Information Note Law 3401/2005 (article 4 par. 1. e)
 

Regarding the offer of movable assets in Greece by Piraeus Bank S.A. within the framework of Stock Option Plans Implementation
 

The present document is not a movable assets sales offer in the USA. The movable assets mentioned in the present document have not been and shall not be registered following the provisions of the 1933 United States Law on movable assets, as amended and in force today and may not be offered for sale or be sold in the USA without registration or exception from the provisions of the 1933 United States Law on movable assets, as amended and in force today and in compliance with any relative law on movable assets of any state or other territory under USA jurisdiction. Piraeus Bank S.A. does not intend to register or realize any public offer for movable assets sales, as described in the present document, in the USA.

PIRAEUS BANK S.A. announces the following according to the provisions of article 4 par.1 case (e) of Law 3401/2005: 

PIRAEUS BANK S.A., within the framework of implementing systems to provide motives and compensate its executives for their contribution in its continuous success, as reflected in the increase of its share price, has established Stock Option Plans, referred to herein as "Plans"), aiming at the mutual benefit of both the Bank and its executives, and more specifically:

· to directly and realistically link the Bank’s progress to the executives’ compensation.

· to reinforce the focus on the Bank’s long-term development and, in extent, encourage its executives to stay in the Bank.

· To remunerate personal performance in combination with the progress perspective of each executive.

These plans have been established based on the resolutions of the Shareholders General Meetings and more specifically: 

Α) Following the resolution of the 2nd Repetitive General Shareholders’ Meeting of the 16th May 2005, a 4-year shares offer plan was established addressed to the Board Members, higher and top executives of the Bank and its affiliated companies (in the sense of article 42e Law 2190/20), including companies registered abroad, in the form of stock option rights, based on which 2.000.000 option rights may be granted at a maximum for purchasing shares at 12,20 euros per share (2nd Plan). Following a resolution of the 2nd Repetitive General Shareholders’ Meeting on 15.5.2006, a share capital increase was decided by capitalizing reserve funds and proportionally distributing shares for free (one share for free per four existing). Afterwards, upon resolution of the same General Meeting the maximum option right limit was equally readjusted to 2.500.000 rights and their offer price at 9,76 euros in order for the total offer price to remain stable for the beneficiaries.

The option rights in force (after cancellations that took place due to executives exit and re-distribution of cancelled rights) granted upon resolutions of the Board of Directors amount at a total of 2.375.755 out of which during the second exercise period (1-10 December 2007) have matured and 733.795 rights may be exercised, each one granting the Beneficiaries the possibility of purchasing one Bank share. The Board of Directors has been authorized to offer non-offered for sale rights or re-offer cancelled rights to the executives of the Bank or its affiliated companies, hired until the end of the Plan, as well as to its members and the Board members of the Bank’s affiliated companies, to be elected until the end of the Plan. In addition, The Board has been authorized to adapt the Plan, in the event of increase or decrease or change of the share capital or of the number of the Bank’s shares for any reason whatsoever. 

Beneficiaries of the Plan are the members of the Board of Directors of the Bank and its affiliated companies, as well as executives that have completed a minimum six month term at the Bank or the affiliated enterprises at the time of granting the right and shall continue to be employed at the same positions on the date of exercise. The rights are personal and may neither be transferred, assigned nor pledged to third parties. Any offer of right or encumbrance or debt is invalid toward the Bank and results in the de jure amortization of the right. In the event, a beneficiary resigns or his/her contract is terminated, any rights that have not been exercised until the date of the beneficiary’s resignation or contract termination are cancelled and amortized de jure. The Board of Directors may upon a special justified resolution allow per case executives that have voluntarily resigned or their employment contract or mandate has terminated to maintain or exercise their option rights. In the event of retirement or death of a beneficiary, the rights may be regularly exercised by the beneficiaries or their heirs until the final date of the Plan. Loosing the Board member capacity, for any reason whatsoever, after granting option rights, does not result neither to cancellation or amortization nor loss of right to participate in the Plan. The number of rights of each beneficiary has been defined upon resolutions of the Bank’s Board of Directors on the basis of the amount of annual compensation of the beneficiaries and more specifically (a) the high or top executives and the executive Board members of the Bank and its affiliated companies, employed under an employment contract or a mandate had right to receive option rights at a maximum up to the amount of their annual compensation before taxes on 16.5.2005 and (b) the non-executive Board members had right to receive option rights at a maximum equal of the total amount of four annual compensations before taxes on 16.5.2006. In the event a beneficiary had a twofold capacity, i.e. he/she was non-executive Board member and at the same time was employed under a salaried mandate, the base for calculating the rights granted is the higher amount (of the annual compensation based on his/her contract or the four annual compensations received as a non-executive member). 

On the 30th November of each year that the Plan is in force (2005, 2006, 2007 & 2008) the 25% of the total number of option rights of each beneficiary is close to maturity and the beneficiaries may fully or partially exercise their option rights accordingly, during the exercise periods (1 - 10 December of each year the Plan is in force), starting from December 2006. The condition for the beneficiaries acquiring and thus exercising option rights is that the percentage of the average price change of the Bank share for the period of time from the 1st January until the 30th November of the same calendar year should not be lower than the percentage of the average price variation of the Athens Stock Exchange Bank Shares’ Rate for the respective period of time. The numerical average of the daily closing prices of Piraeus Bank shares or, of the Bank Shares Rate at the Athens Stock Exchange respectively for the above mentioned period of time is interpreted as "average price". Rights acquired but not exercised at a previous year may be exercised at a following year together with the rights that shall then mature, ending the same date with the plan in December 2008. 

After the second exercise period (1 - 10 December 2007) all option rights offered and matured until today have been exercised, the share capital of the Bank shall increase by 3.500.202,15 euros by issuing 733.795 new common nominal shares (corresponding to a percentage of 0,217% of the present number of 337.743.789 Bank shares), of nominal value 4,77 euro each. 

Β) Following resolution of the Bank’s 2nd Repetitive Shareholders’ Meeting dated 15.5.2006, a 5-year shares distribution plan (3rd Plan) to the members of the Board and the higher and top executives of the Bank and the affiliated companies (as per article 42e, Law 2190/20) that also include companies registered abroad, in the form of stock option rights, in force and applied during the years 2006, 2007, 2008, 2009 and 2010, at the same time and independently from the 2nd Plan decided at the Bank’s General Shareholders’ Meeting on 16.5.2005. 

Within the framework of the 3rd Plan, a total of 4.028.820 option rights may be granted at a maximum to buy Bank shares at a price of 17,25 per share. Such rights are granted by issuing a relative Bank certificate and delivering it to the respective beneficiary. In pursuance of the above mentioned General Meeting resolution, the Board of Directors proceeded to all necessary actions and authorizations for the issuing of the option rights certificates and in general the implementation of the established Plan.

All option rights in force today (after cancellations that took place in between due to executives’ exit and re-offer of cancelled rights), that have been offered to Board members, as well as Bank executives and affiliated companies (in the sense of article 42e of Law 2190/20), amount at a total of 3.870.400 out of which1.035.720 have matured and may be exercised during the second exercise period (1-10 December 2007), each one granting the beneficiaries the possibility of purchasing one share of the Bank. The Board of Directors has been authorized to grant option rights by the number of non-offered options each time to Board members of the Bank or Board members of its affiliated companies, to be elected until the end of the Plan, as well as the executives of the Bank or its affiliated companies to be hired or promoted at a later stage and until the end of the Plan. The Board of Directors has also been authorized to adopt the Plan accordingly, in the event of increase or decrease or change of the share capital or the number of shares of the Bank for any reason whatsoever. 

On the 30th November of each year the Plan is in force the 1/5 of the total number of option rights granted to each beneficiary comes close to maturity and the beneficiaries may fully or partially exercise mature option rights accordingly, during the exercise periods (1 – 10 December of each year the Plan is in force). The conditions of option rights coming close to maturity are jointly (a) the lapse of the period of time provided for each period for maturity and (b) the continuous employment of the beneficiary in the Group of Piraeus Bank under a contract of employment, a work contract, a mandate or under any other relationship or maintaining the Board member capacity of Piraeus Bank or any affiliated company. The already mature but not exercised at a previous year rights, may be exercised at a following year together with the rights that shall mature, ending the same date with the Plan in December 2010. The exercise of the mature Option Rights by the beneficiaries may be upon their written declaration within the deadlines provided by the Plan. During the period that the 3rd Plan is in force, all rights that have not come close to maturity become de jure mature, in the event the Bank's management changes, as more specifically provided in the Plan’s Regulation and may be exercised the following exercise period. 

The rights are personal and may neither be transferred, assigned nor pledged to third parties. Any offer for sale or any encumbrance or debt/easement of an option right is invalid toward the Bank and results in de jure amortization of the right. In the event, a beneficiary resigns or the executives/employee’s contract is terminated, any rights that have not been exercised and the share value has not been paid until the date of the beneficiary’s resignation or contract termination are de jure cancelled and amortized. The Board of Directors may upon a special justified resolution allow per case executives that have voluntarily resigned or their employment contract or mandate has been terminated.
The Board of Directors may upon a special justified resolution allow per case executives that have voluntarily resigned or their employment contract or mandate has been terminated. In the event of retirement or death of the beneficiary, the rights (both mature and close to maturity) may be regularly exercised by the beneficiaries or their heirs until the final date of the Plan. Loosing the Board member capacity, for any reason whatsoever, after granting option rights, does not result neither in cancellation or amortization nor loss of right to participate in the Plan.
For all beneficiaries that are members of the Board of Directors of the Bank and its affiliated companies, losing their capacity as Board members after the granting the option rights, for any reason whatsoever except for death, does not result in cancellation of amortization of all mature rights so far. The Board of Directors may upon a justified resolution allow to the exiting member to exercise those rights that are close to maturity after him/her exiting the Board of Directors. In the event of death of a Board member, all mature rights at the time of devolution of inheritance as well as any rights close to maturity after devolution and until the end of the Plan, are exercised by the heirs in proportion of their hereditary portion. 

After the total of the already mature option rights offered until today has been exercised during second exercise period (1 - 10 December 2007), the share capital of the Bank shall be increased by 4.940.384,40 euros by issuing 1.035.720 new common nominal shares (corresponding to a percentage of 0,3067% of the existing number of 337.743.789 Bank shares), of nominal value 4,77 euros each. 

It should be noted that based on the provisions in force and the Regulations of the two Plans mentioned above, upon exercising their already mature rights corresponding to their shares, all beneficiaries should pay in cash the shares value -for which shares option rights are exercised- and afterwards in December the Board of Directors shall decide on the equivalent increase of the Bank’s share capital (without amending its Articles of Association and without option right upon issuance of shares, according to article 139 of Codified Law 2190/1920).

The following persons responsible for drafting the present document of provision of information and the accuracy of the content:
1. Georgios Liakopoulos, General Director, General Division of Corporate Governance and
2. Iosif Michailidis, Deputy General Capital Market Director & Investments.
The information note may be found at PIRAEUS BANK S.A. headquarters in Athens, 4 Amerikis, street, P.C. 105 64 and in electronic form posted on the Bank’s webpage (http://www.piraeusbank.gr).

For further information all interested parties may address to the Administration Division during working days and hours, Tel.: 210 3335581, Mr. Theodoros Tsoukatos.

