Opinion of the Board of Directors of the Greek Societe Anonyme “THE ETHNIKI” HELLENIC GENERAL INSURANCE COMPANY S.A. as regards the voluntary public offer by NATIONAL BANK OF GREECE S.A.

As for this issue, Mr. Doukas Paleologos, Chairman of the Board of Directors, reminds that DEUTSCHE BANK, as independent financial advisor, was assigned the task to prepare the report under Article 15 of Law 3461/2006 and that the report dated 24.10.2007 is brought for discussion before the members of the Board of Directors.

Subsequently, the said report was read and a discussion was held.

Further, Mr. Paleologos informs the members that pursuant to Article 15 of Law 3461/2006 the Board of Directors should express an opinion about the voluntary public offer regarding its shares that is underway.

The Board of Directors held a comprehensive discussion and unanimously adopted the following opinion: 

Opinion of the Board of Directors of the Greek Societe Anonyme “THE ETHNIKI” HELLENIC GENERAL INSURANCE COMPANY S.A. as regards the voluntary public offer by NATIONAL BANK OF GREECE S.A.

The Board of Directors of the Greek Societe Anonyme "THE ETHNIKI" HELLENIC GENERAL INSURANCE COMPANY S.A. (the "Company") during its meeting held on 26 October 2007 discussed the content of: (a) the offering circular of the voluntary takeover bid by NATIONAL BANK OF GREECE SA (the “Offeror”) with respect to the shares of the Company (hereinafter the "Public Offer") and (b) the detailed report of the independent financial advisor “DEUTSCHE BANK” dated 24.10.2007 so as to formulate its reasoned opinion on the Public Offer.

The Board of Directors was informed in writing by the Offeror about the submission of the Public Offer on 24 September 2007. The offering circular about the Public Offer (the “Offering Circular”) was approved by the Hellenic Capital Market Commission on 11 October 2007 and was made available to the public on 16 October 2007.

The Public Offer concerns the purchase of 29,800,085 Shares in the Company by the Offeror, these representing 23.08% of the total share capital of the Company, at the price of EUR 5.50 per share.

In the context of Article 15 of Law 3461/30.5.2006 (the “Law”), the Board of Directors appointed DEUTSCHE BANK as independent financial advisor with the task to draw up a detailed report attached to the opinion of the Board of Directors.

In view of the foregoing, the Board of Directors established the following opinion during its aforementioned meeting: 

A. Number of Company’s shares held directly or indirectly by members of the BoD and Management Executives of the Company:

The following table presents the number of shares of the Company held directly or indirectly by the members of the Board of Directors and its management executives on 25 October 2007:

	NAME & SURNAME
	SHARES

	Doukas-Pavlos Palaiologos
	12.000

	Spiridon Leftheriotis
	3.000

	Konstantinos Kougioumoutzis
	2.400

	Ioannis Politis
	1.480

	Konstantinos Taraviras
	307

	
	

	
	

	
	

	
	


B. Actions already taken or to be taken by the Company’s Board of Directors regarding the Public Offer:

The Board of Directors of the Company was informed in writing about the submission of the Public Offer by the Offeror on 24 September 2007.

 By way of resolution made during its meeting No 2080/ 28.9.2007, the Board of Directors of the Company decided: to authorize the Chairman of the BoD and Managing Director Mr. Doukas Paleologos to select a financial advisor. Mr. Doukas Paleologos chose DEUTSCHE BANK as financial Advisor (the “Advisor”) and the Board of Directors cooperated with Mr. Paleologos and provided him with all information and particulars required for the preparation of the above detailed report.

The Board of Directors duly provided the employees with the documents and information stipulated by Law in due time. 

In addition, the Board of Directors will notify this reasoned opinion to the competent authorities and the employees of the Company and will duly disclose it in accordance with Law.

The foregoing set aside, the Board of Directors did not take any other specific action in relation to the Public Offer and did not make any contacts regarding the formulation of competitive offers. In addition, the Board of Directors did not take any other action that does not fall under the ordinary activity of the Company and may lead to cancellation of the Public Offer.

C. Agreements between the Board of Directors or members of the Company’s BoD and the Offeror

There are no such agreements.

D. Reasoned opinion of the BoD about the estimated results of the Public Offer in relation to the overall interests of the Company and its employees

Particulars taken into account for the preparation of the reasoned opinion of the Board of Directors:

D1. The report of the Advisor: 

Pursuant to the Advisor’s report, the price per share that is offered by the Offeror and is equal to EUR 5.50 is reasonable.

D2. The Offer Price, namely €5.50 per Share, represents a premium of: 

· approximately 18%, namely by € 0.84 per share, to the closing price per Share of € 4.66 on 21 September 2007, namely the last trading day prior to the submission of the Public Offer;

· approximately 21%, namely by € 0.97 per Share, to the weighted average closing price per Share of € 4.53 of the one month (namely 21/08/2007-21/09/2007) prior to the submission of the Public Offer;

· approximately 11%, namely by € 0.53 per Share, to the weighted average closing price per Share of € 4.97 of the three months (namely 21/06/2007-21/09/2007) prior to the submission of the Public Offer;

· approximately 5%, namely by € 0.24 per Share, to the weighted average closing price per Share of € 5.26 of the six months (namely 21/03/2007-21/09/2007) prior to the submission of the Public Offer.

D3.  The intention of the Offeror as regards trading of the Company’s shares:

Given that after the Public Offer the Offeror

 has acquired more than 95% of the Company’s shares, it intends to exercise the right of buying out the minority shareholders’ shares according to Article 27 of the Law within the provided three months time limit.  After the exercise of the squeeze out right, the Offeror intends to convene the general meeting of the shareholders of the Company having as an item on the agenda the delisting of the Company’s shares from the Athens Stock Exchange (ATHEX).

D4. Business plans of the Offeror:

 Given that the Offeror already controls the Company, the purchase of additional shares in the Company by the Offeror will affect neither the Company’s strategy nor its business goals nor the Offeror’s goals in relation to the Company.

Through the reinforcement of its position in the Company, the Offeror is looking to expand its collaboration with the Company, aiming at the dynamic development of the bancassurance branch and the realization of economies of scale with the final goal being the realization of the Company’s business plan. The Public Offer and the subsequent delisting of the Company’s shares from the ATHEX marks the completion of a long-standing effort by the Offeror to simplify and rationalize the structure of its Group, amongst others, through the delisting of all its subsidiaries of the financial sector from the ATHEX.

As the Company has announced, its strategy for the next three years will be moving along four basic axes: 

· Development of works in all the sectors with special emphasis on the exploitation of the Offeror’s networks and the promotion of bancassurance products, the increase of the number of sales networks in areas with a low presence, increase of the market share in the Automobiles sector through a targeted invoice policy and the improvement of sales motivation. 

· Improvement of the profit margin through reduction of the damages management cost and holding of a stable operational cost of the Company.

· Improvement of the quality of services through the upgrade of the computer applications and the adoption of automations.

· Improvement of risk management through a reinsurance policy, the reorganization of the internal control and the application of rules of corporate governance.

· Development outside of Greece through the expansion of its activities in Bulgaria and in Romania and possible expansion in other countries where the Offeror has a strong presence.

The Offeror does not intend to change the composition of the Board of Directors of the Company as long as conditions remain substantially unaltered. Furthermore, the Offeror intends to retain the current managing executives of the Company. 

D5. The fact that on 24 September 2007 the Offeror owned 99,306,715 shares as a whole, which account for 76.92% of the total share capital of the Company while on 24 October 2007 the Offeror held 125.290.819 shares, namely  97,04 %.         

The Board of Directors of the Company, having regard to the foregoing, expresses its opinion as follows:

A. The successful outcome of the Public Offer may further enhance the development of both operations and profitability of the Company.

B. The consideration offered of EUR 5.50 per share is reasonable pursuant to the report of the Financial Advisor.

C. The strategic plans of the Offeror, as set forth in the Offering Circular, are not expected to have any adverse effects on the terms of labour relations and the total number of employees of both the Company and the Group.

Note that in all events the Board of Directors does not express any opinion on the acceptance or rejection of the Public Offer by the Company’s shareholders and this opinion should not be construed as encouragement or discouragement of the shareholders to accept or reject the Public Offer, given that the Board of Directors is not able to anticipate the outcome of the Public Offer.

 This Reasoned Opinion of the Company’s Board of Directors is prepared pursuant to the provisions of Article 15(1) and (2) of Law 3461/2006, is submitted to the Hellenic Capital Market Commission and to the Offeror pursuant to Article 15(3) and is published in accordance with Article 16(1) of Law 3461/2006.

Copies of the report of the Advisor together with this reasoned opinion of the Company’s Board of Directors will be provided to the public at the principal establishment of "THE ETHNIKI" HELLENIC GENERAL INSURANCE COMPANY S.A. at 103-105, Siggrou Avenue, Athens, 4th floor, Mr. St. Zilibinakis and throughout the acceptance period of the Public Offer at the principal establishment as well. 
24 October 2007

The Board of Directors

The Ethniki, Hellenic General Insurance Company S.A.

Syngrou Av. 103-105

117 45 Athens

Greece

Dear Sirs

Deutsche Bank AG, London Branch (« Deutsche Bank» ) has acted as financial advisor to The Ethniki, Hellenic General Insurance Company S.A. (« Ethniki» ) in connection with the voluntary takeover bid by the National Bank of Greece S.A. (the « Offeror» ) for the entire issued and outstanding ordinary share capital of Ethniki not already owned by the Offeror as at 24 September 2007 (the « Offer» ), as described in the offering circular published on 16 October 2007 and approved by the Capital Market Commission on 11 October 2007 (the « Offering Circular» ).  The consideration proposed to be paid by the Offeror pursuant to the Offer is €5.50 per ordinary share of nominal value €2.50 each of Ethniki (each an « Ordinary Share»  and together the « Ordinary Shares» ) to be paid in cash (the « Consideration» ).

In connection with article 15 paragraph 2 of Law 3461 of 2006 in Greece, Ethniki has requested Deutsche Bank to provide an opinion addressed to the Board of Directors of Ethniki (the « Board» ) as to whether the Consideration proposed to be paid by the Offeror pursuant to the Offer is fair or inadequate, from a financial point of view, to holders of the Ordinary Shares included in the Offer. 

In connection with Deutsche Bank's role as financial advisor to Ethniki, and in arriving at its opinion, Deutsche Bank has reviewed certain publicly available financial and other information concerning Ethniki and certain internal analyses and other information furnished to it by Ethniki.  Deutsche Bank has also held discussions with members of the senior management of Ethniki regarding the businesses and prospects of Ethniki.

It should be noted that Deutsche Bank was advised by Ethniki’s senior management that the 2006-2008 business plan (released in April 2006) is no longer valid for a number of reasons, most notably Ethniki’s recent performance, and that by way of projections, Deutsche Bank was only provided with Ethniki’s projected nine-month 2007 profit after tax, projected 2007 profit after tax and projected gross written premiums and solvency position for 2007 and 2008 (which give no indication of future profitability and/or dividends beyond 2007). We understand that management are currently in the process of revisiting the business plan, but this process will not be concluded within the applicable timeframe for this engagement. Deutsche Bank has accordingly relied primarily on publicly available data supported by discussions with management in its analysis, which involved: (i) reviewing the reported prices and trading activity for the Ordinary Shares as well as the offer premium in relation to certain selected precedent transactions; (ii) comparing certain financial and stock market information for Ethniki with similar information for selected composite insurers whose securities are publicly traded, as well as with certain selected precedent transactions; (iii) reviewing the financial terms of the Offer; (iv) reviewing the terms of the Offering Circular; and (v) performing such other studies and analyses and considered such other factors as it deemed appropriate including a Warranted Equity Valuation.  Deutsche Bank has not assumed responsibility for independent verification of, and has not independently verified, any information, whether publicly available or furnished to it, concerning Ethniki, including, without limitation, any financial information, forecasts or projections considered in connection with the rendering of its opinion.  Accordingly, for the purposes of its opinion, Deutsche Bank has assumed and relied upon the accuracy and completeness of all such information and Deutsche Bank has not conducted a physical inspection of any of the properties or assets, and has not prepared or obtained any independent valuation or appraisal of any of the assets or liabilities, of Ethniki.  With respect to the limited financial forecasts and projections made available to Deutsche Bank (as further described in the above paragraph) and used in its analyses, Deutsche Bank has assumed that they have been reasonably prepared on bases reflecting the best currently available estimates and judgements of the management of Ethniki as to the future financial performance of Ethniki. In rendering its opinion, Deutsche Bank expresses no view as to the reasonableness of such forecasts and projections or the assumptions on which they are based. In rendering this opinion, Deutsche Bank has not undertaken to perform a due diligence exercise in relation to Ethniki.

For the purposes of rendering its opinion, Deutsche Bank has assumed, in all respects material to its analysis, that all material governmental, regulatory or other approvals and consents required in connection with the approval of the Offer will be obtained and that in connection with obtaining any necessary governmental, regulatory or other approvals and consents, or any amendments, modifications or waivers to any agreements, instruments or orders to which Ethniki is a party or is subject or by which it is bound, no limitations, restrictions or conditions will be imposed or amendments, modifications or waivers made that would have a material adverse effect on Ethniki or materially reduce the contemplated benefits of the Offer to holders of the Ordinary Shares.

This opinion is addressed to, and for the use and benefit of, the Board and is not a recommendation to any shareholder of Ethniki to accept or reject the Offer.  This opinion is limited to the fairness or inadequacy, from a financial point of view, of the Consideration proposed to be paid by the Offeror pursuant to the Offer to the holders of the Ordinary Shares included in the Offer, and Deutsche Bank expresses no opinion as to the merits of the underlying decision by the Board to recommend or otherwise engage in the Offer.

Ethniki has agreed to indemnify Deutsche Bank against certain liabilities arising out of our engagement.  In this letter, Deutsche Bank and its subsidiaries are referred to as the « DB Group» . As discussed with Ethniki, Ethniki acknowledges that one or more members of the DB Group may have had, may currently have and may in the future have investment banking, financial advisory, commercial banking (including the extension of credit), financial services and other relationships with parties other than Ethniki (including, without limitation, the Offeror) and that Deutsche Bank has received, and may in the future receive, compensation pursuant to such relationships.  In addition, pursuant to such relationships Deutsche Bank (or such other members of the DB Group) may acquire information of interest to Ethniki.  Deutsche Bank and the other members of the DB Group shall have no obligation to disclose such information to Ethniki or to use it on Ethniki’s behalf or in Ethniki’s interest.

In the ordinary course of their business, members of the DB Group may actively trade in the securities and other instruments and obligations of Ethniki and the Offeror for their own accounts and for the accounts of their customers. Accordingly, the DB Group may at any time hold a long or short position in such securities, instruments and obligations. Ethniki acknowledges that in July 2006 Deutsche Bank acted as a co-lead manager in a EUR3bn rights issue by the Offeror.  For the purpose of this opinion, Deutsche Bank has not considered any information that may have been provided to it in those capacities or in any other capacity than fairness opinion provider.

In conducting its analyses and arriving at its opinion, Deutsche Bank utilised a variety of valuation methods that may be used for these types of analyses, it being understood however that due to the limited projections provided to Deutsche Bank by Ethniki, Deutsche Bank was not able to prepare a Dividend Discount Model, and due to an absence of current analyst coverage, Deutsche Bank was not able to refer to analysts»  valuations. The analyses were prepared solely 

for the purpose of enabling Deutsche Bank to provide its opinion to the Board as to the fairness or inadequacy, from a financial point of view, of the Consideration proposed to be paid to the holders of the Ordinary Shares included in the Offer and do not purport to be appraisals or necessarily reflect the prices at which businesses or securities may actually be sold, which are inherently subject to uncertainty. 

Deutsche Bank» s opinion is necessarily based on financial, economic, monetary, market and other conditions as in effect on, and the information made available to Deutsche Bank or used by it up to, the date hereof.  Subsequent developments in the aforementioned conditions may affect this opinion and the assumptions made in preparing this opinion and Deutsche Bank is not obliged to update, revise or reaffirm this opinion if such conditions change.

Based upon and subject to the foregoing, it is Deutsche Bank's opinion as investment bankers that, as of the date hereof, the Consideration proposed to be paid by the Offeror pursuant to the Offer is fair, from a financial point of view, to the holders of the Ordinary Shares included in the Offer. 

If required by applicable law, this letter may be referred to in any document relating to the Offer sent to Ethniki’s shareholders, provided that any description of or reference to Deutsche Bank, this letter or any summary of the advice contained in this letter is in a form reasonably acceptable to Deutsche Bank and its legal advisers and provided further that Deutsche Bank may, in its sole discretion, require this letter to be reproduced in full.  Except as provided herein, neither this letter nor any advice contained herein will be reproduced, summarised or referred to in any public document or given to any person without the prior consent of Deutsche Bank.  For the avoidance of doubt, in no circumstances shall any report, memorandum or materials provided together with, or in connection with, this letter be reproduced, summarised or referred to in any public document or given to any person other than a member of the Board of Directors of Ethniki.  

This letter shall be governed by and construed in accordance with English Law.  Ethniki hereby submits to the exclusive jurisdiction of the Courts of England located in London in connection with any dispute related to this Letter or any of the matters contemplated hereby.  

Ethniki appoints irrevocably NBG International Limited of Old Change House, 128 Queen Victoria Street, London, EC4V 4BJ as its agent for service of process in England and Ethniki hereby irrevocably consents to the service of process in any such proceeding if copies of such process are delivered to such agent at such address.

Yours faithfully,

DEUTSCHE BANK AG, LONDON BRANCH

By:
___________________________

Dimitrios Stratikopoulos

Managing Director

By:
___________________________

William Nourse

Director
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