in the relevant court proceedings, the 1oan (or relevant part thereof) is treated as
¢ bad debt. Prior to the determination of cournt procecdings, the position in relation to each loan is
reviewed on & regular basis and, in any case, at least annually.

Nosn-performing loans, subject to limits of between €60,000 and €175,000 are managed by the relevant
branch depending on the size of the branch. The Non-Performing Loans Division has general disceetion to
manage non-performing loans greater than €175,000 but not exceeding €3 miflion, to initiate litigation for
{oans greater than €60,000 but not exceeding €3 million, and 10 auction property for 10ans up 10 €2 million or
10 enforoe bankruptcy or insolvency proccedings for loans not exceeding €3 million. Members of the Non-
Performing Loans Committec include an Executive General Manager and the acting principal officer of the
Non-Performing Loans Division and representation from the Bank's legal depariment. Non-performing
loans greater than €3 miltion but not exceeding €5 million sre managed by the Non-Pesforming Loans
Committee, which is headed by the Executive General Manager. Non-performing loans in excess of
€5 million are considered by & committee which includes the Chairman or the Executive General Manager.
Non-performing loans in excess of €10 million are refeired to the Board, which reviews the position on the
basis of the tecommendatioas of the division.

Luan Loss Provisions

‘The Bank's usual practice has been to write off semi-annually sa amount approximaling to the increase
in bad detts in the relevant year. Any such writing-off of bad debts has no effect on the profit and loss
accounts of the Bank umtil the amounts written off exceed available total loan loss provisions. In this event,

additional provision would be made in the profit and loss account. The Bank has never had to make such an
additional provision.

Banks in Qreece are aliowed, for tax purposes, 10 provide for loan losses of up 10 1 per cent. of the
average annuyl balunce of their loan portfolio, cxcept for loans guarantecd by the Greek State (primarily to
entities owned by the Greek Staie). Consequently, for statutory purposes, the Bank makes loan loss
provisions on this basis by chasging its Profit and Loss Account. In addition, the Bank follows the policy of
writing off uncollectable balances during the year by reducing the 1oan loss reserves. At J0th fune, 2003, the
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balance of loan loss rescrves was €369 miltion. The management of the Bunk considers this (o be adequate to
cover loan losses.

Non-performing loans are expected to increase as [ending ncreases, although the Bank eapects that
non-performing loans, as a proportion of the loun portfolio, will remain relativety fow. As of 30th June,
2004, non-performing loans represented 2.6 per cent., and bad debts cepresented 0.5 per cent. of all joans,
respectively. Bad debts are fully provided for with specific provisions. Branch managers are encouraged to
inform the Non-Performing Loans Division of any specific adverse factors aflecting a borrower’s ability to
repay loans

The following table provides a breakdown of the Bank’s non-consolidated loan loss provisions and
amounts written off as at the dates and for the periods indicated:

Asof
At 3131 December, 30th June,
2002 2003 2004
{ Millions of Euro)

Loan Quality
Totatloans .. .. .. . .. . . . . . Lo 15,260.8 17,947.0 19,295.0
Non-performingloans .. .. .. .. . . .. . . . . . . 3t4 4144 503.5
Baddebss . .. . . . .. . . . L. oL - 353 62.4 116.7
Totalloanlossprovisions .. .. .. .. . . . . . . . . 3150 439.7 529.9
Addition loloan provisions during the year .. . .. . . 1390 1662 922
Amounts weitten off during theyear . . . . . . . $3.0 415 20

(percent j
Non-performing loans as a percentage of totaldoans(l)y .. . . 24 24 2.6
Bad debts asa percentage of total loans (1) .. .. .. .. .. . . 02 04 06
Bud debis as a percentage of non-performing loans.. .. .. .. . 9.6 126 19.5
Loan loss provisions as a percentage of totatloans (1) .. .. .. . 21 25 2.8
Loan loss provisions as a percentage of non-performingloans . 85.9 BB.S 834
Write-offs as a peiccniage of non-performing foans .. . . . 145 84 38
Note.

€1} Loanato the public sector and guaranteed dy the Greek State are not included

Asset and Liability Management

The Bank's asset and liability management policy is designed to steucture its balance sheet in order to
control exposure to liquidity, interest rate and exchange rate risks, as well as to enable the Bank to 1ake
advantage of markel opportunitics which it believes may contribute to its profits. Overall responsibility
resides with the genera) management of the Bank to det¢rmine its gencral asset and liability policy. Day-to-
day asset and liability management is delegated to the Treasury Division. The positions that could be taken
by each operating unit are, however, limited by specific guidelines established by the gencrul management
relating to interest rate, exchange vate and liquidity exposure.

Interest Rute Exposure

Exposure to inlerest rutcs arises where the Bank has a2 mismaich of assets and liabilitics in which
interest rates change from time to time. The Bank closely monitors overali exposure 10 interest rate risk and
the impact (hat individual transactions may have on such exposure. The Bank's policy is to manage closcly
interest rate exposures and 1o limit the potentially adverse consequence of intercst rale movements on
profitability while seeking to take advantage of opportunitics presented by prevailing or expected trends in
market interest rates.

The Bank principally uses a maturity gap analysis to meusure interest rate risk, which measures shifts
in the value of the Bank's assets as a sesult of 2 | per cent. change in interest rates.
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Exchange Rate Exposure

The Bank's goal in managing exchange rate exposure is (o minimise the effect of exchange rate
movements on profitability. The Bank adheres to the Bank of Greece guidelines and endeavours to match its
foreign currency denominaied assets with liabilities denominated in those same currencics.

The following table sets out the Group's assets and liabilities by those denominated in Euro and those
denominated in other currencies (or the Group as of 30th June, 2084. Implied foreign exchange mismatches
are covered through off-balence sheet (ransactions.

Asof 301h June, 2_004

Other
Foreign
EURO Usb JPY  Currencies Total
{in million EUR)
Assets
Cushand due from Centra) Bank .. 955.0 91.5 0.0 158.7 1,205.2
Securitics owned .. . 2,522 236.6 0.0 193.1 29519
Credit institulions, gross .. 41292 436.2 80 64.1 4637.5
Customersnet .. .. .. 18,299.8 1.350.4 172.3 15179 21,3414
Allother assets.. .. 1,4233 139 24 62.6 1,502.2
Total assels.. 21,3295 2,129.6 1827 1,996.4 31,638.2
Lisbilities
Credit institutions .. 2351 2182 14 265.2 1199
Cusiomers .. e 13,603.6 2,154.2 1.415.1 1,425.% 18,598.4
Repurchase agreements .. 29510 0.0 0.0 0.0 29510
All other habilities.. 6,845.4 16.7 20 769 6,941.0
Tolal lisdilities.. 23,641.1 2,389.1 1,418.5 1,767.6 29,216.3
Net Balance Sheet Position . . 3,688.4 (259.5)  (1.235.8) 2288 24219
Net Off Balance Sheer Posivion . (1,607.8) pLIN) 1,292 99.4 10}

Caplial Adequacy

The capital adequacy satios applicable to Greek banks conform to EU requirements, which in tum
reflect the guidelines of the Basel Committee. See *‘Supervision” below, On a consolidated busis the Tier §
capitul ratio a1 10th September, 2004, calculated in accordance with Greek GAAP, was 10.3 per cent. while
the capital adequacy ratio was 14.7 per cent.

Supervision

The Greek banking system is supervised by the Bank of Greece, which is the country's central bank.
The Governor and Deputy Governor of the Bank of Greece are currently nominated by the government,
which is also able to influence the election of the remaining nine members of the Centrat Bank's general
council. The Central Bank is responsible for: the issue of bank notes; the conduct of monetary policy; the
ticensing of aew banks and the supervision of banking mergers and scquisitions; the autharisation of foreign
banks wishing o establish branches in Greece; and the protection of bank depositors. Generally, the Central
Bank is charged with ensuring the soundness of the banking system and serving as lender of fast tesort to
banks.

According o regulations sct by the Central Bank of Greeee, up to 1999, an amount representing the
12 per cent. of the average balances of specific categories of customer deposits, wus maintained equally in
cither interest and non-intercst bearing deposits with the Central Bank of Greece, and was not readily
available to finance the Bank's day to day operations. In the coursc of 2000, this percentage wus reduced 1o
2 per cent. In this respect, Centra) Bank of Greece released 10 per cent. of the excess amount on 1st January,
2001, while the remaining 90 per cent. bas been released in three equal semi-annual instalments starting Suly
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2003, The above funds are restricted and can become avaitable only afier the approvat of Central Bank of
Greece, following « writien 30-day notice. The remaining accounts with the Contral Bank of Grecce rclate to
budances that are used for daily seitiements and other activities and ase available for withdrawal at any lime
during the year.

The Bank of Greece is responsible generally for the continuing supervision of banks, which are in turn
Tequired 10 provide information on a segular basis which cnables the Bank of Greece to assess the solvency
and liquidity of each bank, as well as the adequacy of its internal controls. Specifically, the Bank of Greece
requites cach bank operating in Greece to submil to it on a monthly, quartcrly, semi-annual and annual
basis, detailed statements of such bank’s general finuncial position, liquidity. loun portlolio, provisions,
deposits, investments, foreign currency iransections, assels and certain other details.

Treasury

The Treasury Dwvision is responsible for managing the Bank’s asscis and liabilities. lis goal is to
maximise the Bank's income, according to certain established risk policies and limits, and manage the
liquidity requirements deriving from all the Bank's commerciat and trading activities.

Interbank counterparty and trading limits ase reviewed by the Board of Directors of the Bank at least
annualiy. Intcrnal procedures are in place 1o ensure adherence to the limits und processes. The Risk
Management unit of the Bank is responsible fer monitoring adherence and eports direcily to the General
Management. The Risk Management unit applies daily, sensitivity analysis methods and the value at risk
methodology to measure the interest and foreign exchange cxposures of the Bank and runs monthly siress
testing scenarios. It produces managemcnt review reporls and presents them lo the Execulive General
Management and the Treasury Division.

The Asset and Liabitity Committee ("ALCQ") which comprises the Exccutive General Management
and the management of Treasury, Risk Management, Accounting and Economic Research divisions, meets
on a monthly basis unless otherwise sequired. 1L reviews interest rate cxposute, operational liquidity, pricing
strategies, regulatory requirements and developments aad capital adequacy directives and is responsible for
the prudent planning and management of the on- and off-balance sheet of the Bank in otder 1o optimise the
Bank's overall performance.




Subsidiaries awd Assoclates

The following tabie sets aut certain details in refation to the participation of the Bank in its principal
subsidiarics and affiliated companies:

Finapcial dats 33 of 31st December, 2003

Name of Susndary/ Affileitd companwrs

DIRECT AND INDIRECT HOL.DING

Liedon i ASE
AlphaleanngA E

Delra Singuiar AE

Alpha Ashiks Al A E
lonwn Holel Lalipnier S A

Net Linied ew the ASE

Atphs §ant Cyprus

Alphs Bant Romanu S A.

AlpNa Jank AD Sto‘g

Atpha Finance AXEPEY

Alpha Mutsai Food Magogewent A E
Alpha vesturgs A E.

Alphs Atsel Managemeny

A.LC. Nowelle lavestments Lid
Datube Fund Lid

Mcstang Holdings S A

Alphs Inswiante AE

Alpha losurance Ageots A F.

ABC Factonn AE.

kawpAE

Tonias Holdiops A E

Alphs Credi Grovp PLC

Okeaoos ATOE g

Atpha Finance US Corposation
Atpha Finance Romana $ A

Alpha Leasing Romania § A,
Alpha imueawe Rogiania S A,
Caognomoe A.E.

Alpha lavestment Sctvices € M E ¥
Atphs Equity Fund
Atphs Group jeiwy
INDIRECT HOLDING ONLY
Atphas tasu)ance Brokery

A Bask sy Led

ABLiadepradeni Financial AdvissisLid

Alpha Asser Fusece Cyproy
Alphs Trustees Lid

Adpha nsuirance Cyprus Lid
Alpha Frasne Cyprus Lid

Alphs Bast on Nowinees Lid
Singular Soltware AE

Bepnert smip

Fuancal Laanng
Speciabiaed compuies wervicer
anlgmm of Real Estate
Hoie) Progeety management

| ATTS
Raohing
Banhing
Banking
Tnvesimem bonking broheraze
Mutusl Fund Masegemem
Vesture Capital
Asset Management
Private Equity Fuad
Privatg %m, Fund
Holding Compan:
Lifs 424 Genetal lomwrance
Iasusance A gents
Factoring
Consulliag and Maiket resedrch
S e Ve
pecial Purpote Vehicle
Real Eml:’o
[avesiment banking-broderage
|nveument bankiag - hrobyrage
Finadcaal 1.casen
Life and Genevat Insusance
Resl Esrate
Private Banling
Venture Capial
Special Purpose Vehacle

Insurance Beokers
Bardmg
Advisary Serences
Fissancial Levsing
Trusices services
Life and Gentra) Imwrance
fovestment Bestmp-beokerags
Namines servics
WAre

Soft
AEF Evropean Capeial Invesimest BY  Hollng Company

Notes

Dnd

Indoect’

e

$338%

SR HET

§

EZooe;
Eleoo
$3388

30 53%
00%

Toisd

NU%
38 6%
52 3t%
8T 25%

Tatp) dany

49423
207883
101,113
74,408

Net Pofis Befove
Tas o Janwawy,
207te
Shareholdecs’  Jta? Oveombee,
equp 20)
(€ homomncd )
35341 3.J6%
147,083 12,817
91401 11692
108470 (4.360)
15.44) 3.2
\han 1)
62079 8440
19,403 2.048
e LRI
3g.4lé 14,360
11039 1383
4908 3918
15,3400 e
.40 119
11,600 4.30)
82417 .18
w3 4,249
LN 9.4
16331 2,012
341964 92.01
219 2,182
1926 10
1903 am
L "
5,419 1039
2 ({38}
1093 (448)
2,403 1358
16,103 4
1.049 10.702
Ik 02
6,307 124
“3 1]
[y P
{161) 113
3.0} 149
2158 1)
14424 1948
18 160)

(1) Ths Bank’s pariicipating rates on group companics are based on por tfofio dava as of 113! Decernber, 200).
(2) Finsncial data of Danube Fuad as at J01h April, 2003
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Aversge Batances snd fnterest Rates

The fotlowing table scts forth Grock GAAP consolidated average balances of the assets and liabilities
of the Bank for September 2004 und for the years ended 31st December, 2002 and 2003 for interest earning
assets and inlesest bearing liabilities and provides the amount of interest eamed or paid and the average rate
of such liability as applicable.

At 30tk September, At 11 December,
004 2001 002
Avevage Average Average Average Averoge Avarage
Boleme interest Rowr Bolence Inirrest Rare Balance nierest Aere
(mD00E)  (1nLOOF) %) {(m'000€) (ix QUOE) (%) (inD0OE) (in DOUE) 4
Aty
laterest Enquing
Amtis
Tiearuty tolly, Boads 2,142,000 S216Y 3P ARG 103,809 oW a0 36,18 3%
Losnyand advemces 1o
cwlomers 18,432,108 170413 56% 16.59 149 536 55% 1403190 793,52 3.1%
Losas and advaaces 1o
benks . 6,1)3.19% 102893 2% 8.004 89 [F12 H 1.5% 4,434,259 et 10%m
Omer . 196107 403 100 ) 650 1M M $2%.000 17,323 1%
Nog-intefest bearing
Angts . . . Lea02 1 Q0% 13WST ° 0% 410441) 0 9.0
Total Assats 30,343.209 931.50) A0%  2M39646M 11937200 41%  MeN307 1IN <%
Lindidioies
torerest beaeing
Tabiittey
Duc (o cunomers . 19.600.23 142,165 1ow 207198 m00 | 8% 22040130 435,433 2%
DueioBends .. 1,001,196 10.084 2% 1,176 348 91,533 24% 1.389.18t 75541 Im
Other . . 1,416,377 ni ).en 936116 3039 I 318128 10,543 104
Bonded loans 4301835 68,298 20m T 1813 1i%
Noo-Inieres; besring
badiliting. | 3 L] 004 184030 ] 00% 193298 [ 0TrA
Shatcholdes's Equny REFIR- 34 L] 0.0 1,766 065 ° ' 1.103.402 00
Totsl Lisbl)ifies and
Sharebotiers
Equiiy 38,343,309 218,540 LW RN 428,556 Y% (9%a) 341,959 1.9%
Net Interest Incame 434.9¢) * 762,144 861,350
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laterest Earning Assets: Margin and Spread

The following table shows the levels of averuge interesi-carnings assels and net intesest income of the
Bank and the comparative gross yields, net intesest margin and yield spread obtained for cach of the periods
indicated. These data arc derived from the table of average balance and interest rates above.

Al
J01h Sepiember, At 315t December.
2004 2005 2002
{in 000€)

Average interest earniog assets .. e e . 27078408 25382093 24,894,189
Intesestincome . .. .. .. . . . . 931,503 1,193,700 1,189,489
Net Interest fncome .. . . R o 654,963 167,144 647510
Grossyield'.. .. . . . . . . 4.52% 4.64% 4.71%
Netinterest margin'® . . . . . . . L . . . 3.18% 2.98% 2.51%
Spread'™ .. . . . . . . . . . e e 294% 3.04% 2.51%

Notes:
(1) Grom yweld represems srierestincome us a pescentage of average interest-eaming assels.
(Z)  Nctinterest margin represcats net interest income as 8 percentage of average nlerest-carning dssels

(3)  Speead represents the difference between gross yield (inscrest income 53 a percentage of average interest eaming assets) Kas interest
capenses divided by interest-beanng liabibities.

Securities by Maturity

The following table sets forth the book value of the Bank’s debt securities by maturity as of
0th Scptember, 2004 and the weighted average yield for each maturity category:

Less than ! Yeario S Yearsto After
1 Year S Years 10 Years 10 Years Total
( Miltions of Euro)
Total .. .. .. . . L. 515.6 1,424.9 3149 1.9 2,262.3
Weighted average yield .. .. . . 3.0% 2% 1.6% 5.7% 29%
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Losn Portfollo
Loans and advances 1o Cusiomers

The following table provides details on the basic components of the Group’s louns and advances lo
customers analysed by cconomic and geographic sector risk concentrations as of 31st December, 2002 and
2003 and as of 30th Scptember, 2004 catculated in accordance with Greek GAAP:

Asof 3135t December. As of 30th Seprember,
2002 2003 2004
( Mitlions { Millions { Millions
of Euro}  (percent ) of Euro})  (percent.) of Eure}  (percent.}
Trade .. .. . . . 3.899.7 217 42116 207 4,511 4 20.1
Manufacturing .. .. 1,476.2 193 3,170 15.6 38545 V1.2
Individuals
(consumer, credit
cards, mortgages) 42386 236 5.356.8 263 6,4151 286
Goverament .. . .. 651.4 38 498.1 24 381.8 1.7
Shipping .. . . .. 9403 52 855.9 42 8747 39
Tourism .. .. . . 931.4 52 1,182.8 5.8 1,283.) s.7
Leasing.. .. .. .. . 608.2 34 708.7 3s 887 38
Other .. .. .. . . 3219.0 180 4,368.9 218 4,283.1 19.0
GrossbLoans .. .. . 12,9649 100.0 20,353.5 100.0 22,4424 100.0
Greece .. .. .. .. . 14,(47.5 788 17,4813 859 193726 86.3
UX (primarily clients
controlled from
Gicece) .. .. .. .. 1,274.6 2.0 9779 4.3 932.6 4.2
Other countries . . 2,542.8 ) 142 1,8943 93 2,137.2 9.5
17,9649 100.0 20,353.5 _ 100.0 22,342.4 100.0

Loan Maturities

The following table seis forth the Bank's loans and advarces 10 cusiomers by nme remaining wnti
maturity as of 30th September, 2004, 31 st December, 2003 and 2002:

Asof
10th
At 315t Decemnber, September.
2002 2003 2004
{ Millions of Euro)
Pyearorless .. . . .. . . L . . L. . L 7,646.5 8,99).3 9,334.0
Morethanbyear . .. .. . L L Lo L L L L 8,113 8.954.1 10,376.83
Total . .. . . . . . . . N e 15,759 8 179474 19,7108
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Risk Elemeats
Non-Accrual

The following table sets forth management's cstimate, without giving effect to avaitable security or
refated specific provisions, of the relaied amounts of its Yoan portfolio.

For the years ended Asof
33t December. 301h June,
2002 2003 2004
{Millicns of Euro)
Loans not accrusnginterest .. .. . . . . . . L . 2917 3797 4905

Summary of Loas Loss Experience

The following table provides details of changes in the aggregate amount of the Bank's non-pesforming
Joans as of 315t December, 2002, 2003 and 30th June, 2004:

Fur the years ended Asof
315t December, 30¢h June,
2002 2003 2004
{ Millions of Euro)
Starting Balance.. . 1510 366.6 496.83
Additions:
New non-performing losns .. .. 201.4 2759 190.2
Accrued Interest (plus expenses) 455 539 266
Tota) . 2469 3298 2168
Subtractions:
Recoveries.. (149.9) (149 1) (85.5)
Rescheduling .. (28.4) 9.0) {(59)
Writeoff .. .. (5).0) (41.5) (2.0)
Totad .. (231.3) (199.6) (93.9)
Endingbalance .. .. .. . . 366.6 4968 620.2
Amount likely to be cecovered.. .. 3314 4344 503.5
Bad debts.. . 353 62.4 116.7
Net write-off/average loans 0.38% 0.25% 0.02%
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Allocation of the Allowance for Loans Losses

Banks in Greece are allowed, for tax purposes, to provide for loan losses up to | per cent. of the average
annual balance of their loan portfolio, excepl for loans extended to state-owned organisations or loans
guaranieed by the Greek state. The Bank's loan loss provision at the end of 30th September, 2004 was
€578 3 million, which is considercd adequate to caver any likely future bad debt The following shaws the
mavement of the provision for bad debts for the Bank, for the yeacs 2003, 2002 and the ninc-moath period
ending 30th June, 2004, in relation with the annuat foan balances:

Asof
As of 3151 December, 3Uth June.
2002 2003 2004

{ Millions of Euro)
Annualloans'” . e : L 15,260.8 17,6329 19,294.7
Loan loss provision (at the beginning afahe ycar) .. . .. .. . 2289 350 439.7
Wnte-offsduringtheyear .. .. .. . . . . . . . . . 53.0 415 2.0
Additiona) provisions during the year e e 1399 166.3 92.2
Loan l0ss provision (at theend of the year) .. .. . . = . . 11560 4397 5299

{13 Loans 1o the public scctor and guaraniced by the Greek State are not included
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DIRECTORS AND MANAGEMENT

The Bank is managed by a Board of Directors comprising a miimum of nine and a maximum of
15 members elected by the shareholders in General Mceting. Directors hold office for a term of five years and
may be re-clected by the shareholders in General Meeting. The absence of a Director, from Board meetings
for a period exceeding six conmsecutive months miy be coasidered by the Board as constituling his
resignation. The Board must elect its Chairman and Vice Chairman from among its members.

The Board resoives all matters concerning management and administration of the Bank except those
which, under the Articles of Incorporation or under applicable law, are the sole prerogative of sharcholders
in General Meeting. Following 2 request by at least two Directors, the Chairman s obliged to summon a
Board mecting.

Resolutions are adopted by an absolute majority of Directors present or seprescated, except in the case
of shate capital increases. A Director can only be represented in person by another Director. No Director
can have more than two votes. To fort 2 quorum, more than half of the Directors must be present in person
and the number of Directors present in person in no case may be less thaa six.

A Director may not vote on, o1 be counted in the quorum in relation to, any resolution concerning any
contract or arrangement in which he, or certain of his relatives, is or are interested, directly or indirectly. The
Bank is prohibited absolutely from making loans to Directors or guaranteeing their obligations; any other
contract with 2 Director may only be entered into if such contract is approved by a General Mecting of the
Shareholders of the Bank.

The current Board was elected at the General Meeting held on 28th March, 2000. The busincss address
of the Chairman and the Executive Directors is 40 Stadiou Strect, 102 52 Athens, Greece. The Board of
Directors, while retaining responsibility for approving general policy and overall rcsponsibility for significant
decisions affccting the Bank, dclegates day-to-day management 10 the Chairman and Managing Director
und/or the General Munagers of the Bank. Dutails concerning the members of the Board and General
Managers are set oul below.

BOARD OF DIRECTORS
Chbairman and Maoaging Director
Yannis S. Costopoulos

Yannis S. Costopoulos is Chairman end Managing Director of the Bank snd Head of the Group. He is
the grandson of the founder and joined the bank in 1963. 1n 1973 he became Managing Director and in 1984
Chairman of the Board of Directors and General Manager. He is also Chairman of Alpha Bank London
Limited and Chairman of lonian Hotel Enterprises S.A. Mr. Costopoulos is cusrently Chairman of the
Board of Directors of the Hellenic Banks Association and a member of the Institule of Internalional
Finance. He is also Chairman of the J.F. Costopoulos Foundation, membder of the Board of the Eustathia
Costopoulos Foundation, Vice Chairman of the Board of Trusiees of the Benuki Museum of Athens,
member of the Board of the Nicholas P. Goulandns Foundation — Museum of Cycladic Art and an
Honorary Trustee of the Metropolitan Muscum of Art of Ncw York.

Executive Director and General Manager
Demetrios P. Mantzounis

Mr. Mantzounis was appointed General Manager of the Bank in 2002 after serving as Exccutive
General Manager since 1987 He joined the Bank in 1973. He is also Vice Chairman of Alpha Insurance and
member of the Board of Directors of the Bank and J. F. Costopoulos Foundalion. In addition, he is a Board
Member of the Europcan Banking Federation.
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Noo-executive Directors

Vice Chalrmae

Andreas L. Canellopoulos

Chairman, Titan Cement Company S.A.

George £. Agouridis®®
Lawyer

Phoiis P. Costopoulos
Lawyer, Chairman, Alpha Insurance Company A E

John G. Goumas*®
President. J.G. Goumas ({Shipping) Co S A.

Xenophon J. Kanionias®
Vice Chairman & Managing Director, Albio Group

Paul G. Karakostas®
Chairman & Managing Dircetor, GENKA Invesimenis S.A.

Constuniine A. Kyriacopoulos
Former Gencral Manager, Alpha Bank

Minas G. Tanes**

Managing Director & General Manager, Athenian Brewery S.A.

Noa-cxecutive Independent Directars
Anastasivs M. Averoff**
Chairman, Baron Michel Tossizza Foundation

Thanos M. Veremis
Professor, Athens University

Secretary
Hector P. Verykios
Munager, Alpha Bank A E.

*  Member of the Audii Cornmittee
*®  Member of the Remumeration Commuitce
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EXECUTIVE COMMITTEE
Yannis S. Costopoulos, Chairman and Managing Director

Demerrios P. Manizounis, General Manager

Marinos S. Yannopoulos

Mannos S. Yannopoutos, Executive General Manager and Chief Financial Officer of Alpha Bank, also
heads the Asset Management operations of the Group. Prior Lo joining the Bank in 1394 (from 1991 to {993),
he was the General Manager of lonian and Yoputar Bank. Before retuming to Greece, he worked from 1983
10 1991 for Chasc Manhattan Bank in New York, London, Milan and Frankfurs. From §978 10 1983, he also
worked for Exxon in London, Rome and Athens. Mr. Yaunopoulos is also Chaimmun and Managing
Director of Alpha Astika Akinita, Chairman of Messana Holdings, Vice Chairman and Managing Director
of Alpha Assct Management, Managing Dircctor of loman Hotel Enterprises S.A., Vice-Chairman of the
Board of Directors of Delta Singular and a Director of Alpha Bank Jessey, Alpha Bank Cyprus, Alpha Asset
Finance Ltd and Hellenic Exchanges Holding S.A. He is a graduate of Athens College and holds degrees in
Economics (MA University of Sussex) and Business (M BA Manchester Business School).

Spyros N. Filareios

Spyros N. Filaretos has served as Executive General Manager of the Bank since December 1997, Prior
10 his appointment as Executive General Manager, he served the Bank in various managerial/exccutive
positions, including Branch Manager, Assistant Manager in the Personnel Division and Assistant Manager
in the Treasury Division. He first joined the Bank in 1985 as a Credit Officer. Mr. Filaretos is also President
of the Board of Directors of Alpha Bank ad Skopje, Alpha Bank Cyprus and Alpha Private investment
Services, and member of the Board of Dircctors of Alpha Bank London Limited, Alpha Bank Jersey Limited
and Alpha lasurance Company.

Artemis Ch. Theodoridis

Arniemis C. Theodondis is Executive General Manager of Alpha Bank and is responsible for
Investment Banking, Corporate Banking and Treasury. He worked with the Merrill Lynch Capital Markets
Group in New York und London from 1983 to 1985. Since 1986, he has been active in the Greek Copital
Markets, first with the independent firm of Theodoridis stockbrokers and then with Alpha Brokerage. He has
served as a8 member of the Board of Directors of the Athens Stock Exchange and of the Cenlral Secutitics
Depostory. He is also Chairman and Managing Director of Alpha Finance, Alpha Finance US.
Corporation and Alpha Ventures. He is a graduatc of Athens College and holds an MBA from the
University of Chicugo.
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THE BANKING SECTOR IN GREECE

Structure of the Market

Owing to the Greek legal framework, which historically has required the establishment of specialised
wnstitutions for the provision of specific financial scrvices, the majority of Greek banks had until recently
created subsidiatics for the provision of specific categories of financial services. As a cansequence, the murket
was dominated by groups of companies each established around a principal bank

The banking sector has expanded rapidly in the last ten years as a sesult of dercgulation and
modernisation, as well as entry into the Eurozone. lo the past seven years restructuring has fed to higher

concentration. Six state~controlled banks and four privale banks have changed ownership; while some rgw
banks have entered the market, However, the five biggcsl.commcrcial banks (National fnk of Greete, -

Alpha Bank, EFG Eurobank Ergasias, the Commercial Ban¥™ Greece and Piracus BagkQhad a 66.5 per
centshare in the market at the end of June 2004, compared with a 60.7 per cent. share in 1948 ™

The domestic banks can be grouped into two principal categories, namely commercizl banks and
specialised credit institutions. However, most specialised institutions have recently been either absorbed by
other commercial banks (e.g. The Hellenic Industrial Development Bank or ETBA Bank) or transformed
into full-scale commercial banks (¢.g. Agriculinra} Bank of Greece).

Commerciat Banks

There are currently five large commercial banks. These are the National Bank of Greece, Alpha Bank,
EFG Eurobank Ergasias, the Commcrcial Bank of Greece and Piracus Bank. Most specialised credit
institutions, like the Agricultucal Bank of Greece, have been transformed into commercial banks (listed on
the Athens Stock Exchange) following incrcased hiberalisation of the Greck market Traditionally,
commercial banks arc the dominant group among all categories of deposit and credit institutions operating
in the Greek fnancial market.

Foreign Banks

There arc 20 foreign-owned or incorporated credit institutions, which are still operating through
branches in the Greek banking market. Principal participants include Citibank, HSBC and Bank of Cyprus.
Overall, forcign banks have made himited inroads into the Greek retail markct.

Specistised Credit [nstitutions

Today, the major specialised credit institutions are the Aspis Bank (which is a private morigage bank),
the Deposits and Loans Fund (which is under the Minisiry of Finance) and the Postal Savings Bank. The role
of specialiscd credit institutions has been decreasing significantly mn the last few years.

Econemic Environment

Greek banks operate in a stable cconomic envitonment with the economy growing at high rates and
with good prospects for strong growth in the following years as well. Entry into the Eurozone (implying
monelary stability and low intcrest rates) and the substantial investment programme of infrastructure
projects associated with the 2004 Olympic Games and thc Community Support Framework 1l (CSF 111)
have coniributed to the achicvement of high rates of growth of mote than 4 per cent. in the last five years
(2000-2004). Folfowing the successfui organisation of the Olympic Games in Augusi-September 2004 Greece
is well placed 10 take advantage of an expected fast growth of exports of goods and services as well as of the
need 1o accelerate the implementation of CSF f1t nd other EU co-financad programs in order lo maintain
800d prospects for the econotmy 10 grow in the following three or four years at growth rates above 3.5 per
cent. As & consequence, Greek banks have the opportunity 1o expand their activities given the low bank
intermediation in relation to Greek GDP when compared with their European peers. Groeee's entry into the
Eurozont has redefincd the sirategic goals and the activities of domestic financial institutions although rapid
technological developments and the integration of the financiaf and capital markets posc a whole new range
of chullenges.

tn order to facc these challenges, Greek banks have made substantial investments in IT projects and in
the modemnisation of the products and scrvices they provide. On the other hand, in recent years a significant

4

oy



number of mergers and acquisitions have taken place as 4 result of the transformation of the Greck banking
system to conform to the new European environment. At the same time, Greek banks have increased their
presence in South-Eastern Europe either through the acquisition of local credit institutions or through the
establishment of branch networks. The expansion in the Balkans follows the significant expansion and
growing presence in this area of Greek businesses and utility firms, which have made significant investments
in the area.

The growth prospects of the Greek macket for inancial products and services scem rather positive
when compared o the other markets in the Eurozone. The outstanding batances of housing and consumer
loans as a percentage of GDP were 19 per cent. and 10 per cent. respectively at the end of June 2004, while in
the other markets in the Eurozone the corresponding figures were 33 per cent. and 16 per cent. respectively.
This suggests there is significant potential for further growth of this retail banking business in the next few
years. .

Apart from the fetail banking business, there are also very good prospects for expansion in the areas of
investment banking and assel management services, such as pension fund managemeni and private banking,
as well as in bank assurance.

1t is atso important 1o note that although competition in the Greek market has intensified during recent
ycars, the nct interest margin of the Greek banks remain at satisfactory levels due to the major restructuring
of the assel side of their balance sheets, which now include more profitable asset categories, in particular
morigages consumer lending, and lending 1o small and medium-sized firms.

Anothee important development characteristic of the Greek banking system is the gradual
improvement of the quality of the Greek banks’ assets following substantial clean-up operations in secent
years. This has been supported by the strength of the economy and the lack of major credit exposures, either
10 businesses or 10 the individual sectors. For Alpha Bank, spetifically, non-performing loans do not exceed
2.6 pee cent. and bad Joans (fully covered with specific provisions) 0.6 per cent. of the total loan portfolio.

MMarket Sbare of the Five Largest Banks

Deposits
Assets Lending andrepos
{ percent.)
1998.. . . . L. 63.4 62.3 69.7
1999 . Lol 67.1 709 73.6
2000, . . . e e e e B 65.2 68.9 7.8
000 . . . e . 66.0 68.9 3
2002, . . L e e 66.5 649 68.)
003, . L e e e 66.2 65.6 65.6
Source: Bank of Greeee
Market Share of the Priacipal Commercial Banks in Greece at Jist December, 2003°
Deposits
Assets Lending andrepo.f
{ percent.)
National Bank of Greexe.. . .. .. .. .. .. . . . 40 173 239
AlphaBank .. .. .. . . . . . . . . L 14.5 15.7 13.6
EFG Evrobank .. .. . .. . . L L L L L 12.8 13.4 124
Commercial Bank of Greece,. .. .. .. .. .. . . 8.1 0.5 93
PiraensBank .. .. .. . . . . . . Lo 68 87 6.5
Other .. .. .. . . . . oL 338 344 344

*As of the total of the banking sysiem
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SELECTED CONSOLIDATED FINANCIAL INFORMATION OF THE ALPHA BANK GROUP

The selected consolidated financial information of the Group presented below is extracied from the
audited consolidated financial siatements of the Group for the years ended 31st December, 2002,
st December, 2003, 301th Junc, 2004 and the unaudited consolidated financial information of the Group for
the period 1st January, to 30th September, 2004 prepared in accordance with Greek GAAP.

Consolidated Balance Sheet of the Group as of 3ist December, 1002, 31st December, 2003, 30th June,
2004 and 30th September, 2004
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Consolidated Profit and Loss Account of the Grougp fos the years ended J1st December, 2001 and
315t December, 2003 and the period 13t Janusry, (o Joth June, 2004 20d 15t Jsuuary, to 30th Septembes,
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Consolldated Capitalisation of tke Alpha Baok Group

The following table seis out the consolidated capitalisstion and indebledness of the Group, as of
30th September, 2004. The information below was extracied from the unaudited consolidated financial
statements of the Group as of 30th Scpiember, 2004, prepared in accordance with Greek GAAP. There has
been no material change in this capitalisasion table since 30th September, 2004.

Asof

30tk September,

2004

Actual

{ Mitlions

of Euro)

Shareholders’ Equity .. e e e e e e 2,129.4
Minontyinterest .. .. . . e e e 50.5
Due to credit institutions .. .. e e e e e e e 3ns9
DUCIOCUSIOMEPS .. .. . .. . . . e e e e e 21,123.7
Other liabilities.. .. .. .. . . . L .o e e el 152.7
Accruals and deferred income e e O 491.5
Provisions for liabilitiesand charges .. .. .. . . . . . . . . . . .. 239
Subordinateddebts .. . .. . L L L L L oL e 1.017.6
Hybrid secunities .. .. .. .. .. e e e [ 298.6
Seniordebt .. .. .. .. . . P . .o e 4,853.1
Net profil for the period 1.1-30.9.. .. . .. .. . e e e 305.0
Total. . . L e e o e e 34,7619

e ]
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TAXATION

General

The summaries below are of a general nature based on current law and practice in each jurisdicrion
referred to. They relate only 1o the position of persons who are the owners of 1heir Preferred Securities and may
noi apply 10 certain classes of persons such as dealers. These summaries do not constiturte legal or tax advice
and prospective investors should be aware that the relerant fiscal rules and practice and their interpretation
may change. Any Holders who are in doubi as to their personal tax position should consull their professional
advisers.

Greek Tax

Under Greck tax laws as of the datc hereof, no Greek withholding tax shall be imposed on payments of
the par value or Preferred Dividunds from the Issuer in respect of the Preferred Securitics, should the Holder
of such Prefesred Sccuritics not be a resident of Greeve for tax purposes.

Given that the Preferred Sccurities constituie hybrid innovative securitics, under Greek 1ax laws as at
the date hereol and to the extent that the Preferred Securities shall be considered 1o constilute debt
instruments, no Greek withholding 1ax shall be imposed on payments representing Preferred Dividends.
Shoutd the Preferred Securities be considered to consiitute eguity, then a withholding tax of 20 per cent.,
which docs not exhaust the tax liability of the Holder, shall be imposed on Holders who are tax resident in
Greece and on Holders who maintain, for tax purposes, a permanent establishment in Greece, and a
withholding tax of 35 per cent, which exhausts the tax lisbitity of a Holder. shall be imposed on Holders who
are companics or legal entities and who are not sesident in Greece and do not maintain a permanent
establishment in Greece, in relation to payments made to such Holders by a Paying and Transfer Agent of
the issucr, located in Greece, or by the Bank under the Guaranice, which payments represent Preferred
Dividends, deriving from the Preferced Securities.

Notwithstanding the above, payments of Preferred Dividends cffected outside Greece shall not be
subject to any Greek withholding (ax.

However, 1f a Holder 15 u resident of a couniry with which Greece has exccuted 4 bilateral treaty for the
avoidance of doubie taxation, then the provisions of such bilatcral treaty shall prevail over the provisions of
internal Greek tax jaws and shall apply, provided thai such Holder presents a claim supporied by a “tax
residence certificale™ issued at a date not later than one year before such certificate is presented.

Jersey Tax

The Issuer shall have “‘exempt company® status within the meaning of Article 123A of the lncome Tax
(Jersey) Law, 1961, as amended, for the calendar year ended 315t December, 2005. The Issuer will be
required 1o pay an annual excmpt company charge which is currently £600 in respect of each subsequent
calendar year during which it wishes to continue to have “exempt company™ status. The relention of
“exempt company™ siatus is conditional upon the Comptroller of Income Tax being satisfied that no Jersey
resident has a beneficial interest in the Issucr, except as permitted by concessions granied by the Compiroller
of Income Tux, and disclosure of beneficial ownership being made to the Financial Services Commission.

As an “exempt company ", the Issuer will not be liable 10 Jersey income tax other than on Jecsey sousce
income (except by concession bank deposit interest on Jerscy bank accounts). For 30 long as the lIssuer is an
“exempi company", paymenis in respect of the Preferred Securities will not be subject to any taxation in
Jeesey (untess the Holder of Preferred Securitics is tesident in Jersey) and no withholding in respect of
taxation will be required on such payments 10 any Halder of Preferred Sccurities.

Under current Jersey law, there ure no death or estate duties, cupital gains, gifh, wealth, inheritance or
capital transfcr taxes. No stamp duty is lcvied in Jersey on the issue or transfer of Preferred Securities. In the
event of the death of an individual sole Hotder of Preferrcd Sccurities, duty at rates of up 10 0.75 per cent. of
the value of the Preferred Securities held muy be payable on the registration of Jersey probate or letters of
administration which may be required in order to transfes or otherwisc deal with Preferred Securities held by
the deceased individual sole Holder of Preferred Sccurities,
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EU Savings Directive

On 3rd June, 2003, the EU Council of Economic and Finaunce Ministers adopted a new directive
regarding the taxation of savings income. The directive is scheduled to be applied by Member States from
Ist July, 2005, provided that certain non-EU countries adopt similar measures from the same date. Under
the dircctive each Member Siate will be required to provide to the tax authorities of another Member State
details of payments of interest or other simifar income paid by a person within its jurisdiction (o, or collecied
by such a person for, an individual resident in that other Member State; however, Austria, Belgium and
Luxembourg may instead apply a withholding system for 4 transitional period in relation to such payments,
deducting tax at rates rising over time to 35 per cent. The transitional period is to commence on the date from
which the directive is to be applicd by Member Statcs and to tcrminate at the end of the first full fiscal year
following agreement by certain non-EU countries to the exchange of information relating to such payments.

Jersey is not & member of the European Union and is not subject to the EU Savings Tax Directive.
However, in keeping with its policy of constructive international engagement, Jersey proposes to introduce a
system which will permit either the disclosure of information concerning details of payments of interest {or
other similar payments) and the identity of the individual beneficial owner of the interest to the tax authority
of the EU jurisdiction where the owner is resident, or the imposition of a withholding in respect of payments
of interest (or ather similar income) made to an individual beneficial owner resident in a membes state by any
paying agent situated in Jerscy. (The terms “beneficial owner” and “paying agent™ are defined in the EU
Suvings Tux Directive). The withholding tax option would apply for a transitional period during which tax
would be withheld {rom such payments instead of communicating the details of such payments to the tax
authorities of the member state in which the beneficial owner is resident.

Under he current proposals relating to the withholding tax option the Issuer would not be obliged to
levy withholding tax in respect of interest payments made by it to a paying agent resident autside Jersey.

The States of Jersey has not yei adopted measures 10 implement those proposals but is expected to
adopt such mcasures on the same tunetable as member states and other relevant third countries. It s
proposed that the provisions will apply from st July, 2005. These arrangements will not apply $o companies
or trusts snd will also not apply to individuals resident outside the EU.

Noicholders will be required 10 provide information regarding their 1ax status 10 any paying agent in
Jetsey in order to satisfy the above disclosure requirements and will be deemed by their subscription for
Notes to have authonsed the automatic disclosure of such information by the paying agent to the relevant
tax authortties in order to avoid a withholding obligation that would othcrwise anse.

EU Code of Conduct on Business Taxation

On 3td Junc, 2003, the European Union Council of Economic and Finance Ministers reachcd political
agreement on the adoption of a Code of Conduct on Business taxation. Jersey is nol 2 member of the
European Union, however, in keeping with its policy of constructive international engagement, !
intends 10 propose legislation 1o replace the cxempt company regime by the end of 2008 with a generat zbe
rate of corporalc tax.

German Taxatioo

The exact treatment of the Preferred Securities by the German tax authorities and/or tux courts is
uncertain as of the date hereof. The Preferred Sccurities may cither be considered as debt or cquity
instruments which may lead to & significantly differcnt trestment of the proceeds (Preferred Dividends,
capital gains and others) reccived by the holders of the Preferred Securities.

Prospective purchasers of Imstruments are advised to consult theiv own tax adrisors as to the tax
consequences of the purchase, ownership and disposition of Instruments, including the effect of any state or
local taxes, under the tax laws of Germany and cach country of which they are residents.

Taxation of debt instruments

Payments on the Preferred Securities, including (without limitation) amounts of unpaid Preferred
Dividends accrued up to the disposition of Preferred Secunitics and credited separately, if any, (o persons
who ire tax residents of Germany (i.c., persons whose residence, habitua! abode, statutory scat, or place of
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effective management and control is docated in Germany) are subject to German personal or corporate
tncome {ax (plus solidanity surcharge (Solidaritdtszuschlag) at a rale of 5.5 per cont. thercon). Such interest
may also be subject to (rade tax if the Prefecsed Securities form past of the property of a German trade or
business.

Upon the disposition, assignment or redemption of a Preferred Sccurities a holder holding the
Preferred Securities as non-business assets will have (o include in his taxable incame further amouats if the
Preferred Securities can be classified as a financial innovations (Finanzinnovation) under German tax law. In
this case, generally the difference between the proceeds from the disposition, assignmens or redemption and
the issue or purchase price is deemed to constitute interesl income subject to income tax (plus the solidarity
surcharge) in the year of the disposition, assignment or maturity of the Preferred Securities.

Where Preferred Sccurities form part of the property of a German trade of business, each year the part
of the difference between the issue or purchase price of the Preferred Securitics and the redemption amount
(f such amount is fized at the time of the acquisition) attributable to such year as well us interest accrued
must be taken into account as interest income and may also be subject to trade tax.

Capital gains from the disposition of debt instruments, other than income desceibed in the second
paragraph above, are only taxable to 2 German tax-resident individual if the instruments are disposed of
within ooe ycar after their acquisition of form part of the propesty of a German trade or business, in which
case the capital gains may also be sudject 1o trade 1ax. Capilal gains derived by German-resident corporate
hotders of such instruments will be subject to corporate income tax (plus solidasity surcharge at a rate of
5.5 per cent. theseon) and trade tax.

Withholding Tax on debt insiruments

If Prefesred Securities ure held in a custodial account that the holder maintains with a German branch
of a German of non-German bank or financial services mstitution (ihe " Disbursing Agent™) a 30 per cent.
withholding tax on interest payments (Zinsabschlag), plus 5.5 per cent. solidarity surcharge on such tax, will
be levied, resulting in a total tax chacge of 11.65 per cent. of the gross interest payment.

In addition, if Preferred Securities qualify as Rnancial innovations, as explained above, and are kept in
a custodial account that the holder maintains with s Disbursing Agent such custodian will generalty withhold
tax at a rate of 30 per cent. (plus solidarity surcharge at a rate of 5.5 per cent. thereon) from the positive
difference between the redemption amount or proceeds from the disposition of assignment and the issue or
purchase price of the Preferred Securities if the Preferred Securities have been kept in 3 custodial account
with such Disbursing Agent since the time of issuance or acquisition, respectively. If the Preferred Securilics
have not been kept in a custodial account with a Disbursing Agent since the time of issuance or acquisition,
withholding tax of 30 per ccat. is applicd 1o 30 per cent. of the amounts paid in partial or final redemption or
the proceeds from the disposition or assignment of the Prefcrred Sccurities, respectively.

In gencral, no withholding tax will be ievied if the holder of a Preferred Securities is an individual
(i) whose Preferred Securities does not form part of the property of a German trade or business nor gives rise
Lo income from the letting and leasing of property; and (i) who filed a withholding exemption certificate
(Freistelfungsaufirag) with the Disbursing Agent but only to the extent the interest income derived fram the
Prefcrred Securities together with other invesiment income does not exceed (he maximum exemption smount
shown on the withholding exemption ceftificate. Similarly, no withholding tax will be deducted if the holder
of the Preferred Securities has submitted to the Disbursing Agent a cerlificate of non-assessment
{Nichtveranlagung sbescheinigung) issued by the relevant local tax office.

If Preferred Sccurities are not kept in a custodial account with a Disbursing Agent, withholding tax will
apply at a rate of 35 per cent, of the gross amount paid by a Disbursing Ageni to 2 holder of such Preferred
Securilies (other than a non-German bank or financial services institution) (Tufelyeschdfi).

Withholding tax and the solidarity surcharge thereon are credited as prepayments against the German

personal or corporate income tax and the solidarity surcharge liability of the German resident. Amounts
over withheld will entitle the holder Preferred Securities to a refund, based on 10 assessment to tax.
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Yaxation of equity instruments

In case the Preferred Securilies do not qualify as debt instruments but when they have (o be classed as
equity instruments German taxation would follow the rules descnbed below

Taxation of individual investors in equtty instruments
Profit distributions

50 per cent. of the distributions of profits will be cxempt from personal income tax {and sohdarity
surcharge thercon) at the level of a private individual holding the Prefericd Sevurities irrespective of whether
the Preferred Securities are held as privale assels or busincss assets. Accordingly, only 50 per cenl. of the
expenses economically related to such income can be deducted from the taxable income.

A private individual holding the Preferred Securities in the context of a domcstic 1rade or business will
he subject (o German trade tax as follows; The entire profit distributioa will be subject to trade tax unless the
German individual investor has continuously held a sharcholding of a1 least 10 per cent. in the statutory
capital of the Issucr since the beginning of the asscssment period (i.c. the calendar year).

Capiral gains

if an indvidual realises a capital gain {rom the disposal or the redempiion of a Preferred Security the
gain will be exempt provided the Prefersed Security is held by the private individual for more than {2 months
and provided further that the Prefcrred Security does not represent more than | per ceat. in the capital of the
issuer. If a capital gain realised by an individual is nof enempt (because the Prefesred Security has not been
held for more than 12 months, or the Prefesred Securities held by the individual investor represent more than
1 per cent. of the fiquidation proceeds, or the beneficial fights are held as business asseis) 50 pes cent. of such
gain will be subject to personal income tax (and possibly trade tax if the Prefereed Secunity belongs to a trade
or business).

The aforcmentioned tax treatment is subject to the instruments not being business assels {i.c. nov used
1n the context of a tradc or busincss, ““Beizicbsvermbgen™) of the investor. In that casc the ax exemption
described above does not apply, i.¢. the private individval holding the Preferred Securily as a busincss asset is
always taxed on 50 per cent. of the capital gains irrespective of a holding period or holding percentage.

Taxation of corporate investors in equily instrumenis

Corporate investors will be taxed on S per cent. of capital gains and on S per cent. of profit distributions
received. This resulis approximately in a 2 per cent. compound tax burden (corporate income tax and trade
tax) for corporate investors. The enlire amount of profit distributions will be subject to trade tax unless the
German corporate investor has continuously held a shareholding of at least 10 per cent. in the statutory
capital of the Issuer since the beginning of the assessment period (i.e. the calendar year).

Expenses related to the income derived from the Preferred Sccurities by corporate investors ure
deductible. Capital losses in principle will not reduce the taxable income of corporate investors.

Special rules apply for the taxation of financial services institutions, financial enterprises, certain
insurance companies and pension funds holding Preferred Securities.

Withholding Tax on foreign equity instruments

No Germun withholding tax will be levied when the distribution or capital gains are credited lo the
accounts of the individual investors. Foreign withholding tax on the distributions can be credited.

Inheritance and Gift Tax

No inheritance or gift tuxes with respect to any Preferred Security will arise under the laws of
Germany, if, in the case of inheritance tax, ncither the decedent nor the beneficiary, or, in the case of gift tax,
neither the donor nor the donce, is a resident of Germany and such Preferred Security is not attributablc to a
German trade or business for which a permanent establishment is maintained, or a permancat representative
has been appointed, in Germany. Exceptions from this rule apply to certain German expatriates.
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Other Tuxes

No stamp, issue, registration or similar taxes or duties will be payable in Germany in connection with
the issuance, delivery or execution of the Preferred Secunties. Currently, net assels tax is not ltevied in
Germany.

Netherlands Taxation

Holders of the Prefcrred Sccurities wha are individuals and ate cesident or deemed 10 be resident in The
Netherlands ("Holdcrs™), or who heve ¢lected 10 be freated as a Dutch resident Holder for Dutch tax
purposcs, are subject to Dutch income tax on a deemed return regardiess of the actual incore derived from
the Prefcsred Securities or gain of loss sealised upon disposal or rcdemption of the Preferred Securities.
provided that the Preferred Securilics are held as a portfolio invesiment and arc not held in 1he comext of any
business or substantial interest. The deemed return amoun(s to 4 per cent. of the average value of the
Holder's net assets in the retevant fiscud year (including the Preferred Securilies) and is taxed at a flat rate of
30 per cent.

Corporate Holders that are resident or deemed to be resident in The Netherlands, without being
exempt from Dutch corporalte tax, will be subject to Dutch corporate 1ax on all income and gains realised in
connection with the Preferrcd Securities.
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SUBSCRIPTION AND SALE

ABN AMRO Bank N.V., Deutsche Bank AG London, J.P. Morgan Secunties Ltd., Mernll Lynch
Intemational, Morgan Stanley & Co. International Limited and UBS Limited (together, the “Joint Lead
Managers”) have, pursuant to a Subscription Agreement (the ‘'Subscription Agreement™) dated
16th February, 2005, jointly and severally agreed to subscribe or procure subscribers for the Preferred
Securities at the issue price of 100 per cent. of the principal amount of Prefcreed Securities, kess a combined
selling concession and management and underwriting commission of 2.00 per cent. of the principal amount
of the Preferred Sccurities. The fssuer will also reimbusse the Joint Lead Managers in respect of certain of
their expenscs, and has agreed 1o indemnify the Joint Lead Managers against certuin liabiktics, incurred in
connection with the issue of thc Prefesred Securities. The Subscription Agreemenl may be lerminated in
certain circumstances prior 10 payment of the Issuer.

United States

The Preferred Sccurities have not been and will ot be registered under the Sccuritics Act and may aot
be offered or sold within the United States or to, or for the account or benefit of, U.S. persans except in
certain transaclions exempt from the registsation sequisements of the Securities Act.

Each Joint Lead Manager has agreed that, except as petmitted by the Subscription Agreement, it will
not offer, sell or deliver the Preferred Securities (i) as part of their distribution at any time or (i) otherwise
until 40 days aftes (he later of the commencement of the offering and the Closing Date within the United
States or to, or for the account or benefit of, U S. persons and that it will have sent to cach deales to which i
sells any Preferred Securities during the distribution compliance period a confirmation or other notice setting
forth the restrictions on offers and sales of the Preferred Securities within the United States or to, or for the
account or benefit of, U.S. persons. Terms used in this paragraph have the meanings given 10 them by
Regulation S under the Sccurities Act.

n addution, untit 40 days after the commencement of the offering. an offer or sale of Preferred
Securities within the United States by any dealer that is not participating in the offering may violaie the
registration requirements of the Securities Act.

United Kingdom

Each Joint Lcad Manager has represcnted and agreed 1hat, except a5 permitted by the Subscription
Agreement:

() it has not offered or sold and, prior 10 the expisy of the period of six months from the Closing
Date, will not offer or sell any Prefersed Securities to persons in the United Kingdom excepl to
persons whose ordinary activities involve them in acquiring, holding, managing os disposing of
investments (as principal or agent) for the purposes of their businesses or otherwise in
circumstances which have not resulted and will not result in an offer 1o the public in the United
Kingdom within the meaning of the Public Offers of Secyrities Regulations 1995 (as amended),

(i) it has only communicated or caused to be communicated and will only communicate or cause lo
be communicated any invitation or inducement lo engage in investment activity (within the
meaning of Section 21 of the Financial Services and Markets Act 2000 (the “FSMA™)) received
by it in conncction with the issue or saie of the Prcferyed Securilies in circumstances in which
Scction 21(1) of the FSMA docs not apply tathe Issuer or the Bank; and

(it} it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation 10 the Preferred Secunities in, from or otherwise involving the
United Kingdom.

Greece

Each Joint Lead Managcr has represented and agreed that it has not publicly offcred or sold and will
not publicly offer or sell any Preferred Sccuritics, in, of to persons in, the Hellenic Republic, or engage in
advertisements, notices, slatements or other actions in the Hellenic Republic, with a view to attracting
resident investors in the Hellenic Republic to acquire Prefecred Sccuritics. Al applicable provisions of article
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10 of law 8761979 and Presidential Decree 52/1992, as now in force and law 315672003 must be complied
with in respect of anything done with regard to the public offering of Preferred Securitics in, from or
otherwise involving the Hellenic Republic.

The reference in the preceding clause 1o the prohibition on, and the related formalities of, public sales
and offers of securities in the Hellenic Republic do not apply where the purchasers or offerees are persons
dealing in securities in the ordinary course of their business.

Furthermore, (o the extent that the Preferred Securities are listed on Euronext Amsterdam and the
Frankfurt Stock Exchange, and the Offering Circular constitutes a Prospectus for the purposes of the
admission (o listing of the Prcferred Sccurities on any of such Stock Exchanges, an “Investment Firm” (as
defined in Law 2196/1996, implementing Council Directive 93/22/EEC into Greek Law), which (i) under
the laws of its home state and as per is operating heence, s authorised 10 lrade over-the-counicr in
transferable sccuritics, listed on Organised Markets (as defined in Law 2196/1996), and (i1} as per the
provisions of Law 239671996, lawfully operates in Grecce and may offer for sale in Greece iransferable
securities, listed on Organised Markets (as defined in Law 2396/1996), operating in any EU Member State
other than Greece or in any third country, may offer for sale the Preferred Securities in Greece to the extent
that such Investment Firm (i) makes the Offering Circular and the latest two semi-annual statements of the
Issues available 1o Greek investors in the Greek language; (ii) announces its intention to offer the Preferred
Securtties for sale in Greece, at least, ten (10) business days prior to the commencement of such offering; and
(iti) submits the Offering Circular and such statemenis 1o the Hellenic Capital Market Commission within
the same time period.

Jersey

Each Joint Lead Manager has agteed that the Preferred Sccurities may not be (a) offered 1o, sold to or
heid by, or for the account of persons (other than financial institutions in the ordinary course of business)
resident for income tax purposes in Jersey; or (b} transferred to a person resident for income taz purposes in
Jersey (othet than financial institutions in the ordinary course of business) unless the Registrar is satisficd
that the beneficial owner thereof is not resident in Jersey for income tax purposes.

Republic of Italy

The offering of the Preferred Securities has not been cleared by CONSOB (the ltalian Securities
Exchange Commission) pursuant 1o {talian securities legislation and, accordingly, no Preferred Secunties
may be offered, sold or delivercd, nor may copies of this Offering Circular (in preliminary or final form) os of
any other document relating (o the Preferred Securities be distributed in the Republic of ltaly, except:

(i)  to professional investors (“operaiori qualificati’’), as defined in Asticle 34, second paragraph, of
CONSOB Regulation No. 11522 of ist July, 1998, as amended; or

(i) in circumstunces which are exempied from the rules on solicitation of invesiments pursuant to
Article 100 of Legislative Decree No. 58 of 24th February, 1998 (the “Financial Services Act™)
and Article 33, first paragraph, of CONSOB Regulution No. 1197} of l4th May, 1999, as
amended.

Any offer, sale or delivery of the Preferred Securities or distribution of copies of this Offering Circular
(in preliminacy or finul form) or any other document reating to the Preferred Securities in the Republic of
[taty under (i) or (ii) above must be:

(a) made by an investment firm, bank or financial intermediary permitted to conduct such activities
in the Republic of laly in accordance with the Financial Services Act and Legislative Decrec
No. 385 of 1st September, 1993 (the “Banking Act™), as amended; and

(b) in compliance with Article 129 of the Banking Act and the implementing guidelines of the Bank
of ftaly pursuant to which the issuc or the offer of secusities in the Republic of Italy may nced to
be peeceded and followed by an appropriate notice to be filed with the Bank of {taly depending,
inter aliv, on the aggregate vatue of the securities issued or offered in the Republic of Ialy and
their characteristics; and

(c) inaccordance with any other applicable laws and regulations.
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Federal Republic of Germany

Each Joint Lead Manager has agreed that the Preferred Securities will not be offered or sold in the
Federal Republic of Germany except as may be permilted in accordance with the Secunties Sales Prospectus
Act (Wertpapier-Verkaufsprospekigesetz), or any other German laws governing the issue, offering and sale
of securities.

Singapore

This Offening Circular has not been segistered as a prospeclus with the Monctary Authosity of
Singapore under the Securities and Futures Act, Chapter 289 of the Singapore statutes (the “SFA™).
Accordingly, each Joint Lead Manager has represented, warranted and agrecd that this Offering Circular
and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the Preferred Securifies may not be circulated or distributed, nor may the Preferred Sccurities be
offered or sold, or be mudc the subject of an invilation for subscription or purchase, whether ditectly or
indirectly, to the public or any member of the public in Singapore other than (i) 1o an institutional investor or
other person specificd in Section 274 of the SFA, (i) 1o 2 sophisticated investor, and in accordance with the
conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant o, and in accordance with the
conditions of, any other applicable provision of the SFA.

Hoog Koog

Each Joint Lead Manager has represented and agreed that (i) it has not offered or sold and will not
offer or sell in Hong Kong, by means of any document, any Preferred Securities other than to persons whose
ordinary business is to buy or sell shares or debentures, whether as principal or agent, of in circumsiances
which do not constitute an offer 160 the public within the meaning of the Companies Ordinance (Cap. 32) of
Hong Kong; and {ii) it has not issued and will not issue any advertisement, invitation or document relating to
the Preferred Securities, whether in Hong Kong or elsewhere, which is directed at, or the contents of which
are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the securilies
laws of Hong Kong) other than with respect to the Preferred Securities which are or are intended to be
disposed of only to persons outside Hong Kang or only to “prolessional investors™ within the meaning of the
Securities and Future Ordinance (Cap. 571) of Hong Kong and any rules made thereunder

Switrerland

This Offering Circular does not constitute an offer to buy or to subscribe for Preferred Securities of the
Issuer and it does not constitute an offering circular within the meaning of Art. 1156 of the Swiss Code of
Obligations. This Offering Circular may be communicated in Switzerland to a limited circle of individually
sclected investors only and each copy of this Offering Circular may only be addressed to specifically named
recipients and shall not be passed on to a third party.

Pertugad

Each Joint Lead Manager has represented, warrantcd and agreed that (i) it has not directly or
indirectly taken any action or offered, advertised. sold or delivered and will not directly or indirecily offer,
advertise, seif, re-sell, re-offer or delives any Prefcrred Securities in circumstances which coufd qualify as a
public offer pursuant to the Codigo dos Valores Mabilidrios, and (i) it has not directly or indirectly
distributed and wall not directly or indirectly distribute this Offering Circular, any other document, circular,
advertisement or any offering matcrial except in accordance with all applicable Portuguese laws and
regulations.

Beigiom
This Offering Circular has not been and will not be submittcd 1o the Belgian Banking, Finance snd

lasurance Commission and, accordingly, the Prefecced Securities may not be distributed by way of public
offering in Belgium.

Spain
The Preferred Securities will not be offered or sold in Spain by means of u public offer as defined and
canstrued by Spanish law save in compliance with the requirements of the Spanish Sccurities Market Law of
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28th July, 1988, as amended and restated, and Roya) Decree 29171992 of 271h March, on issues and pubhic
offers for the sale of securities (“RD 291/92"), as amended and restated, and other applicable regulations.
Accordingly, the Prefereed Secunities have not been offered and will not be offered to pessons in the Kingdom
of Spain in any way that would constitute an offer 10 the public.

This Offering Circular has not been registered with the Comision Nacional del Mercado de Vulores (the
Spanish securilies commission) and therefore it is not intended fot any public offer of the Preferred Sccurities
in Spain.

General

No action has been (aken by the Issuer, the Bank or any of the Joint Lead Manugers that would, or is
wntended to, permit a public offer of the Preferred Securitics in any country ot jurisdiction where any such
action for that purpose is required. Accordingly, cach Joint Lead Manager has undertaken that #t will not,
direcily o indirectly, offer or sell any Preferred Securities or distribute o publish any offering circular,
prospectus, form of application, advertisement or other document or information in any country or
junisdiction except under circumstances that will, to the best of its knowledge and belief, result in compliance
with any applicable laws and regulations and all offers and sales of Prclerred Securities by it will be made on
the same terms.
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GENERAL INFORMATION

Autborisation

1. The issue of the Prefersed Secunties was duly authorised by a resolution of the Board of Directors of
the Issuer dated ) 1th February, 2005 and the giving of the Guarantee was duly authorised by a resolution of
the Board of Directors of the Bank dated 25th January, 2005.

Listing

1. Application has been made 10 hist the Prefessed Secunities on Euronexs Amsterdam. Application will be
made 10 list the Preferred Securitics on the Frankfurt Stock Exchunge. So long as the Preferred Securities are
listed on the stcck market of Euronext Amsterdam, the Issuer will comply with the provisions set forth in
Anticle 2.1 20, sections a-g of Schedule B of the Listing and Issuing Rules (Fondsenseglament) of Enronent
Amsterdam N V.

Clearing Systems

3. The Preferred Sccuritics have been accepted for cleasance through Clearstream Banking Frankfurt.
The Preferred Sccurities are also cligible for clearing and settlement through Euroclear and Clearstream,
Luxembourg. The ISIN for this issue is DECOOAODX 3IM2, the Common Code is 021190098, the fondscode
is 15187 and the German Sccurity Code (WK N) is AODX3M.

No siguificant change

4. Save as disclosed in this Offering Circular, these has been no significant change in the financial or
trading position of the Group since J0th September, 2004 or of the Issucr since 31st December, 2003 and
there hus been no material adverse change in the financial position or prospecis of the Group or the Issuer
since 315t December, 2003,

Litigation

5. Save as disclosed in this Offering Circular, nonc of the Issuer the Bank and any other member of the
Group is or has been involved in any legal or arbitration proceedings (including any proceedings which are
pending or threatencd of which the Issuer or the Bank is awarc) which may have or have had in the 12
mouths preceding the date of this Offering Circular a significant cffect on the financial position of the Issuer,
the Bank or the Group.

Accounts

6. The auditors of the Issuer are KPMG Channel Islands Limited, 5 St. Andrew's Place, Charing Cross,
St. Helier, Jersey JE4 §WQ. The Issuer prepares audited non-cansolidated financial statements on an anaual
basis.

Audited financial statements of the Issuer have been prepared for the period from 2ist November, 2002 to
31t December, 2002 and for the year ended 31st December, 2003. An unqualified audit opinion was issued
thereon by KPMG.

The statutory suditors of the Bank are KPMG Kyriacou Certified Auditors A.E , 3 Stratigou Tombra Steeet,
Aghia Paraskevi GR-15342, Athens (who were appointed for the first time on 2nd April, 2002).

The consolidated financial statements of the Bank for 1he finuncial year ended 315t December, 2001 preparcd
in accordance with international accounting standards (“1AS'") and the consolidaled and non-consolidated
financial statements of the Bank for the financial year ended 31s1 December, 2000 prepared in accordance
with generally accepied accounting principles in Greece (*Greek GAAP”) were sudited by Arthur Andersen
S.A., Atheas (the previous auditors of the Bank) and by Sol AE.

The ¢ lidated and non- lidated financial statemeats of the Bank for the financial ycars ended
315t December, 2002 and 2003 prepared in accordance with Greck GAAP were audited by KPMG Kyriacon
Certified Auditors A.E.. Sol AE werc also appainted to audit the Groek JAAP consolidated and
non-consolidated financial statements of the Bank for the financial year cnded 1st December, 2002,
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On an annual basis, the Bank currently prepares audited consolidated and non-consoliduied financial
statements in accordance with Greek GAAP. Op a semi-annual basis, the Bank currently prepares unaudited
(but reviewed) consolidated and non-consohdated financial statements in accordance with Greek GAAP. On
a quarterly basis, the Bank currently prepares unaudited consolidated and non-consolidated financial
statements in accordance with Greek GAAP.

Documents

7. Copies of the following documents will be available frec of charge from the specified office of 1he
Paying and Transfer Agents for the lime being so long as any of the Preferrcd Securities remains outstanding:

(4)

{b)

{©)

(d)

the Articles of Association of the Issuer and the Memorandum and Articles of Association of the
Bank (with an English translation thereof);

the Greek GAAP audited consolidated and non-consohdated financial statements of the Bank,
cach in respect of the financial ycars ended 31st Deccmber, 2001, 2002 and 3tst December, 2003
(with an English translation thereof) and the audited financial statements of the Issucr in respect
of the period from 21st November, 2002 (o 3Ist December, 2002 and for the ycar ended
315t December, 2003;

the ast two most recently published audited | financial statements of the [ssucr and the
Bank (when available) and the most recently published unaudited interim financial statements (if
any) of the Issuer and the Bank (with an English translation thereof); and

the Subscription Agreemeni, the Agency Agreement and the Guarantee.
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Gepriifter KonzernabschluB} der Alpha Bank AE zum 31. Dezember 2003 (Audited
Consolidated Financial Statements of Alpha Bank AE for the year ending 31 December 2003)*

* References to any page numbers are to the pages of the annual report of Alpha Bank AE as of 31 December 2003
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Balance Sheet as at December 31, 2003

{Amounts 1a thousands of turo)

Assets
2003 2002

CASH AND BALANCES WiTH CENTRAL BANKS
a Cash 266.729 302 704
& Creques recevatie 56 086 59497
¢ Deposds wih cenirat Banks ) €03.088 925913 782,645 1144846
TREASURY BILLS AND OTHER SECURITIES ELIGIBLE
FOR REFINANCING WITH THE CENTRAL BANK
a 1s5ucoBy ire Greex Sraie 253,520 1.568.425
b Omes o 63575 a17.095 221828 2190253
LOANS AND ADVANCES TO CREDIT INSTITUTIONS
a. Repayabie on dernand 5,109 B.144
U Wih agieed malunty 1134273 253.853
¢ Reveise iepos ] } i 9546446 6686328 3538003 430009
LOANS AND ADVANCES TO CUSTOMERS

a Maluing withii oné yeas 8933227 8731.79%

b Matwing afte: one yeas 8954.092 o 7028.03

17.347,49 15.759.828
- Othes recevabies o :1‘,597 2,100
17.982.016 15 781.928
Less Aliowances for credi losses 439.700 17542316 5000  15.466.928
SECURITIES
Oebt securdes wcidng hsed-income secuiiies
3 Issyed by Ibe Greex Slale 124,454 375.198
b Omer _ . 1.051.600 L. 1143183 —
1.176.05a 1518.361

Shares and other vanatie yweld secusities 120 484 1296 538 117.984 1.636.345
INVESTMENTS
INveSIments s non aHLaICs 114,329 137.927
Invesiments in afltates 1.367.221 1.478 550 1.4729.013 1616.940
INTANGIBLE ASSETS
3 Formation and prelerinary expenses 18.799
__Less Amoizaton . . 14810 3,988 _ 5.447
b Other mangile assels 225,354

Less Amonizahon ALY "z 81222 67.574 73.021
TANGIBLE ASSETS
3 Lang 354077 627174
b Buldings - Bukings instatianon 304 957
_lLess Oepreciabon . 140573 L : 12405 0
¢ Fuindure and tatures sSr 21

Less Ocpreciation. ) ) 36.792 20,435 1225
o EOP equipmont 23955

Less Depreciaton 192248 4939 53.080 .
e Ot 1anggole Assets 1456
_ Less Depeeciation _ B 626 610
! Foed assets undet consiruction ana advances o 305 610.136 803 263897
OTHER ASSETS ) 429,864 356.008
PREPAYMENTS AND ACCRUED INCOME
a Prepad expenses 17.305 23009
b Accrued everest:

- State bongs 849

- Other bonds 20.3%

- Loans and advonces 46574
_Other 3ivg 106372 123677 192408 215417
TOTAL ASSETS 29591 639 27263 745
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Liabilities
2003 2002
DUE TO CREDIT INSTITUTIONS
a Repayable on gemand 29032 39070
b Time deposds 867835 ) 662 445
¢ Repos ) 1744800 2641667 1177665  2.879.180
DUE TO CUSTOMERS
a Deposits
Repayable or gemand 4 660,287 4 042 549
Saving deposils 857170 8.189.251
_cPmedeposs 35099 J5%2
- 16812935 15.497.718
b Othes sabllies
- Cheques and ordets payacle 151,164 186,044
-Repos — e -l 3287200 20251299 5643601 21327363
OEBT SECURITIES ISSUED i ) . 2399168 R -
OTHER LIABILINES
3 Owdends payable 117,502 74.069
b Income 1ax and other (axes payable 117082 92810
¢ Warhalgings m lavout of socal securty funds and other thud pasties 149 451 138.08!
dome " ‘ » 266387 650422 237498 542458
ACCRUED EXPENSES AND DEFERRED INCOME
3 Oeleed ncome 2C 406 19.432
b Acerued sierest on ime deposts 16813 12555
¢ Ofnes accnued expenses of the year 65498 102717 54911 86898
PROVISIONS FOR LIABILITIES AND CHARGES
3 Provson lor siall resiement ndennies 7.810 12.500
bOne o A L men oz 12965 25465
SUBORDINATED DEBT 1200910 800.000
CAPITAL AND RESERVES
Share capial
Puo-up capdal (195.835.935 shases of Evso 4 87 per share) 9372 768,462
Shae premum account 244914 443303
Reserves
a Legatieserve 214000 183,000
b Extrao dndry reserve 130,000 179,000
¢ Tax-kee rgserves under special baws 290,497 399.169
d Reserves om the cevak.aton of secuses 105102 105 102
L.and and buildng revarialion susphus i -
Relaned ernngs 209930 129526
Goodwil o be nelled oft (H05650) 2274225 (611.301  1.602.381
TOTAL LIABIUTIES ) ~ 2591 639 27.263.745
O1f Balance Sheet Accounts
Coniingent abilitics
From guarantees ntavowr ol twrd parhes 2897.767 3426.0C6
Repos 5032.000 65821266
CGitner oft Balance Sheet accounts
2 Benelicianes of assel tems 143,536 171524
b Bilgleral agreements 8593585 9.796.304
C. Sundry off balance sheel accounts (Quaranices. securinies ete ) 206449476 20.052.967

OM\AUNWWS . . 4,1\{9}‘ 333)6506

2917405 32898200

TOTAL OFF BALANCE SHEET ACCOUNTS o T a2s36275

43,145,472
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Profit and Loss Account

(1.1 31.12.2003)
2002 2002
Interest and svmiar incoma
Interest on Lxed: ncoune secunties 106.304 235702

_Oner mleres! and smia neerre
Less

1125057 1231361 1002353 _+.238.0%

metesl expense ond smaacharges . . 44y o se0825
767 145 647 530

Plus
Dmdend mcome
a Dmdend ncome kom kading postlolo 5950 2663
D Owdedncomebomevesments mafibales 1820 423 045 2318
Comavssion ncome 257 484 255.758
Less
Commissonespense VO 2647 23006 232.744
Pus
Net radng ncome 111.80? 76.215
Pus
Oes operannguocome _8es 939
Gross aperaling results 1139673 988.956
Less
Generd admnstialive openscs
3 Siall costs

- Salares 192,199 194 297

- Conltbutions 10 socal securdy tunds 111,605 s Ny
JOnersallcosts 19476 32320 _ 232% _ 312.300_
D OIher 20marsirane Cxpenses

- General expenses 196 039 182.309
Nowncometaes 24753 20792 __ 23107 _ 205416
Less
Derecanon and anoitizal-on expenses 80250 83.605
Revanalon diferences of recevabies AN Povsons Igr contngert hatiites
- General provison lor crecht gk 166,181 139,094
- Prows:on lor stalf retnemens ndematies 487 4301
Oeiprovsons M55 18120 105 14409t
Total operaing resulls 334129 238,544
Extraoidinary mcome 4258 3236
Extraordnary chages 2617 {1.595)
Exeoodnaryiesds . %3 346
Nei proht for ihe year (Delore 1anes) 356.41D L. 2%
Natey

1. The 3oud ordnry gPmeral ShDena'Oms merng of e faw 0N My # 200 3oV b XLOOICE wih Lavw 309175002 g 1€ UAZMOINI DIINCY OF QOOWM
1CRARNG POM The ANY QR wth Bhe IonTW Ioraan Banx @ 2000 o4 Ewra 811 ImBbon O of 38t agErl ACLANES 1 MO 0Ol ASINTENTS n 2003 ar<) 2004 2. 10 ICCETICE walh
Law 2224/2004 the A¢i hook VA3 of NG G BUAGRQS west 1ovahacd 10 Ty Ve TAe ses,i00 SpAa Of E0 406 7 Aon Ity asduching IN€ /vt Lix. wes (COuCR0
Dy 97 5mOu of Eu0 28 1 M1 winch 1EDICARS 1he GAEence hom IR wAation of an svgssnnn 10 maet saue Tha tem3 g SIDAsS was 26CaI0Rd 10 N 3CCoUn
Caaly 1800 6nd DLION G (P3O SALAA" 3. M ACCOAICE wth 1V Laovanns 0' P D 20942000 e Bank 34eCod x0T Jysets Onprecidion (e that seficct mare
SOy 1he: yseiul Ke oF 12 25300 kwdnmwwhmnwmtwqivns Y maon 410 2003 lvme Alpha Romaresn Honge AE an0
MDD inesimonts A £ have DO MO0 v (e Bars 8. 10 2003 1v: Bk s 212 CIOLN Nea20d by Evrd 1S I mdon ot 0 (ep i of 2} the MO Otr wth ihg (e ADha
Wveraimenes A E. Dy Eun 184 € Mo s by M Carscise of Skxs oprors by Eo 08 o €. AcCoONg 10 21 BCiuad sAOy OF 2002, ¢ wos ASMaicd Nl an Fvount ol
200Ul Ewd 1X] 7 MAGA 10n an afte: 1an bass). 13 QUMD 08 The Bans 10 Ny COver ifs aiuse chigaton 10 0w Aaary Pens.on Fung The Gark m 0rdnd 10 400D ivs habeey
CONLan) LRt 7w (esrs O 2003 wilt Ing amount of Ewo 8% 1 mson 7. TIC 20031000 LD ATSCS A0 1CIBNG 10 1 0 BIC YOS 2000 - 2002 wETw 1eCOrded gl
1PSOECIV POVE.OmS I Ire Bari 1nC0rORd N Ire prax yeng 8. Trp owancc I 001 losses of Euo 439 7 mbon 4 ConSO00 3000u0M §. NO 'a0d J35e1s have beon
PR0OgNd 10, fhavé Ire 1O PENONG 10QOI CABES OF SIUTS N IOIPSS, WhOP Iy MNE 3 MACW CDICT O e 1rANCu’ SI2:omrns, of e Bark 1. Tre 10w empiovees of va
darke 43 ot Oconmone 31, 2000 was 7 412 compared 10 7 832 03 o Dacemtonr 31 2002 12, Tre Bank 13 01258400 LNDY he S(Btuco) CONR 651 9. BCCOTNG 10 the 4-Cgrt
Lt bcanon of ¢ ACONOMK At dy SCIOr
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Appropriation Account

2002 2002

Nel croli 0" the year 356 410 243 591
Retaned ewnnqs 137.084 62179
Treasury shares ieseve I O -

434 54¢ 305770
Less
‘ncome tax and ofher taxes o _ o R 96.042___ _ 14448
Proti 101 app-cpnaton. - 398.502 231322
Approgxiaked as widet
Legal reserve 25,000 15853
Omigena for the year {195.835.935 shares of Euro 0 60 per share) 117.502 74.069
Special ano exk Ny 1858Ves
- Extaordinary reserve 12.846 585
Jaxdeercserves under specaligws . 29868 42714 2041 7894
Dwectors fees 360 360
Bonus 1o stal 2 396 -
Extra allowance to staff due 10 Ewa miroduction - 3570
Retaned eanings al 31 12 2003 N . 209.330 129.576

S _ o 80 T
Alhans Febiuzny 29, 2004
The Chasman The Exccuive Dvector 'he Execuvr General Cheet Gioup
of the Board of Duectors And General Managet Manager And Chie! Fuancial Reportng
And Managng Deector T nancg Oficer

Yanms 5 Cosicpouios

vemets P Mamicoums

Mannos S Yannopoulos

Independent Auditors’ Report

(Translated from Ihe onignd 0 (reek)

Tothc Sharenoiders of ALPHA BANK

George N Komas

We have 2.uaed. the abave hnancal slalemenis of Alpna Bank for ihe year ended 31 Decermber 2003 and the 10tevant noles theseon Our
aut nctuded the actviies of Ihe Bank's tr anches. and was perlosmed o accordance wih the ancle 37 o) Cooied Law 219011920 telating
10 Anonymes Elenes and nchuded the audil procedures we consxiered aporopriale 13king mio account the axttng siandads adopied by
ihe insiule of Condied Auotars Accounianls The books and 1ccords maniained Dy ihe Bank were placed al Our disposal and we were
provded win Ihe necessaty nlormation and explanaians (o7 1he purpase of our aud Tne Bank has pioperly appicd Ine Bankng industry
Chan of Accounts The accauning polices Nave been consisiently apphad except for ihe maiter described in note 2 10 the Fnancial
sialements We venlicd that the contents of the Board of Deectors Repon 1o be submetied 10 he Annual General Moeing of the Shaieholders
agrees wilh the telated linancal siatements The notes 10 Ihe knancat stasements contan ihe informanon fequired undes pavagraph 1 of
amcle 43a ang aitcie 129 of Codhed Law 2190/1920 1n our opmion. ihe above Inancial stalements. which are derved iom the Bank's.
DOOKS g 1ECOMIS. 10GRINes wih the noles thetean alter {aking NIo Consdavalion the maiters descrbed in notes 2 and 6 10 the lnanciat
saiements, peesent larly the banks financial positon as of 31 Cecember <003 and ns (@sulls (X (re year then ended, in accordance wih the
applicable prowsions and generally accepled accouning princples n Gracca and have been appled on a cansistent basis except for the

malter described n nole 2 above.
Athens. 25 February 2004
KPMG Kyniacou Ce tited Auditors AE
Nk Vouniseas Yiangos Charalambous
Cenbed Audhior Accountant Certlieo Auaitor Accourtant
AM SOEL 18701 AM SOEL 12501
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. Consolidated Balance Sheet of the Group of Companies
©of the flnanual/(redn Sector a5 at December 31, 2003

| [lmounn i thausands ul tsro)

Assets
2003 2002
CASH AND BALANCES WITH CENTHAL BANKS
a Cash 285886 318 203
b Cheques recenvable 72336 75419
' ¢ Deposts wan Ceniral Barks 792136 1150358 1018956 1412578
YREASURY BILLS AND OTNER SECUNTIES ELIGIBLE
FOR REFINANCING WITH THE CENTRAL BANK
3 Issued by (zu Gresk State 25352 1.668.425
b Omer _ 183575 417095 221828 2.190 253
LOANS AND ADVANCES TO CHEOII INST[TUTIONS
3 Repayabla on demand 15396 61063
b Wih agreed malurity 878.805 $67.989
c Rmvse epos 5.546446 6440647 31538.093 4167 44
LOANS AND ADVANCES TO CUSTOMERS
3 Matung within ane yeas 9.626.953 9534 869
. b Matug a%er one year . e . 10633.153 B 8319.774
20,260.1C6 17.903.643
_Omer recemvantes . o 93 aa1 §1.284
20351547 V7964927
Less Alkmances lor cled! lossos L 508.159 19845388 369525 17.505.402
SECURITIES
Debt secunibe's ncluding hxed ncome secuntes
a !ssued by the Gicex Siate 158.000 26.672
b Owner N o 992624 14a188¢
T ’ 1.150.624 ’ 1858.556
Shares and oiner varanie yelo seadies 149769 1.300 193 N0 2242856
INVESTMENTS
Invesiments . assocales consohdaled
unger the equily method 235,149 200923
Avesiments i non-consokdated companes 21208 262.383 22,274 223197
INTANGIOLE ASSETS
2 Fomakon and prelimnary expenses 37015
Less Amontizaton . . 32268 4,790 ) __667
b Omer niangble assels 217424
Less Amoteaon } . 155.528 81896 86647 13634 80.305
I’ANG'BLE ASSET S
a taw 400.346 73,886
6 Buidngs Buidings nstatanon 395229
_\less Deprecaron . 1%9.128 236101 165,234
c Funnurc anad !uluwc 77000
iessDepeciaron 48509 2% wm
d. €0P equipmeny 255.440
_lessOpecouon o aser 008 63
¢ Oy 1argibie assers 3926
_Less: Deprecianon 2408 1518 1616
! Pa;msnamand lmgueassdsunde! cmsmmon 982 Nrse 1393 338,763
OTHER ASSETS ] _ 454 251 o 384570
PMPAVMENYS ANO ACCRUED INCOME
a Prepad expenses 18851 25.56)
0 Acciued ntevest
- Siale bonds XN
Otney bonds 2919
Loans and advances 45821
Ot B WBE® 196,298 —
¢_hcome of lhe yva rccevvable ) . ) 472 128200 816 222375
TOTALASSETS 30,802,887 28855243
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Liabtlities

2002 2002
OUE TO CREDIT INSTITUTIONS
a Repayanie on demand 44197 S7.884
b Twre Oeposis 658 329 1 457 856
¢ Repos B 1 744800 2447326 1177.665 2693 4C5
DUE TO CUSTOMERS
a Deposts
Repayable o demand 4567971 4.188.640
Saving Jeposas 8.609.9%8 8.227122
- T'me deposts e - 5246.9'6 6.100 559 e
- " 18.418.885 17516,321
b Ciher habdtes
- Cheques and arders payable 15 8O3 186457
-Pepos 3236480  21.807.168 5488178 23190956
DEBT SECURITIES 2138006 -
OTHER LIABILINES ’
2 Dwdends payable 117,502 74 069
b Income tax and olhet taxes payable 150936 e
€ Wihnokings i favout of socral securdy funds ang othes 1hnd parties 151,321 140,237 .
a9 Othey 2429 762 550 29337 626334
ACCRUED EXPENSES AND DEFERRED INCOME
a Deterred income 132212 140 860
b Accrued aterest on kme 0epOSIS 34843 25614
< Owes acarued expenses of (he yeat 70914 237969 €0.327 22680t
PROVISIONS FOR LIABILINES AND CHARGES
a Provicons for s1alf retaement indemnuies 24017 24903
v Other 15113 39.130 133 38038
SUBOROINATED OEST 890.988 582,085
HYBRID SECURITIES ) ) 225430 __ 181.408
CAPITAL AND RESERVES
Share capntal
- Pad-up capial 9853721 760 462
Shase premum account 24491s 443373
Feserves 835.764 817.268
tand and buld revaluaion swpius 393.384 - '
Retaned eanngs 214338 158 649
M fobe nefied oft _ {223 021} (578670
2.369.100 1.603.081
Less Consobdalion cifterences 228 082 236 111
Less Treaswy shares . - o _.382554
2.141037 990.416
Minonty Interests 113249 2.254 246 325.600 1,316,216
TOTAL LIABILITIES 30,802,687 28855.243 !
Oif Balance Sheet Accaunts
Carvingent tabwties
- From guaraniees in lavowr of thed parhies 4.065.¢02 3.653.207
Repos 4.981.280 6 665.843
Olher oM Balance Sheet accounts
3 Beneficanes ol assctdems 19541811 1.795,643
b Bdaleral agrecments 8584557 9.749.707
¢ Sundry off baance Sheet accounts (Quaranices. secumiics 8IC ) 20.763.798 . 20322183
o Muudonds holders i __ a4 35705077 297805 34782908
TOTAL OFF BALANCE SHEET ACCOUNTS T aarsirse 45103958
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Consolidated Pealit and Loss Account
(1.0 - 30.02.2003)

2003 2002 2002
njesast and smdar ngome (Comparade) Wubvsreo)
Interest on fxed-ncome secutiies 120.776 256 ¥ 256 191
Other atetest and smily ncome 1273867 1334 643 1164356 1420547 1130723 1386914
Less
Inlerest 2xpeASE Are S chaiges . 22W6_ 65504 o 6ss0ar
892 317 765,506 731873
Phus
Dwndend vicome
a Ovgend wcome from 11adng poriolo £.909 10.262 10 262
& Ondend ncame fiom evesiments v alliales 675 7584 4 406 14.668 4.406 14.668
Cormrmsaion mcome 335.008 320.288 320 288
Less
Comymission expense _ LBz 296926 28.139 292149 28139 252149
Plus
Net l1agng ncome 111772 71.680 71.754
Plus
Other aperaing ncome 3219 14.702 156,657
Surphus value Irom pastcpation n entites
consaldared under ine equily methad . ~ ERAL) 470 {4.702)
Gross operahing 1esulls 1318 703 1.154.003 1.262.399
Less
General admvsi’atve expenses
a Staftcosts
Salanes 235752 237198 237198
Contruions 10 sQ21al securty funds 122497 108.978 108978
- Other starf ccsts . 22007 37995 25932 372108 25932 72,108
b Oxher aomrwstealive expenses o o
- Genesdl expenses 216879 207.768 204512
___Non-income taxes 27352 244 231 26969 234757 26989 231,501
Less
Oceprecianon and amori2alion expenses 90 748 94 782 208045
Revatuahon dilerences of recevables and
provisions for contingenl kab.ales
- General provision lor oot nsk 194,009 157.066 157.068
- Provsion for staf retwement indermnmics 726 5.296 5296
- Other provisicns 17610 212345 13323 175688 1332) 175685
Tolal operating resulls 391,423 27661 275060
Extracechnary ncome 7756 6.576 6576
Exramdnary charges (3.493) (3.936) (3.936)
Exlraordnary profk o 1055 L 20885 3.0 2215
Net peold lor ihe year (belore 1axes) - T Taesn 282374 2995
Less Income lax 18517 ) 995% 99.538
Net piofi lo the year 290,994 182.838 180.379
Less: Mnordy interes! __&m 84a¢ 7.892
Net prols 284.221 174368 172487
&8
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Notes.

1. fne G1oup COMPINES 01 1n4 WINC:31 $8MACES $4C0F 173! NOVE DEEN CONTONCRIET urOet: i1 HH CONLOMD 10N MCIOd CaCuaing "ALPHA BANK® ¢ 1 Apha Bank
LONGON L1g 2 AlpPa Bank Romama SA 3 Apha Qank Jersey L0 4 Algha Bark Lenied 5 Alpra Sank AD Skomye. 6 AIDAS Leasing AE 7 Aipna Finance
AXEPEY. B Aphg Prwaig invesimen) Senaces AE 9 AR Mutun Fund Managameni A E 30 Aigha veniies AT 1) Apha Asikg A g AE 12 Alpna Asse)
Fronce Lid 1) Agha Creart Giowp Pic 14 Alpng Fingnce WS Corporanon 15 Alphy Finance Lid Cyprus 16 Alpha Ascer Management AEPE Y 17 Apna
$ran(e HOMINI S A 18 APFaLeasng ROmana SA 13 Aphd TrgBiers L 20 SNV EQuiy Funa AT 21 ADC FaCiss AE 22 onanHoiongs AE 23 C O

16°811eg5eng SCUINCILIRIN LIT 24 MESSIND MOKIrGe S A 29 Aloh3 Group Jersny Lmeiry 25 ALY EF Ewoprer Caplat tnvestmenl Tng company NG 26 13
w1e'uded 0 1De CONIQIGIIAN K0 INE ATIMe 4 e yedr 200] Jutng 2004 AIprd avet'meats AL a0 Alpra Flomanan HOKINGs A £ nave DAA0 T1ged wik ADN
820k whic Mond Comaeicat Acoi Esiaic AE Pas DOCN ICSONCU 1 3CKYION 1E IGROMNng 35500/ML'S 31T WASAYAINS wyCh JIC £ LI 3 IO ¢1e 31 iNShity!.Oong.
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R E 1D Lrsvos founsyt Company AE . 14 Nowrl e tnveamrems LTO 1§ Pismasccasicivs AE 2 0 2003 1ho Btk s slae copva’ g rased Oy Eurg 133 3 magn
2§ 35U OF D) N MCIQCT wAIn 1D Tormrs AIDh: Iwelemets AE By Ewi0 182 B ndior 21 b) 18 rrercse of $0Ch 00tOrs Dy Ewo OS5 mitan 1. Tre anvud
Q10 nary (CNETA! SRAIENGIE:S MERdng OF (e ok 0 May B, 2000 apE/OMCy. A CCCKMINCE wan | Jw 33312002 1D e ungman (g Astlance o QOOOwe! rEsuNng
1O ine oimee: 100an Sa0k m 2000 OF OHSEL JYHNTT ICICAES 0 MG COD! NSLINTCALS vi 2007 300 2004 4. 11 JCCOIUINCE w411 | 2w 3229/2004 IR AOT OOON vauns
Of ANG and DuI A3 O I B3k 30 €€: (31 CronD TOMPANES wiTC 1EvINO0 1D '3 vauL TIE (L2U16D S ApIUS OF 4DO0RITIICH E X0 445 MBOA MeY 0OUCINg the
TElvant 30, waT 1A0CEA Dy 30 ITOURI Ol Eur) 29 MAON WNCR ICHIELENS 1K GIKIENCe BOM e vaudl0n of saCuries w ine Ower O COL1 O maskel value The
10TRNG S LIUS WIS 1ACOI0Rd 10 DLCOUNIS @ eGuly LN 3NT DLAING FeyudtON SurDius’ 31'd MNaNlY w1e:0sis™ 3. I SCCOUINCE wih INE picwsichs of PU
29972003 the (105D seiecied hied 233el3 Orpiecdton rales INS) ILRECE MOre SANSAX 1014y INC ysciul ke OF Ing 283¢Ts BECause Of Ins Crange The GepreCabon
a1peresg 13 Wowe: Oy £10 9 7 rakon 6. ACCORING 10 20 2 Rar ST OF 2002, @ ws CSBNIACA 1131 30 arount of 20oA Euio 133 T Miion (on an ailer 122 DIVS). 4
soquecdior ihe Bak (o Rty Coves s Tulure OIGILONS 13 (NG Ausi:Jry PEASCA Fung TN Bonk » pigC) 10 KOCD N MaDBly CONSIAN CAYIGPEING (3uls GF 200 win

the amcunt of Euto 3% 3ean T, 10a 3Tivies OF AT L £25:00 FIVE 00 CONSOLABION DECA 2CCOUNIDE tor LG TR fnanc inase NG §os COMpassor

PUrpOSES B AX ISy ChaNgCs 1 Cean Caprons OF i DAINCE Shee! Nave Deen mace, a5 &) IS § COLMA has DOON J00CT 16 19 Prols and L oss account as ot
31122002 . NO tucd JS3C13 A DCCN (ICAQRT 9. Their 18 A0 PANONQ QDI CIIES Or A5uls < DrOQESS whth My Nave B MAICHY «MOIC! 0N Ihe ENIACR
sidiemenis ¢ tne Goup 10. Thc 101a) ampioyses of e Growp 33 31 Decambne 31 200T wds § 288 ccmpard 169 749 23 ) Orce 0w 31 2002 14 The Xcounlng
DOUCIES IACWET Dy 1ne WDSBAUCS & (N GIQuD 0 COMBING 17¢« VT3t SIatemanis 3¢ CONS$:and walh (hOIE '0ROWCT 6 IhC CHOr e INT ey dre o BOCOIBANCE

willh Ihg s eicvant povs0ns of Company L aw 219071920

Athens. Fedruary 24, 2004

The Charman The Executive Dveclor The £xecut.ve General Che! Group
of the Boad of Dueciors Ana General Manager Manager And Crwel Fnanciai Repoting
And Managng Deecton Franciai Ofhcer
vannis 5 Caslcpoutos Demetnos P Manizounts Mannos S Yarnopoulos Gecrge N Konlos

lndependeat Auditors’ Repart
{Transiated rom the (rgnal in Greek)
To e Shasenolders of ALPHA BANK ankd s SUUSIONes

We nave aua(ed in accordance wih aticles 108 and 130 of Codibed Law 219071920 re'aling lo Anorymes Eletres the above consolbdated
baance sheet and icome siaicment and ihe relevant nofes theseon of Aipha Bark and ds subsiharcs for ihe year ended 31 Oecember 2003
The augd procedurcs we periormed weve 1hose Iha we Considered apgvoprale [aling Nio account Me authng slanaards aropled by the
Insicuie of Cemhed Audilors Accountanis and we verhed the conferts of 1he cansohdaied of the Board of Directors report with the
consoldated Inancial statements The Inancial staterments of entes 1hal have been consolidated. wih latal assels and income amounting (O
3% and 9% of Ihc Group respectvely. Fave been audsied by other Quakhied auttors and n formmng o oprion, which (Oliows . we have reted
On e uah 1epans. In ow opMMON after lakng IO CoNSIBEIANN the Matlees descrbed Nnote 4 and 6. Ihe Consolaated fnancal stalemers
Nave been prepared n accordance wih the provisions of Codited Law 2130/1920 and present lairly. based on ihe igievanl legsiation and
gererally accepied 3CCOUNING punCIples, which have Deen apphed on a consisient basis 1 (ecce excep! 1or the Maltess aescribed v nole
4and 7, ine nancaal posbon and resutts of the entilics inal have been consokdaled as at 31 Decemoer 2003

Athens, 25 February 2004

KPMG Xyriacou Cenifed Auanors AF
Nick Vounsgas Yiangos Char@ambous
Cenihed Audior Accountant Centded Aucior Accountant
AM SOEL 1870t AM SOEL 12501



Notes on the Consolidated Financial Statements for the year

ended at December 31, 2003

1. Basis of financial statements

Aipha Bank [ihe Bank) andils subsidiarigs in
Greece maintain thesr accounting books and
prepare they inancial statemenls in accordance
with the Greek Company Law (2190/1920). the
National Chant of Accounts (Geeek General
Accounting Plan - G A A P ). the Books and
Records Code (B R C ). the Greek Tax
Legislahon and the regulations imposed by the
Bank o! Greece

2. Consolidation principles applied

In accordance with the Greek Compary Law,
which is m compiance with ihe 7th EC Direclive
on Consohdaled Accoums, Npha Bank Group
(the Group) ncludes all companies in which the
Group edher has a halding ol mare than 50% or
has a holdling between 20% and 50% and
concurtently exercises a dominant influence on
he said companies whose hne of business 1s
areclly selated lo the Bank's business. These
comparies were fully consolidaled Al intra-Gionip
lrangaclions were elmmated in the consobdation
Hoildings exceeding 50% of the shares of alliated
companies #hose hne ol business Is not duectly
refaled 1o the Bank's business. as well as holdings
between 20% and 50% i other associalcd
companies on which the Group does not exercise
a dominant influence, were included in the
Consofigakon at an amount that refiects the
Bank's share in these companies’ net worth
{equaty melhad). The remawung investments are
presented v Ihe consoiiialed tnancial stalements
al the acquisaion cost. Subsicianes in the UX.
Romania, the United States of Amenca (USA),
FYROM, Cyprys. the Netherlangs and Luxemburg
apply cenain accouniing principles that ditler rom
those used n the consokdated inancal
stalemenis for the accounting treatrment of
kransactions and other evenls of smular natuse. In
inese €ases, appropnate ag:ustmenlts are mage in
the tinancial stalements of the subsidhanes in
order 1o be included in the consolidaled knancial

0

slatements

Minorily interests are rellecled in 3 separate
account ol \he consohdated Balance Sheet and
he Consotdated Proftt and Loss Account of the
Group

3. Consclidation differences

h concerns diflerences between Ihe amount ol the
Bank's invesiment ang the amount ol ts share »
ihe equily of the subsidtianes o athhated companies
upon the hrst mandatory consohdation of after each
acquistion Ol new shares or pans N new
carmparies thal are already inciuded in the
consolidation. The total of posilive and negaive
dilferences shown on a separate accaount gl the
Consolidaled Batance Sheet undes the litle
‘Consohdation Diterences’ reduces the account
Capnal and Reserves

4. Basic accounting principles

We sei oul hereunder the mos! sighihcant
accountmg prnciptes apphed 101 the preparation
of ihe Bank's financial slatement and the Group's
consoligated linancial stalemenis.

a. Recognitian of income and expenses
tncome and expenses are recorded on an accwal
basis. Undet Law 2076/92, as amended by Law
2937/01. mierest on creaits overdue for a petiod
greater Inan & months 1s recorded as INCome only
when receved

b. Provisions

Pravisions for doabitul debts

The i0an portichio is valued on a semester Dasis
by ali ihe subsicraries of the Bank in order to tind
the cases m which thew vatue has been reduced.
As repards the amounts. which have been
reduced, the subsihasies of the Bank charge
{heir results by reducing respectively either the
loans amounts o/ by sefling up a provision
account

Mareover, the Bank sels up a provision 1% on
ihe annual average loan pontlotio (other than
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loans (o the Greek Sfate and Legal Entities as
well as l0ans having (he Greek Sliate’s
guatantee). This amount 1S tax deductible and as
3 percentage 1115 reqgarded as over-sulhicient 1o
caves the uncollecled amount of icans.

Moreover. the company Alpha Leasing 1s enhlied
10 1ax PUIPOSES 10 5ed up Pvovisions lor losses
anging fron leases of up 10 2% of the tolal
amount of tease conlracls signead dunng the
year The jolal amount of this reserve should not
exceed 25% ol ihe company's share capital This
prowision reduces the account "Loans and
Advances lo Customers® on the assel side of the
Balance Sheel

¢ fecanities
Secunties include Greek Government debl
secunhies. olher fised INCome secunhes and
shares In accordance 10 the Greck Law, the
Bank s securilies portioho is not diflerentiated
belween mvestment and iading as eflected
according to Inteinalional Accounting Standard
{1AS} 39 [he securties of the Bank are valued al
thew acquisition cost, which on an aggregale
0asis 15 tgher than the @spective cutent macket
value, as determined in accorg¢ance with the
iglevanl provisions of Adicle 43 ol Ihe Greek
Company Law (2190/1920)
The securities of the olirer subsidianes are vatued
al the lower pev Jund price between book value
and cuitent matket vaiue
The current market value of secunues 15 caleulated
as foflows®
Secunbies isied on the Stock Exchange ate
valued gl their average pnce dunng the hnal
month of the reporting penad:
- Shares no! listed on the Stock Exchange are
valued al theif intrnsiC vaiue.
Other unlisted securilies are valued al thes
acquisition cost

d) boreiga exchange trastactions and
derivatives

Assels and Liabilies in lareign currency are

translated into Euro (EUR} using the toung rate

siated in the Exchange Rates Buliein 1ssued by
Ihe Eurapean Central Bank on the Balance Sheet
dare

Spot pesition

Il cepresents 1he nel worh of Assels and
Liabilties in each foreign curency. 3s well as
$p0t Iransachons and lorward exchange
conteacts where the settiement date 1s within the
acH two working days. The spol position in each
foresgn currency s marked o market on a
monihly basis at the lixing iales issued by the
Cutopean Central Bark Resuluing foreign
exchange dilterences ase transierred as gains of
losses 1o the Prohl and L 05 Account unaer the
ile ‘Net tcadng Income”

fx Swapy and auteight larwaeds
These ransactions are ysed 10 hedge 1isks
nhetent in ioans and deposils and their resuits are
accounted as folicws
. nterest s calculaled on an accrual Dass, and
Foregn exchange gans and josses afe
calcuiated as in ihe casc of spol ransaclions.

Options

Options are marked 10 markel on the Balance
Sheet date Unteahised gams of iosses asisng
trom ther vakuation are transterred to the Profit
and Loss Account

laterest Rate Swaps (188°s), Forward Rate
Agreaments (FRA)
Interes! Rate Swaps (IRS’s) are used lor irading
or hedging purposes
For hedging IRS's accruals are cakoulated over
the whole peiiog of the contract
Trading IRS's are marke! lo market and
urtealised capital gaing of fosses ansen
Iherelrom are Iranstened 10 the Profd and Loss
Agoount.
FRA's are alsa used for trading or hedging
Putpases
Trading FRA's are marked 10 markel 3nd
unrealised gams of losses are iransterred to the
Prott and Loss Account

n
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For hedging FRA's accruals are calcutated and
accrued over the penod between the setilement
date and the maluyrity dale

Futures

Futures are marked 10 market on ihe Balance Sheet
date anc unreahsed Gams of ‘03505 are ransieried
10 the Prott and Loss Account

e. Tangible and intangible assets

Tangible assets

Fixgd assels are recorded al acquisiion Cost plus
ihe mandalary revaluaion made tos land and
puildings every four {4) years on the hasis of the
rates prowided for by the relevant Greek laws.
More panicularly. tor the year 2C03, ihe Bank ang
cenan companies of the Group re valued \he
wiitien- down value of fand and buidings at a
reasonable value ynger L 32292004
Oepreciation of lixed assets is calculalec on 2
stiaight tine basis, using the 1ates provided by L
2753/1999 and the PO 29972003. A companies
of the Group. which are established in Greece,
eliecied deprecialion accoiding 10 thy owes 1ates
provided by P D 29972003

The ceprecialion rates used by Ihe Bank per
caleqory ot fxed assels are the tollowing

» Buikdings 3-5%
Elecironc (EDP) equipment 24%
Furniture and Inites 15%

. Other langible assels 1 15%

Iatangible assets

falangible assers include the iollowing:
Formaton and prefmnary cupenses,
Research and developmeni (R80) costs,
Expanses retaled o the acqussition of tangible
assets.

Under Greek Law. these amounts are amortised

over @ maximum hve-year penod

. Finaace dease agreements (Jeasing
contracts

Finance lease conliacis are treated in Greece as
aperatng lease. For a belter presentation of the
financigl statements the Bank has decided that

72
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the inclusion ¢f Ihe linance lease coniracts in the
consotidated inancial statements be elfected
according 10 AS 17 and nol under the Greek

l.aw

g. Provision for staff cetirement benelits
Accardrg Lo the Greek labour 'egislation, retinng

employces are enbitfed 10  ralidy, 2Nt allowancg:™ . ¢

of up 10 twenly-lour (24) monthly sataries The
Bank has eslablished a pension plan that covers
the employees who have completed hiteen (15)
years of sesvice at the Bank and are eniitled to
pension reiement benelt The Bank's
contbution ranges between halt (0 5) and bve (5}
salanes and the remaingder 1s covered by the
£mployees’ Pensian Fund

The Bank sets up provisions lor siall setuernent
benehts only for ihose who have Ihe right o retre
within 1h¢ next year

h. The Employees” Pension fund

n addiion 1o the mam nsurance lund (IKA). the
Bank has se! up a tund 1or the auxtiary insurance
of the lormer Alpha Credit Bank's employees. This
tund is ol ixed benelts and. los this reason, the
Bank draws up al regular miervals actuanal
sludies in order 1o determing the annual amount of
s contribution. Based on the actuarial sivdy ol
he year 2002. 1 15 estimated thal an additional
amount ot approximately turo 133 7 milion (on an
aher-tax basis} will be required to cover contingent
Latwites o the Employees Pension Fund. The
Bank 1o maintain fixed its liability has chaiged the
tesults for the year 2003 with an amount ot Eurg
95 3 million

i) tncome Tax

Every company ol tha Group rs separalely taxed
The Bank, making use of the incenives provided
under Law 2992/2002, 1s laxed al a rate of 30%
and tha companies of the Group ase laxed 3l a
rate ol 35%.

In agditon. the companies pay an advance
againgt Iha 1ax ol ihe ensuing year Ihal lor the
Bank tises 1o 60% and for the other companies to
55%

g




Income tax paid by the Branches abroad s set off
agains! the income fax owed by the Bank on its
toral revenucs

J. Dividend income
Dividends are secorded in the Prott and Loss
Accoun! when eceived

b Dggasit Guarantee Fund (DGF) .+
o acco«.:'.incg‘\;mh Laaws 2324/17 795 and
2832/13 06 00. 3 Deposit Guaraniee Fund (DGF)
has been set up. All credit institutions are obhged
'o participale mthis Fund. excepl ihe Post Sawngs
(Giro) Bank. the Deposils and Loans Fund and
ciedl inshtutions with the form ol credi
associations The curpose for which this Fund has
been established 1s 10 compensate the deposiors
of creditinsitulions m cases that the latter are
unable ta fuihl ther abligations to their deposiors,
3s wel 35 10 enswre and Increase lhe slabilly o
the whiole banking system in Greece OGF's
fresources desve trom the contrbulions parg
annually by the pamicipalng credit inshitutions

In case thal tha DGF 's available funds are nol
adequate 10 pay compensalion to entiiled
deposilors of credd institutions that ate unable to
Iultil thewr obligations. credit insitutions mMay be
catled by the DGF (o pay an acditianal
conlibution which cannol cxceed 300% of the fas!
annual contritrtion.

This addhonat contnbulion is st off agamst ihe
annuat conleibution ol Ihe ensuwng years The Law.
which 1s in accosdance with EC Oirective 94/19,
sets oul a minimum coves of Ewro 20,000 per
ueposilor, per credil nstitution,

3

0
)




|
!
|

I‘ Financial Statements Analysis
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Dunng the year 2003. the Bank contmued ils
growlh course with an expansion in alils
activities In pasallel, thece was an increase ol
operational prohlability in all sectors The
launching of nnovahve and highly compehitive
products 10 the Greek market also Contnbuled 1o
s growth. The Bank atlained wcreased ncome
that. combined with the reducl:on 01 opetalionas ’
cost and the conservative nsk policy. creale
conhaence tof lurther growth m operavons and
ncrease in prolits,

Ouring the year 2003, Ihe companies Aipha
Romamian Hoklings A £ and Alpha Investments
AE were merged with the Bank by absorpiton
Psolit belore 1ax shaped at Euro 356 4 mniion.
posImg an increase by 46 3% as againsi the
pravious year, whereas aller tax prolis 1ose 1o
Euro 260 4 mdiion

The impressive resulls and 1he siiengthening of

the Bank's position in the market is reflected on

the Balance Sheet and ihe Profit and Loss

Account amounts as a1 31 12 2003. whieh are set
oul hereunder as 10Iows

Balance Sheet

3m0unls i mbon Ewo)

Change
Assats 2003 002 %
Cash and Balances
with central Barks 9259 11448 191
Loans and advances

10 Gredit nstiulions 66863 4300t 55§

Loans and advances

to customers 179820 157819 139

Less' alowances

for credit losses 497 350 296
Seamlics 17136 38266 552
ivestmenls 14786 16170 86
Fued Assets 6913 3369 1052
Other Assets TTss36 s7ie 30
10|aIAsse;s. ~——m;!l.ss.i\(i 2.7263.7 h's

—— —

4

Usbities Change
2002 2002 %
Oue lo weditinslivitons 26417 28792 82

Due to cusiomers 202913 21.273 90

Provisions 22 255 -129
Bondec loans 23997 - -
Subordinated debls 12499 8000 562

Capilal and reserves 25798 22137 165

Less goodwili
10 be netted-olt 3056 6113 500
Other Liabies 7531 6293 197

Total Labhtes 295916 272637 B85

Prafit and Loss Account

12mounis o muibon Euo)
Change
2003 2002 %

Nel interest income

Comemissions (net) 2265 2328 27
Net lradhing income 1138 762 493

7671 6475 185

Other operating income 323 25 06

Tolal operaling income 11397 9890 152

TN PRERYRNN

Stati costs 3233 33 19
Genetat expenses and

AON-INCOME taxes 2208 2054 75
Oeprecialion and

amortisalion expenses

{except goodwil) 803 836 39
Tolal operating expenses 6244 6063 30
Operahng resuils

before provisions 5153 3827 347
Provisions for credit

rsk andolhes provisions 1812 1441 257

Operaling resulls 3341 2386 401
Exiraoranasy sesufls 223 50 -
Nel prolit for tho year

betore laxes 3564 2436 463

DO




Assets

Assels of the Bank :n the year 2003 amounied 10
Euro 28 591 6 million as against Ewro 27,263 7
million i the year 2002 postmg an increase of
85%

Loans

Total loans 1ose o Euwo 18 255 S miton trom Euro
15,866 5 mwhon. at 31 122002 1.e. an increase of
Euwro 2.369 mdlion of a percentage of 15%, keading
the Bank 10 a bigger market share. In paniculas.
toans w1 Euro increased by 20% whereas loans n
{oreign cuwency decreased by 15%, parly due o
the devaluation ¢t the Arvencan dollar in 2003,
which alfected the tolal portiolo of loans in this
currency

In partiodtar the continued expansion of the Bank's
actiwtes i ihe sector of the housing toans resulled
n the increase of these loans by 31% as agamns!
2002. Snce 2003, the Bank has niroduced two
new inlegraled housing programmes. the Alpha
Housing Plan and the Alpha Housing Ewo Rale
which is associated wilh the evolition of the
Eutopean inferest rates.

The abaliion of imits N consumer credit,
contribuled 10 the attainment of a signiicant
increase in the sector ol the consumet Yoans and
credit Cards amouning (o 3 percenage ot 31%. in
paricular. in the plastic money sector, the Bank
tolds 3 sigruhcant position in the Greek macket, as
115 the only Greek bank which co-operates w.h all
tivee Mernalional paymenl systems Visa,
Maslercard and Ameccan Express. offering
successiul card products perfectly adusied 1o the
needs of the local market

The percentage of housng and consumer l0ans (o
the total toan ponfoiio of ihe Bank amounied to
26% at the end of 2003.

Credits lo large entesprises also incteased and thew
share in lotal credis of the Bank amounts 1o a
percentage of 14%. The Bank was actively nvolved
in concluding ihe most sipniticant loans of leading
compames in the Greck markot

In adamon, the pacmg policy ol loans was adjusted
10 ensure 1o customers full ransparency ol the
conaions governing then tsansactions

Analysis per currency
{0unis 1 mkon Ewo)
2003 2002
Amounts % Amounts »

LoansinEuwro 166330 91y 139249 878

Laans in Foresgn
Currency 16225 89 19416 122

Teial 18.2555 1000 158665 1000

Y- e - R

Analysis by sector
{araun's 11 maon Ewol
2000 2002
Amounts % Amounts %

Private soclor (74947 958 151533 955

Pubhc sector 827 25 6065 38

Cread inslitunons 308 + t7 1067 07

Tolal 182555 1000 158665 1000

- —— e

Loan portlobio quatity ratios

2003 2002
Non perfomnng loans
over lotal loans % 28 23

Bad debls over lolal loans % 04 02

Prowsions / non perfarming 10ans
and bad detts (coverage %) 855 859

— -

Loans
mior Evo
2000 ot e om0
Laws o Farcgn Cunncy
M tovg » Fuo
Bew e
o000 — .
5 o0
- 0 -
2002




The Bank has set up prowisions for conlingeni bad
debts, which amounted 1o Euro 439 7 miion -1 e
a percentage 0! 2 4% on lotal loans as aganst 2%
n 2002 This peicentage 1s deemed sulbcient in
refahon 19 the aciual bad debls

Al 31 12 2003 the cumulative reserve 1o bad
debis covered a perceniage of 85 $% ol ioans
overdue. dornonstiating an upward iend The
Bank._ by applying specilic ralios pes loan
category. lofiows closely the adequacy of loans
overdue. which is taday at satisiactory levels

Securities porifolio

Secunties pontolio signilicantly contibuted lo
10131 1eSUMS HOM financiah kansachons n 2003 in
particular sales of securilies, i conjunchon with
the regemption ot Inlerest rate swap conlracks
used tor hedging against interest rale nsk
resulled in capdal gains amoynling (0
appioximatety Euro 45 mition This profit 1s
almost evenly disinbuted between government
and gh credit raling corporate securities

n adaion, 1S warth noting 1hat Investments n
secuifies decreased by 57% as agansi ihe
previous year As regards the composiion of the
secunhes potiolio, the share ol corporate bonas
was doublad as aganst the previous year 2002.
conesponding 10 the 2/3 of ine toal ponfolio.

Parvicipating intesesty ponifolio

{3mounts n ivon Ew oy
Anatysis per cumency 2001 2002
Seeurines in £uro 10295 12118

Secunties n Foreign Cuirency 4490 405 1

Tolat 14785 16169

Andiysis pet type

Securities tisted

on the Stock Exchange 3352 4613

Securdies nan ksted

on the Stock Exchange 11433 11556

Totad 14785 16169
76

Analys)s por kind of paricipating inierest

Participating nlerests
n credil inshitutions 4520 4077

Paricwoating nterasts

n Inancal instiubions 2523 177154
(;er é;nélpa;\; ;nlelcsl n T

financial mshituhans 4756 3775
—Olhe—l’;arbcu;“ng |r:l;;:sis.r~ ;8 6#5;
o 14185 16%9

Portfolto revatuations

Current vatue (CL2190/1920) 13047 13169

14785 16169

Acquasdion COst
Revalualion <1738 -3000
Deposity

Deposits and repos rose to Euro 20.100 §
million, ¢ a decrease by 5% as against 2002.
The obscrved movement of capital from 1epos is
sel-oft agains! the intkix of capiral in longer-term
hnancial proaucts. kke bonds issued by 1he Bank
n 2003 and producls of secured capital.
Tradiranat Sight, Savings and Time deposis.
repiesenting 84% of the Bank's deposits,
presented an increase of 9% as agamst 2002.
This noteworthy increase signals the continued
growth ol the sound sawng basis of the Bank's
capital.

Analysis per currency
18rmaun’'s in mikon Ewo)

Deposits in

Ewo & Repos 165276 B22 179115 B4?
Deposts m

Foreign Currency

& Repos 36725 178 32298 153
Toat 20.100 1 1000 211413 1000




Deposity
mAon tuo T Depos s v Fomgn Curency & Repos
25000 W Ocpos 15 7 Es0 8 fepos
20000 :
-~ — i #1 ——
8]
15 000 —_——— - - - -
16000 - . . PR
S0 . _ . —
0 . . . .
2003 2002
Anadysis per type of deposit
(amaunts m maon Ewol
2003 2002

Amounts L3 Amounts A

Sightceposils 46603 232 40425 191

Savings deposins 857v7 427 81893 388

Time deposils 35809 178 32659 154
Repos 32872 163 56436 267
Zuvoho 20,1003 1000 21,1413 w000

Nutual fynds

The invesiments of the Bank's clientete in mutual
lunds present an impressive increase. The
eflective management, the introduction of new
products and the improvement of the market
conditions contributed 0 1he altainment of tigh
retutas of the mutual funds of the Gioup.

n pasicuiar, equity mutual inds hoid the top
Position with @ market share of 22 1% including
two of the biggest domestic mutual lunds which
recorded returns over 33% and 29% on an
annual basis.

The available mutual funds cover 3 woe range of
invesiment chosce In all categories of equity.
balanced, bond and gomesiic money masket.

Nutual Fundy

{ANCLVS 9 Mabon Eurd)

2003 2002 Change
Amounts % Amounts % %

Domesiic money

markel 24145 547 14143 485 707
P & T
Balanced 11502 260 9ttt 312 262
B 803 193 520 203 46
Total '4,415'0_70—06‘2.51_7_:—1006 513

Profitability

Proht belore 1axes amounted 10 Euro 356 4
mllion 3s aganst Euro 243 6 milon. while atler
tax proht amounted 16 Euro 260.4 milkon and
Ewp 169.1 lor Ihe years 2003 and 2002
respechvely

't 15 noled thai the reduction in the nominal tax
rate by 5%, winch denved from the absorphion o!
Alphg Invesiments by the Bank. has been
inctuded in the computation of the Income tax
for the year 2003 by applying the requirements
provded by P D 239272003

Aeturn on Assels (ROA) belore income 1ax
shaped al 1 3% appronmately

Gross operating results

{¥nounts < medon Euro)}

2003 2002
Amous % Amounts %

-~ —re - -

Netimterest ncome 7671 673 6475 655

Commassion
(Income - Expenses) 2265 139 2328 235

Netbagngincome 1138 100 762 77

Other operaling
ncome 323 28 R5 33
Tolal 11397 1000 989.0 100.0

P —— — - —

Grass aperating ncome preseat aa ncrease by
15% as against 2002. which is mainly altnbuled
1o the potental of the activiies ol the nelwork

”
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seclor, to higher nterest rate margins and the
increase in income lrom linancaat operations

Net interest income

{amaunts m mnon E1#0)
Change
2003 2002 %

Netinlerest ncome 7671 6475 185

Net wnterestincome /
Average Assels (%) 27 24 125

Net interest income over average Assels rose 1o
2 7% posling an increase of approximalely 13%
as aganst 2002

The increase by 18 $% in net interes! income as
aganst 2002 is atirbuted mainty to the significant
increase in the volume of the consumes loan
activies. ihe gradual malurily of low level interest
rates of housing lcans and 1o Ihe improvement ot
the interest rates maigins

Commissians (net)

7amouwnig v mekion Eura;

Change
2001 2002 LY

Totat 2265 2328 .27
Commission income decreased by 2 7% as the
decederalion in the expansion rate of the housing
credil from the very high level of (he previous
year decreased the respective income on
commission Commission income is expecled (0
improve loflowing a recen! adophion of a new
pncing policy for the iradilional banking and the
nerease n the volume of the operations
expecied dunng the Olympic yoar 2004

Results on financial operations

Resulls on inancial operations include prohis
arising Irom exchange ciferences of Ewro 33 9
miflion A panl of the realised prolnt rom sales o!
securihes derves from the liquidation of the
share portioko 01 the absorbed Alpha
lovestiments

Operating Expenses - Provisions

famounis m aeleon [0)

2003 2002
Amounts % Amoumts %

Statf costs 3233 401 3173 423

Genetal expenses -
non-income laxes 2208 274 2054 274

Depreciation ang
amodtisalion expenses 803 100 836 1t

1812 225 1441 192

8056 1000 7504 1000

R . o P

Provisions

Total

Operating expenses belore provisions inCreased
by 3% as againsi 2002. whereas operaling
expenses atler provisions increased by
approxmately 7% mainly due 1o the provisions
setup to cover contingent habiihes of ihe Bank.
Oeprecanon or the year 1s shown reduced by
approxmalely 4% as aganst 2002. This
decrease is mamly duc lo the fact thal the
compuialion ot depreciation 1ot the yeat was
ellected by the Bank according to the mimmum
rales as prowded by P.D 299/2003.

Slalt expenses not including he payment of
accrued liabdiligs 1o Ihe Bank's Employees”
Insurance Fund presented a decrease by
approximalely 2% as againsi ine previous year,
manty due {0 the reduciion of the Bank's stafl by
3 4% (on average)

Qperating expenses - provisions

(dovs €0}




The reduchon in Statt resutied from ihe voluntary
relsement scheme. which was implemenied at
the beginning of the year 2003 when 473
employees rctred

Cost / 1ncome Ratios

2002 2002
% *
Tofal operating expenses /
folal operating ncome 70/ 53

Operaling expenses belore pravisions /

Total operating income 548 613
Staft costs /

Tofal operaling INCome 283 321

General expenses angd
non-nceme taxes /
Total eperabing income 194 208

The cost / income ralios imoroved as against
2002 due 10 Ibe increase in the operational
profitability and the reduction of the operational
cost

Cost / Assets Ratioy

2003 2002
LY -

Total operating expenses /
Average lolas Assets 28 27
Operating expenses
beloce prowisions /
Average lotal Assets 22 22
Dividend

The Bank's dividend policy 15 sel out in Ihe
follomng table. as i 1esuits from Ihe dishibution
of prahts alter ncome lax. Owectors’ tees and
profis disiributed to Ofhicers and Statt

{amounts in subon Ev0)
2003 2002
Anouns % Amounts %
Dwidend
lor he year 175 452 741 449
Reserves 1395 548 911 551
Tolal 2570 1000 1652 1000

For the yeat 2003, the Bank has proposed 10
distribute a dvidend of Euro 0 60 per share

Obligations {rom bilateral agreements
(AMOUNS N mAuon €,¥0j

2002 2002
Amowns % Amounts %

Forward

2 876 7 334 22325 229
F)(—Swaps 2.403 2 280 -3,4849 37
‘O'hcrbvlaferalv T
agreements 33187 386 40389 414
Toa 85986 1000 97563 1000

The normminal size of bilateral agreements
decreased by approxmately 11% in companson
10 2002. mainly due (o lhe decrease n Inteses!
Rale Swaps A laige pant of the cenvalves
ponlalio is employed {ar hedging againsi asks
associaled wilh changes in inlerest and loreign
exchange (ales

SO




E

|

he year 2003 was an importanl year lof the
Alpha Bank Group Ouning this year. giowth
continued and alt activiies expanded In paratiel.
there was an increase of operational proftabilily
in 3l seclors. Imlialives, concerning the
launching of nnovative and highly compektive
producis o market, also contnbuted 10 this
growth In paiailel 1o Ihe increase i income the
ellodt 1o 1educe the opeialing cosl was also
continued n Jhe year 2000 The results of this
eflorl are teflecled on ihe protit and loss account
for |he year

Al the consohidaton of 31.12 2003 the aclivines
of the company Alpha L easing were {reated as a
hnance lease For comparson purposes, the
Yinancial siatements ot 2002 have been resiaied
as lolicws

Consolidated Bafance Sheet

{amoun:s m mion Ewro)

Change
Assmts 2000 2002 %
Cash and balances

wilh central Banks 1.1504 1.4126-186

Loans and agvances
to credtinshiulions 64406  4.167.) 546

Loans and advances
10 customers 203536 179649 133

Less: allowances

for ekt losses 508.2 3695 375
Scoutes 7175 44329 613
mesments 224 2232 176
FoedAssels 8042 4171 928
Omerdssels 5626 6069 40
Tod 208020 288552 67

Consolidated Financial Statements Analysis

Change
Uabites 2003 2002 %
Due to credtt
NslitLtions 24473 26334 91

Due 1o customers 218072 231910 60

Bonded loans 21380 - -

P:wsu)n;— - 39 l‘ o 3;; —2;—
Swoianacooebls | 681 5621 531
Myodsecurbes 2254 1814 243

Capial and reserves 26421 21878 208

Less goodwill
lo be netted.oit 2730 578.7 .52 8

Less' consohdation
differences 2280 2361 34

Less heasury shares - 3826 -

1132 3258 653

1.0005 8531 173

Minosty mierests

Other Liabilities

Tota 308029 288552 67

Consolidated Profit and Loss Account

{amounis v1 meton Ewo)

Change

2000 2002 LS
Net intesest income 8924 7655 166
Commissions (nel) 2970 2921 v
Nel tracwnig inconme 1118 717 559
Other operating
ncome 175 247 29
Total operating
income 1.3187 11540 143
Slalt costs 3800 3721 2.1
General expenses and
non-ncome laxes 2442 2348 40
Depreciauon and

amonisation expenses 907 948 43

Total 7149 e 19

- - - .~

(o Y o)




Change

2003 002 %
6m1a‘|ag(esuks T

oetare provisions 6038 4523 338
P;ovl;mr\s Iorbct.ec;l sk ‘ 19340 1571 235
O;e—v-puo;;mns o 'IBJ \E;B—“-I 6

Operatng results

3915 2766 415

Extiaordinary resuits 251 57 -

Nel profd for the year

belore laxes 4166 2823 476
income tax and

olher taxes

1256 995 262

Net proh) tor the year

ahter Yaxes 2910 1828 592
Minonty interests 68 85 200
Net proit 2842 1783 831
Financial indices

2003 2002
ROA {betore taxes and
minofily inleresis) 1.4% 10%
ROE (alter laxes and
minorty interests) 182% 179%
Net inlerest income/
Average Assels 30 26%
Operaling expenses
(without prowvisions)/
operating income 542% 608%
Prolit per share Mler laxes,
Dwectors” tees, prolit chistriuted
10 Seruor Managemenl and
mmonty shaseholders’ share 153 1.03

Net interest incame

Ned interest income increased by 16 6% in 2003
Thus the hnancial index of net inlerest Income to
average 013! assels shaped at 3% as agains!

2 6% n 2002 The signikcant increase in the

volume ol operations ot consumer loans. the
giadual matunly of the imesest rale of 3 low
starting level of housing icans and the
broadening ol the lcan margins 1o the small and
medum sized enlerpeises led ‘o this
development. The markel share 10 0@ Inarong
ohineividuals frem 9 5% m 2001 1cse 10 13% 10
2003 due to the paleadial deye: )ped in the
pivale Qggkmg from the yeél 2001 and
alterwatds

Commissions

Commession incame increased by 1.7% The
remarkable inCrease in commussion on mulual
funds (24 6%) 15 slinbuted 10 the improved
market condilions. the secunhies Iransachons,
loan granting ang hnantial consultancy
Income trom commission 1s expected 10 be
luther reinloiced in the new yeas afler a recent
adgophon of 3 hew prcNg pobcy lor 1he Traditional
banking and the increase m the volume ot the
operations expected n the Qlympic year 2004
-
Net tcading income
Nel 1agng mcome amaunting 10 Euro $11.8
mfhon conlribuled signiticantly to the proltabiity in
2003. This mcome resulled from a condrofied
undenaking ol risks in corporale and government
bonds and the realisaton of the share partfolio of
{he absorbed Alpha Invesiments

Staff costg

Stalt costs amounted 10 Euro 3799 milion as
against Euwra 372 1 mution 0 2002, preseating an
mncrease of 2 1%

The above figures include ihe exiraorgnary
contibulions of the Bank 10 the Employees’
Pension Fund It these extraortnary contributions
are deduclied. stalt expenses present a smaf
decrease by 0 5%

More specifically. the iolal extraordinary
contabution of Ihe Bank (hal was charged Lo Lhe




results amounted to Eurp 52.4 mithon i 2003 as
againsl E1x0 42 7 miflion in 2002

Expenses e income

The expenses lo ncome 1ato improved
signeficanty and shaped at 54% as against 1% n
the previous year Yhis impiovesnent 1s mainly
alisbuled (o cost reduchons achieved by feducing
the number of stalt and by merging Branches
Fwally. the measwes applied 1o reduce expenses
of the Group have already given signilicant sesulls

Income tax

The nominal mcome tax in 2003 decreaseg oy S
peicentage points as prowded Dy Law
2992/2003 due 10 the absorplion of Alpha
Invesiments. This tax advantage also apphes lor
the lollowing year and (he real tax rale was
respectively reduced

The real income tax 15 aflecled by a number of
laclors, including the relabonship belween
taxable and non-taxable income every year. the
size of prolit trom the sale ot securdies every
yaar. the amoumt of income rom dividend and
the change of the nommal tax 1ate

Minority interests (on profiv)

The decrease in minorily interesis on nel profil by
Ewro 1 7 milbon 1s mainly ghnbuled 10 the lollowing
tagtors:
3. Potitive:
Euro 1.0 mithon iom increased nel profit of
Aipha Asika Akinita,

b. Negative
Ewro 0.7 million from the increase of the Group's
holdings in Alpha Leasing. and

. Euro 2.0 milbon from ihe aosorphion of Aipha
Investmenis by the Bunk




Consolidation Differences
(amQus N Mousang Ewro)
Consoldal-on aifferences arose from the lolowing companies

Company Group participation Dade of frst Consolidation
A/A % consod/dation ditferences

3112 2003 31.12.2003  31.12.2002

A Amila(ed companles

1 Alpha Bank London Lid 100 00 31.121993 -7.393 -7.393
:AlpnaBankua T v——!(x)OZ)- —;0?091938_‘7 ;9;; 79;44
; Ng;mBankRoma'n;-S—:.“——h o 9—6_«—3- —-3\ 12_1993 ' ~4‘65‘0 —3@9
s MpmaBaksaSope w0 auems  am am
- Aipha Leasing A € o o .—7;;0 o JTl_Z 1993 »‘——458. 1.8_2‘_—-55—3;9-
6~N—m|aﬂoﬂronolmes;menlsAé T T T 3 ;2—:993 ——— _2237-
7 AphaFnanceAXEMEY 10000 31121883 15278 1527
8 Alpha—RomamanHold»ngs*AE T -—_ ‘MJI 1_2_!993 ———~—~7 o 95;2
S; AiphaNhlualFm:Maﬂagemem:: __mooo‘ ‘_3\ |£ 173—9-3_“ “3_559 “559
0 ApravemwesAE 000 av2iess e oer
1 AomAdkaAGMSAE w85 3121y 1068 1063
|_2 AlpmAsseiFmanccUd_' o o voo—0_0 T 30091990 T l,;&;—_“ I-5—5;
13 AphafnanceUs Copoion 10000 3102199 3193 0183
14 AprafinanceRomamaSA  san atiziss 48 a8
s AprlasngRomanaSA a5 diw9 28 208
16. ABCFaclors AE. T T‘;.w-_ M—l 72.;9:- EN -—-75.827-
\77\0:&\%@;;3}8-_. T ‘—|—00.00_— —_3“103I999 L—I!,‘NO-—W:!.TE

18 Other companies - - 20 20

B. Associaied companies

1 Alpha Insurance Company A € 74.99 31121998 -18371 1637
2 At e w2 e
J_Tonwnwﬁmer;«:e;sr T T ma | azise ez sel
4 OneanosATOEE 10000 311210 9526 9526
5 AbhalnsuanceCypmsLm-— T 82-0_5. o 37—:;;999““42.‘9_1.7_ --;317
6 OcwaSeqimAE w6 3112193 50465 6174
Uoomewmpnes T T T T G am
’F(J_lal - 7 /0 o T 228063 2_3;1-1'1—
83

aQ
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Dunng the year 2003, thg mergers by absorphiors
of Ihe companies Alpha Romanian Holgings A £
and Alpha Investments A £ were compleled while
the company Alpha Epaggelmatika Akinita A €
was hiquddated. Finaly. the shares of Ihe
companies Emporiki Diaxenseos At VATEK
AE ana Collec Connection ABE F were sold.

it should De noted thal the accoun “Hvestments n
allhated companies’ was sel-olf aganst the
amounis of the equily capital ol ihe consoidaled
companies. as provided by arhicle 103
paragraphs 1 and 2 of the Company Law
(2190/1920)

The alorementioned consolicabon ditference ot
Euro 228,063 Ihousand (Euro 236 111 thousand)
1s shown reduced n a scparate account undes
Caprlal ard Reserves

The above analysis also includes consoldalon
dillerences ansen al the hrst consolidation ol
allihaled coinpanies, according to article 106,
paragraph 9 ol the Company Law (2190/1920)

Capital and reserves

Capial and reserves increased by Euro 1.150.6

mmillion This increase is mainly atiibuted to the

lallowing (2asons:
Euro 222.3 miton rom minonles shase, on ihe
capital ol the absorbed Alpha Invesiments,
which came 10 hold ol the majotity sharehokiers
Euro 315 2 million arising itom (he sale of equity
shases (shares of ine Bark which were held by
lorvan Holdings A E )

2 Euro 393 4 mullion Hrom the ravalualion suplus
ol the buddings of ihe Group companias. which
were included in the consohidation
Euro 70 5 mithion from the revatualion suplus of
the buildings of the companies included into
consahidation on Ihe basis of the equily method

~ Euro 168 7 million lrom 1he captahisation of
gains and dividends payable ol he companies
of the Group lor the year 2003.

Minority tateresis
(an Capital and Reserves)

Mmnonly mlerests on Capilal and Reserves
deareased by Euro 212 5 milon This decrease 1s
due 10 the inliowing 1easons

2. Negative
Furo 12 1 milkon due 10 the haudakon of the
company Alpha Epaggeimanka Akinila
Euro 222 3 mulon due o Lhe absorption of
Alpha Investments AE Dy the Bank.

b. Positive
Euro 6 8 mdion from the prolit tor the year 2003
Euro 15 6 mullicn trom the tevatuaton surplus on
real propeny




Ungepriifte Konzern-Zwischeniibersicht der Alpha Bank AE fiir den Zeitraum vom 1. Januar
2004 bis zum 30. September 2004 (Unaudited Consolidated Financial Statements of Alpha Bank
AE for the period from 1 January 2004 until 30 September 2004)



ALPHA BANK
Interim Financial Statements as at September 30, 2004
{Amounts in thousands of Euro)

Assets
30.9.2004 30.9.2003

Cash and balances with Cantral Banks 1,216,963 1,000,638
Treasury bils and other secuntigs eligble
tor
refinancing with the Central Bank 1.557.513 903,960
Loans and advances 1o credit instifutions:
- Deposits 2,147,442 2,014,435
- Raverse rapos 5762,215 7909657 3505480 5519915
Loans and advances o customers :
- Loans and advances 19,710,793 17,360,098
- Other receivables 25,554 37,773

19,736,347 17,397,871
Less : Allowances for credit losses 578,267 19.158,080 408,777 16,989,094
Securnties 849,788 938.059
invastmeanis 1,638,411 1,611,540
mntangible assets 290,907 231.901
Less : Amortization il 30.9 193,521 97,386 152,153 79,748
Tangible assets 1,011,711 616,216
Less : Depreciation till 30.9 395,958 615,753 363,594 252,622
Other assets 479,860 400,376
Prepayments and accrued income 205,367 206,222
TOTAL ASSETS 33,728,778 27,902,174

OFF BALANCE SHEET ACCOUNTS 47,983,930 44,358,953




Liabllitles

Due to credit institutions:

- Depostis

- Repos

Due to customers :

- Deposils

- Repos

- Cheques and orders payable

Debt securilies issued

Other habilities

Accrued expenses and delferred income
Provisions for fiabilities and charges :
- Provision for slatl retirement indemnities
- Other

Subordinated Debt

Capital and Reserves :

Share capital

Reserves

Treasury shares

Goodwii! 10 be netted oft

Net protit for the period 1.1 - 30.9
TOTAL LIABILITIES

OFF BALANCE SHEET ACCOUNTS

30.9.2004
1,133,303
2,868,118 4,001 421
17,117,858
2,118,098
19,235,956
163,021  19.398,977
5,319,679
646,001
301,774
7813
14,238 22,091
1,449,910
1,273,717
1,104,035
(17.687)
- 2,360,065
228,900
33,728,778
47,983,930

30.09.2003
969,649
820,414 1,750,063
17,055,327
3,378,527
20.433.854
168.526 20,602,380
1,899.168
607,062
203.275
10.251
3.105 13.356
999,910
768,462
1,124,354
(305,650} 1,587,166
199,794
111

44,350,953




Income Statemeni (1.1 - 30.9.2004)

1.1 -30.9.2004 1.1 - 30.9.2003 1.1- 30.9.2003
{comparable) {published)

Interest and similar income 991,347 921 462 920,455
Less ® interest expense and similar

charges 336,387 654,960 355.661 565801 355.661 564,794
Dividend income 22,586 18.754 14,568
Ne! commission iNcome 195,928 161.810 165,581
Net trading mncome 59.968 99,242 57,580
Other operating income 6,267 5,894 5,894
Gross operating resuits 939,709 851,501 808.417
Loss . Siaft cosls 255.092 244171 240,211

General gxpenses and non-

ncome taxes 168.335 160,794 151,763

Depreciation and amortization

expenses 60,825 484,252 $9,582 464,547 66,977 458,951

General provision for credit risk 140,610 122,670 122,670

Provision lor staff retirement

indemnities 1.457 - -

Other provisions 347 142,414 340 123,010 340 123.010
Total gperating resulls 313,043 263,944 226,456
Extraordinary income 2.324 2.481 2,481
Extracrdinary charges (1.002) (1.370y (1.370)
Extraordinary resulls (534) 6.756 6.756
Ne! profit {betore tax) 313,831 271,811 234,320
Less: Income tax {provision) 84,931 72,017 80.685
Nat protit atter tax 228,900 199,794 153,638
Notes :

1.

With decision taken by the ardinary general shareholders’ meeting of the Bank on March 30, 2004 the Bank's share
capital increased by Euro 320 million coming from: a) Euro 319.2 million due to capitalization of land and buikding
revaluation surplus which recorded in accordance with L.3229/2004 and b) Euro 0.8 million due to capitalization of taxed
reserves. As a resuit of the above increase, the Bank issued 39,167,187 new shares and the nominat vaiue for the totat
of its shares increased trom Euro 4.87 lo Euro 5.42.

Based on actvanal studies made for International Accounting Stangards purposes (1AS 19): a) it is estimaled ¥hat an
amount of aboul Euro 132.4 million (on an after tax basis} is required in order tor the Bank to mest its liability to the
Auxihary Pension Fund, b) an amount of Euro 39.3 million has been charged to the current period's results related lo the
above liability. In addition, tollowing the ministerial decision F 10048/26904/1732/2004 the pension sector of the main
retirement benefits plan of the tormer Jonian Bank employees was incorporated into the social security plan (IKA).
Moreaver, the Bank has undertaken the liabilities arising from the lump sum benetit sectar of this plan which is estimated
al Euro 30 million (on an after tax basis). The Bank, in view of the internationat Financial Reporting Standard (IFRS) 1
adoption, is going to make new actuarial studies in order to define the total obligation.

The September 30, 2003 results have been restaled so as to reflect the impact of: a) the deduction of the nominal tax
rale by S percentage points as applicable in the case of Alpha Investmants absorption which was finally concluded in
Novembar 2003, b) the decrease of the deprecialion rates according to P.D. 299/2003, ¢) a more appropriate
apportioning of general expenses on a guarterly basis and d) the difference from the valuation of an investment, which is
recorded directly at equity in accordance with L. 3229/2004.

The Bank has been audited by the tax authorities for al years up lo and including December 31, 2002,

No fixed assels have been pledged.

There are no pending legal cases or iIssugs in p:ogfgss/. which may have a material impact on the linancial stataments ot

the Bank. /




The total employees of the Bank as at September 30, 2004 was 7,231 compared to 7,495 as at September 30, 2003.

The Bank is classiied under the statistical code 651.9. according 1o the 4-digit classification of the economic activity

sector

The basic accounting principles folowed by Alpha Bank in compiling their financial slalements are consistent with those
foilowed as at December 31, 2003 and they are in accordance with the relevant provisions of Company Law 2190/1920.

The Chairman of the
Board of Directors
and Managing Director

YANNIS S.
COSTOPOULOS

Athens, October 26, 2004

The Executive Director
and General Manager

The Executive General
Manager and Chiet
Financiat Ofticer

Chiel Group
Financial Reporting

DEMETRIOS P.
MANTZOUNIS

MARINOS S.
YANNOPOULOS

GEORGEN.
KONTOS




Gepriifter Jahresabschluf} der Emittentin zum 31 Dezember 2003 (Audited Financial
Statements of the Issuer for the yecar ending 31 December 2003)°

* References to any page numbers are o the pages of the annual report of Alpha Group Jersey Limited as of 31 December 2003
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ALPHA GROUP JERSEY LIMITED
Directors’ Report (continued)
Dividend

The Directors have not recommended the payment of a final dividend to ordinary shareholders in
tespect of the year ended 31 December 2003.(2002-Nil).

Auditors

Our auditors KPMG have indicated to the Directors that their business is to transfer to a limited
liability company, KPMG Channel Islands Limited. Accordingly, a resolution is to be proposed at
the annual general meeting for the appointment of KPMG Channe! Islands Limited as auditors of
the Company.

Directors

The Directors of the Company who held office for the whole of the year ended 31 December
2003 were:

M F Lombard
P L Gatehouse
J Coxon

G Kontos
N Zagorissios

Emplayees
The Company has no employees.
Secretary

The Secretary of the Company who held office for the whole of the year ended 31 December
2003 was Ogier SPV Services Limited.

By order of the Board
Registered office:
Whiteley Chambers
P ftad ’ Don Street
y St Heli
P v Sy Hate
Company Secretary

Dates......... 208 MOXUn 2004

——— -
- —— ————




Kkie!

P.0. Box 453 $ St Andrew’s Place

St Helier Charing Cross, St Helier
Jersey JE4 BWQ Jersey JE4 AWQ
Channel Islands Channe! Islands

lodepeadent auditors® report to the members of Alpha Group Jersey Limited
We have audited the financial statements on pages 4 to 15.

This report is made solely to the compeny’s members, as & body, tn sccordance with Asticle 110
of the Companies (Jersey) Law 199). Our audit work has been underiaken so that we might state
to the company’s members those matters we are required to state t0 them in an auditor’s report and
for no other purpose. To the fullest extent permitied by law, we do not accept or assume
respansibility to anyone other than the company and the company’s members as a body, for our
audit work, for this report, or for the opinions we have formed.

Respective respensibiiities of dlceciors nad sudltors

The directors are responsible for preparing the diveciors’ report and, as described on page §, the
financial statements in accordance with International Financial Reporting Standards and
applicable Jersey law. Qur responsibilities, as independent auditors, are established in Jersey by
faw, the UK Auditing Practices Board, the Luxembourg Stock Exchange and by our profession’s
ethica! guidance.

We report (o you our opinion as to whether the financial statements give a true and fair view and
are properly prepared in sccordance with the Companies (Jersey) Law 1991. We aiso report to
you if, in our opinion, the directors® report is not consistent with the financial statements, if the
company has not kept proper accounting records, or if we have not received it the information
and explanations we require for our audit

Basts of audit opiajon

We conducted our audit in accordance with UK Auditing Standards jssued by the Auditing
Practices Bowrd.  An mudit includes examination, on a tes) basis, of evidence relovant 1o the
amounts and disclosures in the financial siatements. [t also includes an sssessment of the
significant estimates and judgements made by the directors in the preparstion of the financia)
siastements, and of whether the sccounting policies are sppropriste to the company's
circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so a3 10 obtain all the i ° planations which
wo considered pecessary in order 10 provide us with ,nmmm evwmee 10 mve reasonable
assurance that the financial statemenis are free from material misstatement, whether caused by
fraud or other irregulasity or emmor. In forming our opinion we also evaluated the overall adequacy
of the presentation of information in the Snanciad sttements.

Opinion

In our opinion the financial statements give & true and fair view of the state of the company’s
affaus as at 31 December 2003 and of its profit for the year then ended and hsve been properly
prepared in accordance with International Financial Reporting Standards and with the Companies
(lersey} Law 1998,

koG

Chartered Accountants

2 March 2004




ALPHA GROUP JERSEY LIMITED

[ocome statement for the year ended 31 December 2003

Reveaue
Note interest receivable

Expendlture

Lcgal and professional fecs
Net profit for the year/period
Dividends paid and proposed
Retained proflt for the year/period

Retained profit carried forward

Year ended 3!
December 2003

¢ €

10,785,496

e e e

82,695

10,702,301
10,453,451
249,350

o
1,069,217

21 November 2002
to 31 December 2002

€

819,867

——

819,867

819,867

819867 _

Conlinuing activities: all the items dealt with in aiving at the net profit for the year/period relate

to continuing aclivities.




ALPHA GROUP JERSEY LIMITED
Balance Sheet as at 31 December 2003

31 December 2003 31 December 2002
Notes € € € €

Noo Current Assets

Held-to-maturity securities 3 300,000,000 200,000,000 ‘
Current Assets
Interest receivable 1,088,604 819,867
Cash and cash equivalents 4 7,261 20,000
Debiors 7,855 -
1,103,720 839,867
Current liabillitles
Credstors 14,503 -
Net Current Assets 1,089,217 839,867
Net Assets 301,089,217 200,839,867
Represented by: -
Share capital 5 300,020,000 200,020,000
Income statement 1,069,217 819,867 |
_301,089.217 __200839,867

The financial statements on pages 4 to 15 were approved by the Board of Directors on i
F 2004 and signed on their behaif by:

/ ./
- M{’ ................... Director




ALPHA GROUP JERSEY LIMITED
Statemeat of cash flows for the year eaded 31 December 2003

21 November

1 January 2003 2002
Notes to to
31 December 31 December
2003 2002
€ €
Nel profit from ordinary activities 10,702,801 819,867
[ncrease in interest receivable (268,7117) (819,867)
Increase in aceruals 14,503 -
Incrcase in prepayments (7,855) -
Net cash provided by aperating 10,440,712 Nil
activities
Investing sctivitles
Purchase of held-to-malurity securities 3 (100,000,000)  (200,000,000)
Net cash used in investing activities (100,000,000}  (2090.000,000)
Financing activities
Proceeds from Issue of ordinary sharc 3 - 20,000
capital
Proceeds (rom Issue of prefested securities s 100,000,000 200,000,000
Dividends paid (10,453 451) -
Net cash provided by fluancing 89,546,549 200,020,000
activities
Nel (decrease)/increase in cash and cash (12,739) 20,000
equivalents
Cash and cash equivalents brought forward 20,000 -
Cash and cash equivalents carried forward 7,261 20,000

o c—



ALPHA GROUP JERSEY LIMITED
Statements of Equity Changes for the year ended 31 December 2003

Retained
Share Capital Profit Total
€ € €
Balance at 21 November 2002 . -
Changes in equity resulting ' ' MRS
from capital contributions " LN ¢
Issue of ordinary shares 20,000 - . 20,000
Issue of preferred securities 200,000,000 200,000,000
Chaages in equity recognised in
jncome
Net profit for the period . 819,867 819,867
Balance at 31 December 2002 200,020,000 819,867 200,839,867
Share Capital Retained
Profit Total
€ € €
Balance at | January 2003 200,020,000 819,867 200,839,867
Changes in equity resulting
{rom capltal contributions
(ssue of preferved securitics 100,000,000 - 100,000,000
Changes In equity recognised in
income
Net profit for the year - 249,350 249,350
Balance at 31 December 2003 300,020,000 1,069,217 101,089,217




ALPHA GROUP JERSEY LIMITED
Notes to the {inancial statements for (be year ended 31 December 2003

1

Accounting policles

‘I'he financial staiements have been prepared in accordance with Intemational Financial
Reporting Standards (IFRS). A summary of significant policies are as follows:

a) Basfs of accounting :
The financialgtatements have been prepared in accordance with the histoncal
cost convcntu}g&uth the cxception of financial assets and liabilities which bgve

<2been valued in accordance with 1AS39, Financial Instruments. o
L

b) Foreign currencies .
‘ Transactions denominaled in foreign currencies are transiated t0 Euro at the raxe
ruling on the date of the trangsaction. Assets and liabilities at the balance sheet
date denominated in foreign currencies are translated to Euro at the rate ruling on
the balance sheet date. Any gains or losses arising on translation arc recognised in
the profit and loss account.

c) Taxstion
The Company is a Jersey exempl company for taxation purposes and is subject to
an annual fee of GBP60O.

d) Cash and cash eqoivslents
Cash and cash equivalents consist of cash in hand and balances with banks, and
any short term investments with maturities not cxccedmg three months from the
date of acquisifton.

c) Functiona) currency
Due to the fact that the Company’s operations are carried out in Euros, the
Company has adopted the Euro as its functions! currency as opposed to Sterling,
the currency of Jersey where the Company is incorporated and resident.

f Held-to-maturity securities
The Company has adopted 1AS 39, Financial [nstruments, and classified its loan
note receivables as held-to-maturity securities. Held-to-maturity securities are
stated at amortised cost Jess provisions for non-recoverability. The terms relating
10 the Company's held-to-maturity securities are detailed in note 3 .




ALPHA GROUP JERSEY LIMITED
Notes to the financial statements for the year ended 31 December 2003

Accountiog policies (centinued)

g)Interest income and expenditure
Interest income and expenditure anising on the company’s financial assets and liabilities
i§ recognised in the income statemenl on an accruals basis.
The interest income margin was increased from 2.65% to 2.68% on 3 March 2003 to0
enable the company the pay recurring operating expenses.
This increase occurred after the signing of the previous period’s financial statements
and the 2002 element of €36,033 has been recognised in this year’s financial statements.

h)Operating expenditure
Operating expenses are recognised in the income statement on an accruals basis.
Included in operating expenses are fees which relate to 2002 which were not included in
the prior year financial statements as they were due to be paid by Alpha Bank AE. These
amounts were cventuzlly paid by Alpha Group Jersey.

Dividends
In accordance with LAS 10, dividends are recognised as a kability in the accounting
period in which they are proposed and declared.

Dividends
In accordance with Note | (i) above, no final dividend was declared in 2003 and, thus,

no liability exists at the year end. The directors paid dividends during 2003 on the
Preferred Secunities as detaited in Note 5.

Held to maturity securities
31 December 2003 31 December 2002
€ €
Alpha Credit Group PLC 300,000,000 200,000,000

On S Decernber 2002, Alpha Group Jersey Limited purchased 200,000 €1,000 Floating
rate subordinated callable notes (‘the Notes') maturing in 2033, redeemable at par.

On | December 2003 Alpha Group Jersey Limited purchased an additional 100,000
€1,000 Floating rate subordinated callable notes maturing in 2033, redeemable at par
The notes were issucd by Alpha Credit Group PLC as a part of their €8,000,000,000 Euro
Medium Term Note Programme guaranteed by Alpha Bank AE, and were purchased by
the Company at par.




ALPHA GROUP JERSEY LIMITED
Notes to the financial statements for (he year ended 31 December 2003

3.

4.

Held to matarity securities (continued)

The Notes eam intercst based an three month Euribor plus the Relevant Margin, payabie
quarterly in arrears on 5 March, 5 June, 5 September and 5 December annually starting in
2003. The Relevant Margin is set initially at 2.680% until (but not including) the Interest
Payment Date in December 2012, the First Call Date, and nises to 4.005% thereafter.

Anoptional redemption date exists on each interest payment datc from and including the
First Call Date, a1 100% of the par value, subject to prior consent of the Guarantor and
the Bank of Greece. The Notes are redeemable in full only, and are redeermable only at
the option of the issuer.

Application has been made to list the notes on the Luxembourg Stock Exchange.

If at any time falling prior to but excluding the First Call Date, a Capilal Event (as
defined in the Pricing supplement to the Notes) has occurved and is continuing, the Notes
may be redeemed, in whole but not in part, at the option of the Issuer on the next interest
payment daie, upon not less than 30 or more than 60 days notice o the noteholders. Upon
the expiry of such notice, the Issuer shall be bound 1o redeem the notes at par, plus any
additional amounts remaining unpaid.

Cash and cash equivalents

31 December 2003 31 December 2002
€ €

Cash at bank current account 7,261 20,000

10




ALPHA GROUP JERSEY LIMITED
Notes to the financial statements for the year cnded 31 December 2003

S.

Sbare capital
31 December 31 December
2003 2002
€ €

Authorised:
1,000,000 €1 ordinary shares 1,000,000 1,000,000
300,000 €1,000 preferred securitics 300,000,000 300,000,000

301,000,000 301,000,000

Allotted, called up, Issued and fully paid:
20,000 €1 ordinary shares 20,000 20,000
300,000 €1,000 preferred securities 300,000,000 200,000,000

300,020,000 200,020,000

In 2002 the Company issued 20,000 ordinary shares of €1 each. These shares entitle
holders to voting rights at any annual general meeting of the company, 10 ordinary
dividends as may be declared by the dicectars from tlime 1o time, and to participate in the
winding up of the company.

On 5 December 2002, the company issued 200,000 €1,000 Series A Floating Rate Non-
cumulative Guaranteed Non-voting Preferred Securities (the “Prefested Securities™) each
with a Yiquidation preference of €1,000. The directorshave considered the charactenstics
of thesc securiticy, and the requircments of [AS 32 “Financisl Instruments: Disclosure
and Presentation”, and consider that the most appropriate classification of these securities
is as equity.

On | December 2003, the company issued an additionel 100,000 €1,000 Series A
Floaling rate Non cumulative Guaranteed Non voting Preferred Securities (the "New
Preferred Securities™) each with s liquidation preference of €1,000. The New Preferred
Securities will conslitute a single Scries with the €200,000,000 Series A Floating Rate
Non-Cumulative Guaranteed Non-voting Preferred Securities issued on S December
2002.

Al) obligations of the Issuer to make payments in respect of the Preferred Sccuritics will
be guaranteed on a subordinated basis by Alpha Bank AE pursuant to an amended and
restated subordinaled guarantee dated | December 2003.

The new Preferred Securities entitle holders lo receive non-cumulative preferential cash

dividends payable quarterly on S March, 5 June, 5 September, and 5 December, in each
case subject 10 adjustment as provided herein, commencing on § December 2003.




ALPHA GROUP JERSEY LIMITED
Notes to the financial statements for the year ended 31 December 2003

5.

Share capital (continued)

In relation (o any preferred dividend period, the rate of preferred dividend shail be the
sum of three month Euribor and the Relevamt Margin. The Relevant Margin is set
initially at 2.650% until (but not including) the {nterest Payment Date in December 2012,
and rises to 3.975% thereafler.

Payments of dividends on the Preferred Securities are non-cumulative and are subject to
the provisions regarding distnibutions contained within the Companics (Jersey) Law
1991, and within the Offering Circular. The issucr will not be permitied 1o pay any
Preferred Dividend on the Preferred Securities if such an amount would exceed the funds
available for distribution.

The Preferred Securitics are perpetual securities and have no fixed redemption date.
However, the Preferred Securities may be redeemed at the option of the issuer, in whole
but not in part, on the First Call Date (5 December 2012) or on any Preferved Dividend
Payment Date falling thereafter, upon not less than 30 nor more than 60 days® notice.
Redermption is subject to the consent of Alpha Bank AE and the Bank of Greece. On
such a redemption, the holders will be entitled 1o receive the Redemption price plus
accrued and unpaid Preferred Dividends in respect of the most recent Preferred Dividend
period.

{f at any time falling prior to but excluding the First Call Date, 2 Capital Disqualification
Event (as defined in the Description of the Preferred Securities within the Offering
Circular) has occurred and is continuing, the Preferred Securities may be redeemed, in
whole but not in part, st the oplion of the Issuer on the next interest payment date, upon
not fess than 30 or more than 60 days notice to the bolders.

In the event of a liquidation, dissolution or winding-up of the Issucr, holders of the
Preferred Securitics will be entitled 1o receive, for each Preferred Security, a liguidation
proference of €1,000 plus accrued and unpaid Preferred Dividends for the then cusrent
Applicable Preferred Dividend Period to the date of payment.

Holders of the Prefetred Securities will not be entitied to vote st any general meeting of
shareholders of the Company. However, they sre entitied to elect two additional
Directors to the board if in respect of four consecutive Dividend periods, Preferrod
Dividends on the Preferred Securities have not been paid in full, or if Alpha Bank AE
breaches its payment obligations under the Guarantes. Such Directors will vacate their
office if Preferred Dividends are resumed by the company, ot payments by Alpha Bank
AE in respect thereo{ are made in full.




ALPHA GROUP JERSEY LIMITED
Notes to the financial statements for the year ended 3¢ December 2003

S.  Share capital (continued)
The Preferred Securities are represented by a single global certificate registered in the
name of Citivic Nominces Limited. The Preferred Securities are listed on the
Luxembourg Stock Exchange,

For a more detailed description of the Preferred Securities, reference should be made 10
the “Description of the Preferyed Securities” as set out in the Offering Circular dated 26
November 2003.

.-\,
\
‘e o

6. Finaaclal Instruments

in pursuing its objectives as a group financing vehicle, the Company holds a number of
financial instruments. These comprise: '

- floating rate notes issued by Alpha Credit Group PLC
- cash and cash equivalents

- short term debtors and creditors arising from its operations
- equity instruments

The main risks anising from holding the Company's financial instruments are detailed
below together with the policies adopted by the Board to manage the risk.

Interest rote risk

The Floating Rate Note held by the Company bears interest at 3 month Eusibor, plus the
Relevant Margin, as delailed in Note 3. The interest on the Preferred Securities bears
intetest at 3 month Buribor, plus the Relevant Margin, as detailed in Note 5. As the
Relevant Margin on the Floating Rate Notes exceeds the margin on the Preferred
Securities by 3 basis points, the Directors’ believe that interest rate risk facing the
company has been minimised.

Credit risk

Credit risk is the risk thal a countetparty will be unable or unwilling 10 meet &
commitment that it bad entered into with the Company. Floating Rate Notes held by the
Company have been issued to companies who are related to the Company’s uitimate
controlling party. It is the opinion of the Directors that there is no significant credit risk to
the Company. Alpha Bank AE will guarantes payments on the Preforred Securitics in
respect of any declared but unpaid Preferred Dividends, payments on liquidation of the
[ssuer, payments on redemption of the Preferred Secusities and sny additional amounts a8
specified in the Offering Circular dated 26 November 2002.

13
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ALPHA GROUP JERSEY LIMITED
Notes to the financlal statemeuts {or the year ended 31 December 2003

6.

Financial Instruments (coptiaued)

~

Currency risk

Al significant assets and liabilities are denominated in Euro. Accordingly, the Directors
believe that the effects of fluctuations in exchange rates are likely 1o have minimal effect
on the dmpany.

© ¥ Liguidity risk
n L ’ fiw-

Liquidity nsk is the nisk that the company may not be able to mect its payment
obligations as they {ail due. Both the asset and equity instrument are matched and hence
nisk of insufficient tiquidity arising would be minimal.

Additionally, under the terms set out in the offering circular dated 4 December 2002,
distributions on the Preferved Securities will only be paid under certain conditions (as
explained more fully in note 5.)

Accordingly, the Directors believe that the liquidity risk facing the company has been
minimised.

Maturity of financial assets and fiabifities
The matusity of the Company's financial assels and liabilities as at 31 December 2003

were as follows:
31 December 2003 31 December 2002

€ €
Assets
Within one year 1,103,720 839,867
Between one and five years . -
Five years or more 300,000,000 200,000,000
Liabilities
Within one year (14,503) -
Total 101,089,217 200,839,867
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ALPHA GROUP JERSEY LIMITED
Notes to the fimancial statements for the year ended 31 December 2003

6.

Financial Instruments {(continued)

Fair values
2003 2003 2002 2002
Book value Fair valse  Book value Fair value
€ € € €

Preferred securities 300,000,000 300,000,000 200,000,000 200,000,000
The €air valye of the financial assets is not expected to be significantly diffesent from that
of the Preferred Securities, as the terms and conditions of the Preferred Securities are
identical to those of the Notes held, with the exception that the Notes are cumulative
whilst the Preferred Securities are non-cumulative and the Notes have a maturity date of
S December 2033 whilst the Preferred Securities are perpetuat.

Relsted parties

The following are related parties of the Company:
Alpha Credit Group PLC by virtue of the common control exercised by Alpha Bank
,:‘lf:;ha Bank AE as ultimate controlling party.

Mr P Gatchouse is a director of Ogier SPV Services Limited which receives fees from the
Company for the provision of Company secretarial and other administrative services; and

Mr M Lombardi is a parmer of Ogier & Le Masurier, which may receivg fees for
providing legal advice from time to time in respect of the Company. He is also in
the Ogier Group Pastnership which holds aft of the shares in Ogier Fid\\citd Services
Limited, of which Ogier SPV Scrvices Limited is a wholly owned subsidiary

Mt I Coxon is a Director of Alpha Credit Group PLC.

Mr G Kontos and Mr N Zagorissios are senior employees of the holding company, Alpha
Bank AE.

The transactions with related parties of the Company have been described in notes 3 and
s,

Coantrolllng party

As at the balance sheet date the Company is a wholly owned subsidiary of Alpha Bank
AE which is also, in the opinion of the Directors, the ultimate controlling party of the
Company.
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Aktuelle Geschiftsentwicklung der Emittentin (Recent Business Developments of the Issuer)

Since 31 December 2003, there has been no significant change to the business development of the
Issuer, in particular to the development of the expenses and the income, save for the issue of the
Series B CMS-Linked Non-Cumulative Guaranteed Non-Voting Preferred Securities, which are
subject to this listing prospectus.

On 23 February 2005 Alpha Bank AE published its announcement of results for the year ended 31
December 2004. A copy of such results appears on the next five pages.



ALPHA BANK

CONSOLIDATED BALANCE SHEET OF THE GROUP OF COMPANIES OF THE

FINANCIAL/CREDIT SECTOR AS AT DECEMBER 3t, 2004

(Amounts 1 thousands of Eure)

ASSEIS

2004
CASH AND BALANCES WITH CENTRAL BANKS
a. Cash 260,205
b Cheques recewable $2.130
c. Deposils with Central Banks 1,443.323
YREASURY BILLS AND OTHER SECURITIES ELIGIBLE
FOR REFINANCING WiTH THE CENTRAL BANK
a Issuad by 1he Greek State 828.912
D Other 707.826
LOANS AND ADVANCES 1O CRED!T INSTITUTIONS
8 Repayatie oa demand 22.4¢%
b. Wah agreed maluntly 782.592
¢ Reverse repos 4,347 412
LOANS ANO ADVANCES TO CUSTOMERS
8 Matuning within one year 10.092.829
& Malunng atter one year 12.795.394
22.888.223
- Other receivabias 52,453
22.940.876
Less . Aowances lar ctedit losses 720.894
SECURITIES
Debt secunugs including fixed income secunties.
3 !ssued by the Greek State 32.466
b Other 251.745
284.211
Shares and other vanable-yeld secuntes 131,485
INVESTMENTS
Invgsiments in ass0Cialas consolidated under the eGury meihod 29531
[ " NON-C L pani 24,958
INTANGIBLE ASSETS
a Formaton and prelmnary expenses 37,578
Less: Amanizalion 34,870 2.701
b Other mtangidble assets 298,698
Less: Amortzalion 197,847 100.851
TANGIBLE ASSETS
a tand 398,570
6. Budings-Buiklings instakauon 405,199
Le3s: Depreciation 174,692 230,507
c. Fumiluie and fixiures 79.752
Less. Depreciation 51,727 28,025
d. EQP aquipmant 274 052
Less. Depreciauon 225,679 48.37)
e. Other tangbie assets 4222
Less. Depreciation 2,693 1.529
f Paymenis in adtvance and tangbie assals
under construcion 85¢

OTHER ASSETS

PREPAYMENTS AND ACCRUED INCOME

285.986
72,336

1.155.718 792136

25).520

1,536.758 163975

15,396
678.805

5.152.449 5.546.446

9,626,953
10.633.153
20.260,106

93,441
20.353 547

22,219.782 508,159

158.000
892.624
1.150.624

415,696 149.769

235178

320,270 27,204

4,75%
103,552

81,896

400,346

236101

50.013

1.518

705,663 982

568.442

2003

1,150,358

417.095

6.440.647

19,845,388

1.300.393

262.383

86.647

T17.524

454.251




a. Prepaxi experses
b. Accrued nterest
Slale bonds
- Olher bonds
- Loans and agvances
- Cther
¢ Income of the year racquvable

TOTAL ASSETS

BILY

OUE TO CREDIT INSTITUTIONS
a. Repayable on demand

b Time depasits

¢ Repos

DUE YO CUSTOMERS
a Deposits
Repayabte on demanc
- Saving deposits
- Time deposis

5. Otner sabihties
- Chaques and o/ders payable
- Repos

OEBT SECURITIES

OTHER LIABILITIES

a Owdends payable

b. Income tax and olhar 1axes payable

¢ WrhhoWhags in favaur of social secunty funds
and other thid paries

¢ Otrer

ACCRUED EXPENSES AND DEFERRED INCOME
a Deterred ncome
b Accrued inlerest on ime
OeposIs
¢ Other accrued expenses of the yeas

PROVISIONS FOR LIABILITIES AND CHARGES
a Provisions lor slaff ratitement

ngemnlies
b Othet

SUBORDINATED DEBY

HYBRID SECURITIES

CAPITAL AND RESERVES

Share capitai

- Paid-up capital

Share pramium account

Reserves

Land and buikling r@vaiualion Suipius
Retamea garnings

Goodwill 10 be nsited off

Less Consolidanon difierences
Less Treasury shares

Minarty Interasts

TOTAL LIABILITIES

23,369 18.851
4,476
16,034
56.618
37,341 114.469 108,678
287 138,125 472 128 20
JIIQIG 655 30.802,887
2004 2003
65656 44,197
482,735 658.329
993.97* 1,542,362 1744800 2447.326
5.079.898 4561971
9,096,316 8.609.998
4,538.682 $.246.916
18,714,896 18.418.885
125.806 151,803
1876784 20,717.486 3,236.480 21807168
5829431 2.138.036
174.064 112,502
167.643 150 936
143079 5120
351.548 838 334 357.307 T77.066
215,188 132.212
54,596 34,843
104 480 374.264 70914 237,969
10,476 9.501
506 10,682 15113 24,614
893,665 890,988
297.353 225434
1.274.272 g53.721
- 24494
869.524 835,764
60.640 393384
412,240 234,338
(273021}
2616.676 2.369.100
235.886 228,063
18.638
2.362.152 2141037
§0.926 2413078 113.249 2.254.286
32‘915 655 30,002,887




OFF BALANCE SHEET ACCOUNTS

Contingem hatihnas

- From guaraniees in favour of (rird padties 3,783 800 4.065.402
Repos 2870.754 4.981.280
Other oft Balance Shesl accounts
a Beretxianes of assel tems 1.426.075 1941811
b. Bilateral agreements 6377122 3.584 557
¢ Sundry off balance sheet accounts (Quaranteas,
securibes ol } 25.269,692 20.761.798
¢ Mulual furds’ hokers 4.577.305 37.590.194 4.414 911 35,705,077
TOTAL OFF BALANCE SHEET ACCDUNTS 44,244,748 44,751,759
e e e
Notes :

1. The Group companics of the finuncial services sector that have been consolidated under the full consolidation mcthod,
excluding "ALPEHA BANK", ave: 1. Alpha Bunk London Ltd., 2. Alpha Bank Romania S.A., 3. Alpha Bank Jersey
Ltd., 4. Alpha Bank Limited, 5. Alpha Bank AD Skopje, 6. Alpha Leasing A E., 7. Alpha Finance A.X E.P.EY , 8.
Alpha Private Investment Scrvices A E., 9. Alpha Mutual Fund Management A.E., 10. Alpha Ventures AE, ) 1.
Alpha Astika Akinita A.E., 12. Alpha Asset Finance Ltd., 13. Alpha Credit Group Plc., 14. Alpha Finance U.S.
Corporation, 15. Alpha Finance Ltd Cyprus, 16. Alpha Asset Management A.E.P.L.Y, 17. Alpha Finance Romania
S.A., I8 Alpha Leasing Romania S.A , 19. Afpha Trustees Lid., 20. Alpha Equity Fund A E., 21. ABC Factors A.E.,
22 loman Holdings A E., 23. Messana Holdings S.A , 24. Alpha Group Jersey Limited, 25. Alpha EF European
Capital Invesunent. During 2004 C.B. Interleasing Southcasiern Lid was sotd. 1n addition the following associatcs
and subsdiarics, which arc not financial and credit institutions, are accounted for using the equity method : t. Alpha
Insurance AL, 2. Alpha Insurance Agents A E., 3. Alpha Insurance Romania, 4. Alpha lnsurance LTD Cyprus, §.
lonian Hotel Enterprises A E., 6.Kafe Mazi A.E., 7. Oceanos A T.O.E.E., 8.Cardlink AL, §. Dclta-Singular AE .,
10. feap A E. 11. Gaiognomon AE., 12. EBISAK A.E.. 13. Lesvos Tourist Company A.E., 14. Novclle Investments
LTO.. 15. Prismatech Hellas A E. During 2004 loniki Pisti E.P.E. was liquidated.

2. In 2004, the Bank’s sharc capital increased by Euro 320.6 million coming from: a) Euro 319.2 million due to
capitahization of land and building revaluation surplus which recorded in accordance with 1..3229/2004, b) Euro 0.8
million duc 1o capitalization of taxed rescrves and ¢) Euro 0.6 million due 10 exercisc of stock oplions.

3. The Bank has committed to cover for all actuariat deficits towards the Auxiliary Pension Fund ol the ex-ALPHA
CREDIT BANK personnel. The Bank will announce the exact amount of the above actuarial deficits following the
consultation period of current discussions which refer to amendments in the operational status of the Banks' Pension
Funds. According to [FRSs the actuarial deficit will be recognised directly in equity.

4. Cerain prior year balanccs have been re-instated to facilitate comparison with the current year.

5. The activitics of Alpha Leasing have on consolidation been accounted for using the finance lcase method.

6. The Bank has been audited by the tax authoritics for all years up to and including Dccember 31,2002 and the majority
of the subsidiaries have been audited by the tax authoritics for all years up to and including December 31, 2000.

7. No fixed asscts have been pledged.

8. There arc no pending lcgal cases or issues in peogress which may have a material impact on the financial statements
of the Group.

9 The 1o1at employecs of the Group as at December 31, 2004 was 9,1 03, compared 10 9,288 as at Dccember 31, 2003.

10. The accounting policics followed by the subsidiaries of the Group in compiling their financial statements, are
consistent with those followed in the prior ycar and they are in accordance with the relevant provisions of Company
Law 2190/1920.




CONSOLIDATED PROFIT AND L.OSS ACCOUNT
(1.1 - 31.12.2004)

1904 2203
Interast and similar income
- interas! on lixad-1ncome secunlies 84.319 120,776
- Other nlerest and similar acome 1457.156 1.542,075 1.273.867 1394643
Less
Inlerost expense and simiiar charges 499.491 . 502.286
1,042.584 892377
Plus
Dwiceng income
a Omdend income fram trading portfoho 933 6909
b. Dividend ncome (rom invesiments in affibates 4947 5.886 675 7564
Cammiss0n ncoma 384.997 335,088
Less
Commisson expense 32,865 352.132 38,112 296.976
Piys
Net 1"adng income 70343 11,772
Plus .
Otner opetating income 10.816 9.279
Surplus value trom paaicipation in entites
consolidated under the equny method 45307 718
Gross operating results 1.527.068 1.318.703
Less .
General adminisirative expenses
a Stalfcosls
- Sataries U315 2357152
- Contrib to social y tunds 127.563 122197
- Other statl cosis 20.395 391,109 22.007 378,956
b. Other admimisiralive axpenses
- General expenses 227,775 216,879
- Non-incoma 1axas 27,930 295,705 27.352 244231
Less
Depreciation an0 amonzalion expenses 93.799 90.748
Reval of rec by
and provisions fos conlingam habdities
- General provision lor credit risk 224,855 194,009
- Prowision for stafl cenrement
mngemnit-es 2708 726
- Other provisions 1,978 229,149 17.610 212345
Tolat operaling results 557.314 391,423
Extraciginary meoms 20.2%0 1.156
Eatraordinary charges {2.167) (3.493)
Entraordinary peolt or 1083 {169) 20.885
Nel profit for the year {beforo taxes) 575268 41657
Less: Incomeo tax 157.760 125,577
Less: Incoma tax differencas from pnios years \AZi] -
Net grolit Jor the year 415,787 290,994
Less: Mironty interesi 4.072 6.77)

Net profit 41\!715 284,221




Athens, Fcbruary 22,2005

THE CHAIRMAN OF THE THE EXECUTIVE DIRECTOR THE EXECUTIVE GENERAL CHIEF GROUP FINANCIAL
BOARD OF DIRECTORS AND GENERAL MANAGER MANAGER AND CHIEF REPORTING

AND MANAGING DIRECTOR FINANCIAL OFFICER

YANNIS §. COSTOPOULOS DEMETRIOS P. MANTZOUNIS MARINOS S. YANNOPOWLOS GEORGE N. KONTOS

Independent Auditors’ Report
{Translated from the originat in Greek)

To the Sharcholders of
Alpha Bank and its subsidiarics

We have audited in accordance with article 108 and 130 of Codificd Law 219071920 relating 1o ‘himited liability companics™
the above consolidated balance sheet and income statement and the  notes thereon, of Alpha Bank and its subsidiaries for the
year ended 31 Deconber 2004, The audit procedures we perfonned were those that we considercd appropriate based on the
auditing standards adoptcd by the Institute of Centified Auditors and Accountants. We agrecd the contents of the consolidated
Board of Directors’ report with the consotidated financial statements. The financial statements of entitics that have been
consolidated, with total asscts and income amounting to 5% and 14% of the Group respectively, have becn audited by other
auditors, and in expressing our opinion we have relicd on their audit reports.

In our opinion, except for the matter discussed in note 3 to the consolidated financial statements relating to the liability to the
employec pension fund and note 6 to the consolidated financial statements relating to the unaudited tax years, the consolidated
financial statements have been prepared in accordance with the provisions of Codificd Law 2190/1920 and present fairly, in
accordance with the relevant legisiation and accounting principles generally accepted in Grecce, which have been applicd on
a consistenl basis , the financial position and results of the entitics that have been consolidated as at 31 December 2004.

Athens, 22 February 2005
KPMG Kyriacou Cenified Auditors AE

Marios T. Kyriacou Nick E. Vouniseas
Centified Auditor Accountant Centificd Auditor Accountant
AM SQEL 11121 AM SOEL 18701



Verfiigbare Dokumente

Dieser Borsenzulassungsprospekt sowie die in diesem Borsenzulassungsprospekt erwihnten
Unterlagen sind bei Citigroup Global Markets Deutschland AG & Co. KGaA, Reuterweg 16, 60323
Frankfurt wihrend der iiblichen Geschiftsstunden an jedem Geschiiftstag wihrend der Laufzeit der
Vorzugszertifikate erhiltlich bzw. einsehbar.

Die jeweils jiingsten Konzern- bzw. Einzelabschliisse der Emittentin und der Alpha Bank AE sind
wihrend der Laufzeit der Vorzugszertifikate in Deutschland bei Citigroup Global Markets
Deutschland AG & Co. KGaA, Reuterweg 16, 60323 Frankfurt erhiltlich.

Zusiitzliche Informationen im Zusammenhang mit der Birseneinfiihrung an der Frankfurter
Wertpapierbirse

1. Wertpapierkennummern:
ISIN DEOOOAODX3M2
WKN AODX3M

2. Bekanntmachungen:

Solange die Vorzugszertifikate an der Frankfurter Wertpapierborse zugelassen sind, werden alle die
Vorzugszertifikate betreffenden Bekanntmachungen in mindestens einer von der Frankfurter
Wertpapierborse hierfur bestimmten Tageszeitung mit uberregionaler Verbreitung (voraussichtlich
der Bérsen-Zeitung) veroftentlicht werden.

3. Zahlstelle:

Solange die Vorzugszertifikate an der Frankfurter Wertpapierborse zugelassen sind, wird eine
Zahlstelle in Frankfurt am Main unterhalten werden. Im Zeitpunkt der Zulassung der
Vorzugszertifikate ist die in Frankfurt am Main unterhaltene Zahlstelle:

Citigroup Global Markets Deutschland AG & Co. KGaA
Reuterweg 16
60323 Frankfurt
4.

Firr die Zulassung an der Frankfurter Wertpapierborse gilt, ungeachtet der Ausfuhrungen des dritten
Absatzes auf Seite 2 des Prospektes vom 16. Februar 2005, Paragraph 44 BoersG.

5.

Alle Hinweise auf eine Aufnahme von Dokumenten durch Inbezugnahme (incorporation by reference)
im Prospekt gelten nicht in Hinblick auf die Zulassung der Schuldverschreibungen an der Frankfurter
Wertpapierborse.



Aufgrund des vorstehenden Borsenzulassungsprospekts wurden
600.000 Stick

Series B CMS-Linked Non-Cumulative Guaranteed Non-Voting Preferred Securities
von 2005

- Emisstonspreis: EUR 1.000,- je Vorzugszertifikat -
- ISIN DEOOOAODX3M2 -
- WKN AODX3M -
der
Alpha Group Jersey Limited
garantiert durch eine nachrangige Garantie der Alpha Bank AE
gemiiB § 35 BorsG zum Amtlichen Handel an der Frankfurter Wertpapierb0rse zugelassen.

Jersey, Athen, Frankfurt am Main, im Marz 2005

Alpha Group Jersey Limited ABN AMRO Bank N.V. London branch,
London

Alpha Bank AE Deutsche Bank Aktiengesellschaft, Frankfurt
J.P. Morgan Securities Ltd., London
Merrill Lynch International, London

Morgan Stanley & Co. International Limited,
London

UBS Limited, London

FR:507349.7



