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Extraordinary General Meeting
November 9th, 2007 
Summary of Issues on the Agenda
The Board of Directors invites EFG Eurobank Ergasias S.A. shareholders to decide upon the following issues on the Agenda:

1. Distribution of interim dividend for the financial year 2007.
	Required quorum: 
	1/5 of share capital (20%)

	Required majority:   

	50% + 1 of votes 

(present in person or by proxy) 


The Board of Directors recommends to the General Meeting of the Shareholders the distribution of an interim dividend for the financial year 2007 amounting to €0.32 per share. The Directors’ proposal is based on the significant increase in the Group’s profitability to date and its strong financial position.  

According to the 30.6.07 financial statements, Net Profit for the 6-month period amounted to €417 m, representing a year-on-year increase of 31%, the cost-to-income ratio fell to 47.4% and Return on Equity
 increased to 28%. The financial statements and the relevant presentation and press release are available on the Bank’s website (www.eurobank.gr). The Group is well on track to meet or exceed all targets set by Management for the years 2007-2010. 

In November 2006, the Directors proposed an interim dividend of €0.293
 per share for 462,560,4803 shares, totalling €136m. The dividend was paid on 8 December 2006.

The Directors’ recommendation of €0.32 interim dividend per share for the 522,278,216 shares amounts to €167m, which is 23% higher than last year.
Following approval by the General Meeting, we estimate that the shares will trade ex-dividend as of Friday 23 November 2007, and the dividend will be paid on Monday 3 December 2007. The shareholders who have appointed EFG Eurobank Εrgasias as their Operator in the Electronic (Dematerialised) Securities System will be credited with the interim dividend in their accounts with the Bank. Other shareholders may collect their dividends from their Operators. Shareholders whose shares are kept in the special account of the Hellenic Exchanges S.A. (HELEX ) or who have not authorized their Operator to collect dividends may collect their dividend from any EFG Eurobank Εrgasias branch, upon presentation of their Identity Card or Passport.

2. Increase of the share capital of the Bank through the reinvestment of the interim dividend for the year 2007. Article 5 of the Articles of Association to be amended accordingly.
	Required quorum: 
	2/3 of share capital (approximately 67%)

	Required quorum of 1st Repeat GM: 
	1/2 of share capital 

	Required quorum of 2nd Repeat GM: 
	1/3 of share capital 

	Required majority:   

	2/3 of votes (present in person or by proxy) 


The Board of Directors recommends to the General Meeting to enable the shareholders, at their sole discretion, to receive the interim dividend (item 1 above) either in shares or in cash. Thus the shareholders will be able to increase their investment in the Bank in a simple and practical way, at a small discount, and without transaction costs. The receipt of dividend in shares or cash is tax neutral for the shareholders in Greece. 

Those shareholders who choose to receive the interim dividend in shares, will receive new shares which will be issued at the Issue Price (see below) on the dividend payment date and will be listed on the Athens Stock Exchange as soon as practicable. The Directors expect the listing to have occurred approximately two weeks after payment. Therefore the General Meeting is hereby requested to approve a capital increase up to the amount of the interim dividend (€167m).
Issue Price: The new shares will be issued at 3% discount on the average closing share price of the first four working days that the shares trade ex-dividend.

Shareholders may decide to receive all or part of their dividend in shares.
Those shareholders who choose to receive their dividend in shares will need to contact their Operator and receive instructions regarding the dividend reinvestment process. 

· Shareholders whose Operator is Eurobank: 
· Shareholders need to submit their notification to Eurobank branches by 30 November 2007.
· Shareholders with other Operators: 

· Operators who wish to process the dividend reinvestment: shareholders need to notify in writing their Operator until 26 November 2007 (unless otherwise instructed by their Operator)
· Operators who do not wish to process reinvestment: 
· Shareholders need to notify in writing their Οperator until 26 November 2007 that they want to be exempt from the interim dividend payment
· Shareholders need to notify Eurobank in writing until 30 November 2007 that they wish to receive their interim dividend in shares.
An indicative timetable would be as follows:

	Thu. 22 November 2007
	Record date

	Frid. 23 November 2007
	Ex-dividend date

	Fri. - Wed. 23- 28 November 2007
	Price setting period

	Mon. 26 November 2007
	Non Eurobank operator: 

· Last day for notification to Operator to guarantee execution of dividend reinvestment (unless otherwise instructed by the Operator) 

· If Operator does not wish to execute, last day to give Operator dividend payment exemption request.

	Fri. 30 November 2007
	Non Eurobank Operator:

· If Operator has not agreed to execution, last day to submit notification to Eurobank branches (subject to having previously submitted dividend payment exemption request to Operator in time)

Eurobank Operator:

· Last day to submit notification for dividend reinvestment to Eurobank branches

	Mon. 3 December 2007
	Interim Dividend payment

	Mon. 17 December 2007
	Expected listing of new shares


Fractions of shares shall not be issued. Any balance left after each shareholder’s re-investment in shares will be paid to the shareholder in cash.
Except for the 1% capital concentration tax on the nominal value of the shares, payment of the dividend in shares instead of cash is also tax neutral for the Bank and enhances the Bank’s capital base. 

Due to the issue of new shares and the corresponding share capital increase, article 5 of the Articles of Association will be amended accordingly. 
3. 
Authority to the Board of Directors to increase the share capital of the Bank up to € 150 m. within the next 3 years in accordance with article 13 § 1(b) of the c.l. 2190/1920.

	Required quorum: 
	2/3 of share capital (approximately 67%)

	Required quorum of 1st Repeat GM: 
	1/2 of share capital 

	Required quorum of 2nd Repeat GM: 
	1/3 of share capital 

	Required majority:   

	2/3 of votes (present in person or by proxy) 


The Board of Directors recommends to the General Meeting to enable the shareholders, for the next three years and at their sole discretion, to receive the interim and final dividends either in shares or in cash for the next three years. Thus the shareholders will be able to increase their investment in the Bank, in a simple and practical way, at a small discount, and without transaction costs. Currently, the receipt of dividend in shares or cash is tax neutral for the shareholders in Greece. 
Therefore, the Directors request that the General Meeting grants authority to the Board of Directors to increase the share capital of the Bank by up to €150 million over the next three years. 

4.
Amendment of the 17.4.06 Repeat General Meeting resolution regarding the stock options programme.

	Required quorum: 
	2/3 of share capital (approximately 67%)

	Required quorum of 1st Repeat GM: 
	1/2 of share capital 

	Required quorum of 2nd Repeat GM: 
	1/3 of share capital 

	Required majority:   

	2/3 of votes (present in person or by proxy) 


In order to reward the efforts and to improve the retention and incentivisation of strong performers among Eurobank EFG’s executive management and staff, the General Meeting on 17.4.06 established a five-year umbrella stock options programme, authorizing the Board of Directors to activate a stock option program within the following parameters:

	a. Duration of program within which stock options may be issued
	:
	Five years (up to the AGM to be held in 2011)

	b. Total number of options
	:
	Up to 3% of shares in issue. 

	c.   Eligible persons
	:
	Eurobank EFG Group’s directors, executive management and staff with significant contribution to the Group’s results, in combination with the position and the functional level of responsibility of each person.

	d. Vesting period
	:
	Minimum two and half years 

	e. Exercise period
	:
	Maximum three years 

	f. Exercise Date
	:
	December each year

	g. Exercise price
	:
	Up to 80% of the average market value of the six months prior to the approval of each option series.

	h. Right to exercise
	:
	Only if the holders are still employed by the Group.

	i. Empowered body
	:
	The Board of Directors, through the Board of Directors’ Remuneration Committee. The Board is allowed to impose stricter criteria for items d, e and h.


In order to further enhance the flexibility and effectiveness of the programme and strengthen the attraction of talent and high calibre personnel the Directors recommend that rules (d) and (f) above are at the Board’s discretion, effective from 17.4.06, subject to the Remuneration Committee’s approval. 

5.
Increase of the share capital of the Bank up to €22 million in cash, through private placement to institutional investors abroad, foregoing pre-emption rights to existing shareholders. Article 5 of the Articles of Association to be amended accordingly.

	Required quorum: 
	2/3 of share capital (approximately 67%)

	Required quorum of 1st Repeat GM: 
	1/2 of share capital 

	Required quorum of 2nd Repeat GM: 
	1/3 of share capital 

	Required majority:   

	2/3 of votes (present in person or by proxy) 


Institutional investors, who are minority shareholders of the Bank’s foreign subsidiaries have expressed an interest in participating in the capital of the Bank. Given the long-term strategy of the Group to widen its footprint in the markets in New Europe, where the Bank aims to attain a leading position in Retail and Wholesale banking, the Board of Directors considers that the participation of the above mentioned investors in the Bank’s share capital will strengthen its regional role in New Europe. Furthermore, the transformation of the minority shareholders into shareholders of the Bank will contribute to even more profitable operations in New Europe as the interests of the minority shareholders of subsidiaries will be fully aligned with those of the Bank’s shareholders.
Therefore, the Directors request that the General Meeting approves the increase of the share capital of the Bank by up to €22 million in cash, in favour of foreign institutional investors who are currently minority shareholders of our New Europe subsidiaries. The Directors also request that the General Meeting grants authority to the Board of Directors to decide on the issue price within one year. The issue price must be equal to or higher than the average closing price of the five days preceding the issue reduced by 3%.

Due to the issue of new shares and the corresponding share capital increase, article 5 of the Articles of Association will be amended accordingly.
6.
Distribution of free shares to employees of the Bank and its subsidiaries, to be issued by partial capitalisation of taxed reserves formed up to the year ended 31.12.2005. Article 5 of the Articles of Association to be amended accordingly.

	Required quorum: 
	1/5 of share capital (20%)

	Required majority:   

	50% + 1 of votes 

(present in person or by proxy) 


On the occasion of the interim dividend distribution to the shareholders and given the Group’s continued very strong performance and business development, the Directors recommend the distribution of 170,000 free shares to the Group’s employees. The Board of Directors’ Remuneration Committee will allocate these shares to staff in lower hierarchical grades who contribute through their individual and team performance to the Bank’s success. The Board of Directors’ Remuneration Committee will allocate the above mentioned shares, within the framework decided by the Board of Directors, which will have been specifically authorised by the General Meeting.

The shares have a total par value of €467,500 and will be issued by partial capitalisation of taxed reserves formed in the years up to 31.12.2005, in accordance with current company law. 

Due to the issue of new shares and the corresponding share capital increase, article 5 of the Articles of Association will be amended accordingly. 

7.
Approval of Directors’ fees.

	Required quorum: 
	1/5 of share capital (20%)

	Required majority:   

	50% + 1 of votes 

(present in person or by proxy) 


Following the Remuneration Committee’s recommendation, the Board of Director’s proposes the following fees for the non-executive Director’s as of 1 July 2007. 
· Annual fee of €30,000 for each non-executive Director
· Annual fee of €50,000 for the Chairman and Deputy Chairman of the Audit Committee

· Annual fee of €30,000 for each Director participating in the Audit Committee

· Annual fee of €20,000 for each Director participating the Risk Committee

· Annual fee of €10,000 for each Director participating in the Nomination Committee

Note: All above fees are waived by all EFG Group-related and all full time Directors.
Therefore, they apply to Messrs. Lazaros Efraimoglou, Panayiotis Tridimas, and Spiros Lorentziadis, of whom Mr. Tridimas is also a member of the Audit and Nomination Committees, and Mr. Lorentziadis is also a member of the Risk Committee and Deputy Chairman of the Audit Committee.

REPEAT EXTRAORDINARY GENERAL MEETING IF QUORUM IS NOT ATTAINED ON WEDNESDAY, 21 NOVEMBER 2007, AT 10 A.M., AT “BODOSSAKI FOUNDATION” (CONFERENCE ROOM “JOHN S. LATSIS”), AMALIAS AV. 20, ATHENS, WITHOUT THE PUBLICATION OF A FURTHER INVITATION. 

END OF AGENDA

Shareholders may exercise their rights in person or by proxy (see appendices 1 – 3).

APPENDIX 1 
HOW SHAREHOLDERS CAN EXERCISE THEIR VOTING RIGHTS 
All shareholders of the Bank have the right to attend this meeting either in person or by proxy. The proxy will be available to the public in printed form at the Bank’s branches and the Bank’s Shareholders’ Department at 8, Iolkou Str. and Filikis Etaireias (Building A), 142 34 Nea Ionia (tel. +30 210-3523300), and on the website of the Bank (www.eurobank.gr). Each share is entitled to one vote.

To participate in the General Meeting the shareholders must block all or part of their shares – through their Operator in the Dematerialised Securities System (D.S.S.) or (if the shares are registered in the Special Account of the D.S.S.) through the Hellenic Exchanges S.A. (HELEX.) – and submit at the Bank’s branches or the Bank’s Shareholders’ Department at 8, Iolkou Str. and Filikis Etaireias (Building A), 142 34 Nea Ionia (tel. +30 210 35 23 300), the relevant Certificate of Blocking of Shares and any representation documents at least 5 days before the meeting.

It is standard practice for the General Meeting to accept the participation of shareholders who have blocked their shares at least one hour before the meeting commences.

APPENDIX 2 

	BALLOT – PAPER OF EXTRAORDINARY GENERAL MEETING OF 9 NOVEMBER 2007

(and in the case of postponement or interruption of the Meeting)

	ITEM :

	
	NO
	ABSTAIN

	1 :
	Distribution of interim dividend for the financial year 2007.
	
	

	2 :
	Increase of the share capital of the Bank through the reinvestment of the interim dividend for the year 2007. Article 5 of the Articles of Association to be amended accordingly.
	
	

	3 :
	Authority to the Board of Directors to increase the share capital of the Bank up to € 150 m. within the next 3 years in accordance with article 13 § 1(b) of the c.l. 2190/1920.
	
	

	4 :
	Amendment of the 17.4.06 Repeat General Meeting resolution regarding the stock options programme.
	
	

	5 :
	Increase of the share capital of the Bank up to €22 million in cash, through private placement to institutional investors abroad, foregoing pre-emption rights to existing shareholders. Article 5 of the Articles of Association to be amended accordingly.
	
	

	6 :
	Distribution of free shares to employees of the Bank and its subsidiaries, to be issued by partial capitalisation of taxed reserves formed up to the year ended 31.12.2005. Article 5 of the Articles of Association to be amended accordingly.
	
	

	7 :
	Approval of Directors’ fees.
	
	

	NOTE: IF YOU APPROVE THE ABOVE ITEMS, PLEASE HAND OVER THE BALLOT – PAPER AS IS (UNMARKED).




APPENDIX 3 

 PROXY

FOR THE EXTRAORDINARY GENERAL MEETING OF THE SHAREHOLDERS OF 

EFG Eurobank Ergasias S.A. on 9 November 2007

The undersigned Shareholder of EFG Eurobank Ergasias S.A.  

	Name / Company Name
	

	Address / Registered Office
	

	Telephone number
	

	Number of shares
	

	AEAT Partition 
	

	AEAT Account 
	

	Operator 
	


hereby authorize, empower and direct (
)

	□
	Mr Xenophon Nickitas, or in case of impediment,  

Mr Nicholas Nanopoulos, or in case of impediment, 

Mr Nikolaos Karamouzis, or in case of impediment,
Mr Byron Ballis

	□
	Mr / Mrs ……………………………………………………..………………., or in case of impediment,  

Mr / Mrs ……………………………………………………………….………


to represent me / the Company (
) at the Extraordinary General Meeting of the Shareholders of EFG Eurobank Ergasias S.A. (the “Bank”) to be held on Friday, November 9th 2007, at 10.00 am at “Bodossaki Foundation” (conference room “John S. Latsis”), Amalias Av. 20, Athens, and at the Repeat Extraordinary General Meeting of the Shareholders of the Bank that will take place on Wednesday, 21 November 2007, at 10 a.m., at “Bodossaki Foundation” (conference room “John S. Latsis”), Amalias Av. 20, Athens, should the quorum required by law not be achieved, or any adjournment thereof and to vote in the name and on behalf of all/……………………….. [note number] shares in the Bank owned by me / the Company (2), taking any and all necessary action as follows (
):

	
	FOR
	AGAINST
	ABSTAIN

	ALL ITEMS ON THE AGENDA
	□
	□
	□


OR:
	Items on the Agenda

	FOR
	AGAINST
	ABSTAIN

	1. Distribution of interim dividend for the financial year 2007.
	□
	□
	□

	2.  Increase of the share capital of the Bank through the reinvestment of the interim dividend for the year 2007. Article 5 of the Articles of Association to be amended accordingly.
	□
	□
	□

	3. Authority to the Board of Directors to increase the share capital of the Bank up to € 150 m. within the next 3 years in accordance with article 13 § 1(b) of the c.l. 2190/1920.
	□
	□
	□

	4. Amendment of the 17.4.06 Repeat General Meeting resolution regarding the stock options programme.
	□
	□
	□

	5. Increase of the share capital of the Bank up to €22 million in cash, through private placement to institutional investors abroad, foregoing pre-emption rights to existing shareholders. Article 5 of the Articles of Association to be amended accordingly.
	□
	□
	□

	6. Distribution of free shares to employees of the Bank and its subsidiaries, to be issued by partial capitalisation of taxed reserves formed up to the year ended 31.12.2005. Article 5 of the Articles of Association to be amended accordingly.
	□

	□

	□


	7. Approval of Directors’ fees.
	□
	□
	□


Place and date:   ……………………






______________________
             ______________________

 



               (name)


           
           (signature)






______________________
             ______________________

 



               (name)


             
           (signature)
� annualised


� €0.36 per share for the 383,185,742 shares in issue at the time. The numbers have been adjusted for the 2 for 10 bonus shares issued in May 2007, and the rights issue of 61,444,496 shares in September 2007.


� Please mark the appropriate box with a (.


�  Delete as appropriate.


� Please record your vote by marking the box(es) with a (. 


� The Invitation published on 19/10/2007 and the brief description of Items on the Agenda and the Directors recommendations are available on the Bank’s website (� HYPERLINK "http://www.eurobank.gr" ��www.eurobank.gr�). 
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