ANNOUNCEMENT OF A (VOLUNTARY) PUBLIC TENDER OFFER

TO ACQUIRE SHARES OF ALPHA LEASING A.E.

The credit institution styled “Alpha Bank A.E.” (Reg. no. 6066/06/B/86/05) has been established and is operating, as a societe anonyme, under the laws of Greece, having its registered seat in the Municipality of Athens, at 40, Stadiou Street, GR-102 52 (hereinafter the “Offeror”). 

The financial institution styled “Alpha Leasing A.E.” (Reg. no. 4008/06/B/86/003) has been established and is operating, as a societe anonyme, under the laws of Greece, having its registered seat in the Municipality of Athens, at 6, Philellinon Street, GR-105 57 (hereinafter the “Company”). The share capital of the Company, duly paid-up, amounts to 106,879,500.00 Euros and is divided into 39,585,000 common registered shares, each of a par value equal to 2.70 Euros (hereinafter the “Shares”).  The Shares have been admitted to official listing and are trading in the Main Market of the Athens Exchange.

On February 27, 2004, the Offeror held: 

(i)
directly, 30,479,684 Shares which, as of that date, represented 77.00% of the aggregate share capital and voting rights of the Company, and 

(ii) 
indirectly, through its fully owned subsidiary styled “Ionian Holdings A.E.”, 161,700 Shares which represented, as of that date, 0.41% of the aggregate share capital and voting rights of the Company. Furthermore, the Offeror held as of that date 52,428 Share voting rights by virtue of pledge agreements. Accordingly, as of February 27, 2004, the Offeror held, directly and indirectly, 30,641,564 Shares representing 77.41% of the aggregate share capital of the Company.

On February 27, 2004, the Offeror initiated, under resolution no. 2/258/5.12.2002 of the Hellenic Capital Market Commission (Re: Public Offer to Acquire Shares”) (hereinafter the “CMC Decision”) a voluntary public tender offer (hereinafter the “Tender Offer”) to acquire the entire number of Shares it did not hold, directly or indirectly, on February 27, 2004 or would not acquire during the term of the Tender Offer.  More specifically, the Offeror is seeking to acquire 8,943,436 Shares which, as of the aforementioned date, represented 22.59% of the aggregate share capital and voting shares of the Company (hereinafter the “Tender Offer Shares”).

Τhe decision of the Offeror to launch a public tender offer is based on its declared intention to concentrate its core financial activities under the full control of the Group. In accordance with internationally accepted practices of large banking groups, these activities are usually exercised, either by internal divisions, or by independent companies under the parent bank’s full control. Financial leasing is an integral part of the Division of Network Operations which administers all types of financing under common credit rules and a fully fledged customer oriented system. Hence, the acquisition of 100% of the Alpha Leasing shares has been dictated by precisely this strategy.

On February 27, 2004 and for the purposes of the Tender Offer, the Offeror:

(a)
notified in writing the Hellenic Capital Market Commission (hereinafter the “CMC”) and filed for approval a draft copy of a Tender Offer information circular (hereinafter the “Information Circular”), and

(b)
delivered, as provided for in the CMC Decision, a draft copy of the Information Circular to the Board of Directors of the Company.

In the context of the Tender Offer, the Offeror is offering to pay the cash amount of 6.50 Euros for each Tender Offer Share in relation to which the Tender Offer will be accepted pursuant to the terms of the Information Circular (hereinafter the “Offer Price”).

The Offer Price exceeds by:

(i)
26.88%, or otherwise by the sum of 1.38 Euros, per each Tender Offer Share, the average posted price of the Shares weighted for the daily volume of stock exchange trades, including block trades, on the Shares (hereinafter the Weighted Price”) in the period of twelve (12) months spanning between February 27, 2003 and February 26, 2004, which (Weighted Price) was equal to 5.12 Euros, 

(ii)
20.32%, or otherwise by the sum of 1.10 Euros, per each Tender Offer Share, the Weighted Price, in the period of six (6) months spanning between August 27, 2003 and February 26, 2004, which (Weighted Price) was equal to 5.4 Euros,

(iii)
17.43%, or otherwise by the sum of 0.96 Euros, per each Tender Offer Share, the Weighted Price, in the period of thirty (30) days spanning between January 27, 2004 and February 26, 2004, which (Weighted Price) was equal to 5.54 Euros, and

(iv)
19.85%, or otherwise by the sum of 1.08 Euros, per each Tender Offer Share, the Weighted Price, in the period of seven (7) days spanning between February 20, 2004 and February 26, 2004, which (Weighted Price) was equal to 5.42 Euros. 

The Tender Offer is subject to all potentially required administrative consents and approvals (e.g. Bank of Greece), and it shall remain in force regardless of the number of Tender Offer Shares to be validly offered till the date of expiration of the acceptance period, as that date will be duly notified. In consequence thereof, there is no minimum number of Tender Offer Shares to be acquired by the Offeror for the Tender Offer to stand.

Provided the Offeror has acquired, directly or indirectly, a number of voting rights equal to, or greater of, 95% of the aggregate Company voting rights, it shall cause a convocation of the General Meeting of shareholders of the Company and it shall vote with its entire holding in favour of a motion to apply to the CMC, as per art. 11(3) of presidential decree 350/1985, to have the Shares de-listed from the Athens Exchange.

For the purposes of the Tender Offer, the Offeror has appointed “Alpha Finance Investment and Brokerage Services S.A.”, having its registered seat in the Municipality of Athens (5, Merlin Street, 106 71), as its advisor within the meaning of art. 10(1) of the CMC Decision (hereinafter the “Advisor to the Offeror”). The Advisor to the Offeror is an investment services company licensed to offer the subject investment service.

Upon its approval by the CMC, the Information Circular shall be timely published according to art. 9(8) of the CMC Decision.

Important Notice

This Tender Offer is governed by the provisions of the CMC Decision and is exclusively addressed to Company shareholders capable of lawfully accepting it. The Tender Offer is not, and it shall not be, directly or indirectly, conducted in countries where the same is prohibited or is rendered subject to restrictions, including, but not limited, to the United States of America, Canada, Australia and Japan. Copies of this document and any other related material are not, and shall not, be, be mailed, dispatched or otherwise distributed into countries where the same is prohibited or rendered subject to restrictions.

This announcement is published in accordance with art. 11(1) of the CMC Decision and should be read in conjunction with the Information Circular.

Athens, February 27, 2004

For and on behalf of “ALPHA BANK A.E.”

The Board of Directors
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