NATIONAL BANK
OF GREECE

ANNUAL GENERAL MEETING
of 26 July 2018

Draft Resolutions/Board Remarks
on the items on the agenda of the General Meeting

1. Amendment of the Articles of Association of the National Bank of Greece
S.A., in accordance with changes in the current legislation.

Required quorum: 1/5 of total common(*) voting shares

50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

Required majority:

Taking into consideration changes to Codified Law 2190/1920 on Sociétés Anonymes, as
well as within the framework of the provisions of the Relationship Framework Agreement
(RFA) between the Bank and the HFSF, and while considering latest developments and
with a view to further facilitating the operation of the Bank’s governance bodies, it is
proposed to amend a series of Articles of the Bank’s Articles of Association, as follows:

AMENDMENT NEW ARTICLE
(in track changes) (incorporating amendments)
Article 5 Article 5
1o 1o
2 2
3 3

4. Under the provisions of Article 13 of the
Cor|npanies Act, as in force, the GM may
empower the Board to decide for a share capital
increase, or - insofar as the GM is the
appropriate corporate body to decide thereon -
for a bond issue, by GM resolution subject to the
puﬁillcatlon formalities provided for_under the
current legal framework—by—Article—7b—of—the

. In this case, the share capital
increase may be up to the level of the capital

4. Under the provisions of Article 13 of the
Companies Act, as in force the GM may empower
the Board to decide for a share capital increase,
or - insofar as the GM is the appropriate
corporate body to decide thereon - for a bond
issue, by GM resolution subject to the publication
formalities provided for under the current legal
framework. In this case, the share capital
increase may be up to the level of the capital
paid up at the date the said powers are

*Please see Number of Shares and Voting Rights below
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paid up at the date the said powers are
delegated to the Board, whereas the amount of
the bond issue may not exceed half of the share
capital paid up at such date. The said powers of
the Board may be renewed by the GM for a
period each time not exceeding five years and
shall come into effect on expiry of each such
period. The said GM resolution is subject to the
publication formalities provided for by-Article—7b
oftthe—Companies—Actunder the current legal
framework.

By exception to the provisions of the previous
sub-paragraph, when corporate reserves exceed
1/4 of the paid-up share capital the share capital
increase is subject to a GM resolution, to be
adopted in accordance with the provisions of
Article 29.3, 29.4 and 31.2 of the Companies Act,
as|ameﬁdeéin force, along with a respective
amendment to the Article hereof regarding the
share capital.

The share capital increase provided for under
sub-par. 1 of this paragraph shall not constitute
an amendment to the Articles of Association.

5. The GM that resolves on a share capital
increase pursuant to pars 3 and 4 of Article 29
anj par. 2 of Article 31 of the Companies Act, as
in_force, may authorize the Board to resolve on
the new shares’ offering price, and/or interest
rate and method of determination thereof, in the
event of issue of interest-earning shares, within a
term determined by the GM, that cannot exceed
one year. In this case, the time period for the
payment of the relevant funds under Article 11 of
thd Companies Act, as in force, shall begin on
the date when the said resolution determining
the shares’ offering price and/or interest rate or

method of determination thereof, as the case
may be, is adopted by the Board.

6. In any share capital increase, even by
contribution in kind, or of a convertible bond
issue, a pre-emptive right to the entire amount
of the new capital or bond issue shall be granted
to shareholders of record, pro rata to their equity
holding as at the time of issue. In the event that
the Bank has already issued shares of more than

delegated to the Board, whereas the amount of
the bond issue may not exceed half of the share
capital paid up at such date. The said powers of
the Board may be renewed by the GM for a
period each time not exceeding five years and
shall come into effect on expiry of each such
period. The said GM resolution is subject to the
publication formalities provided for under the
current legal framework.

By exception to the provisions of the previous
sub-paragraph, when corporate reserves exceed
1/4 of the paid-up share capital the share capital
increase is subject to a GM resolution, to be
adopted in accordance with the provisions of
Article 29.3, 29.4 and 31.2 of the Companies Act,
as in force, along with a respective amendment
to the Article hereof regarding the share capital.

The share capital increase provided for under
sub-par. 1 of this paragraph shall not constitute
an amendment to the Articles of Association.

5. The GM that resolves on a share capital
increase pursuant to pars 3 and 4 of Article 29
and par. 2 of Article 31 of the Companies Act, as
in force, may authorize the Board to resolve on
the new shares’ offering price, and/or interest
rate and method of determination thereof, in the
event of issue of interest-earning shares, within a
term determined by the GM, that cannot exceed
one year. In this case, the time period for the
payment of the relevant funds under Article 11 of
the Companies Act, as in force, shall begin on
the date when the said resolution determining
the shares’ offering price and/or interest rate or
method of determination thereof, as the case
may be, is adopted by the Board.

6. In any share capital increase, even by
contribution in kind, or of a convertible bond
issue, a pre-emptive right to the entire amount
of the new capital or bond issue shall be granted
to shareholders of record, pro rata to their equity
holding as at the time of issue. In the event that
the Bank has already issued shares of more than
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one category, and voting rights, or rights to
prjﬁt distribution and—or liquidation proceeds
vary among these different categories of shares,
then the share capital increase may be
implemented through one such category of
shares alone; in this case, the holders of the
other categories of shares shall be granted a pre-
emptive right only following non-exercise thereof
by the holders of shares of the same category as
the new shares.

The pre-emptive right shall be exercised within
the time period set by the corporate body that
decided for the share capital increase. The said
time period, subject to the payment deadline
prjvided for in Article 11 of the Companies Act,
as |n force, shall not be less than 15 days. In the
case of par. 5 of this Article, the time period for
the exercise of the pre-emptive right shall not
begin before the date of the Board resolution
determining the new shares’ offering price. In
the cases of sub-pars 2 and 3 of par. 6 of this
Article, the corporate body that decided for the
increase shall also determine the time period for
the exercise of the said right by the rest of the
shareholders; the said time period shall not be
less than 10 days and shall begin on the date
following the expiry date of the respective time
period provided for the holders of shares of the
same category as the new shares.

Following expiry of the said deadlines, any
shares not taken up as above shall be freely
disposed of by the Board of Directors, at a price
not lower than that paid by the existing
shareholders.

In the event that the corporate body which
decides for the share capital increase fails to set
a deadline for the exercise of the pre-emptive
right, such deadline, or any extension thereof,
shall be set by resolution of the Board adopted
within the time limits provided for under Article
11 |of the Companies Act, as in force.

The invitation to exercise the pre-emptive right,
which must also indicate the deadline set for the
exarcise thereof, shall be published_ in

acdordance with the current legal framework—in
the_Butleti f o o8 Lirmited—Liabil
Coefnpaniesof-the-Government-Gazette.

one category, and voting rights, or rights to
profit distribution or liquidation proceeds vary
among these different categories of shares, then
the share capital increase may be implemented
through one such category of shares alone; in
this case, the holders of the other categories of
shares shall be granted a pre-emptive right only
following non-exercise thereof by the holders of
shares of the same category as the new shares.
The pre-emptive right shall be exercised within
the time period set by the corporate body that
decided for the share capital increase. The said
time period, subject to the payment deadline
provided for in Article 11 of the Companies Act,
as in force, shall not be less than 15 days. In the
case of par. 5 of this Article, the time period for
the exercise of the pre-emptive right shall not
begin before the date of the Board resolution
determining the new shares’ offering price. In
the cases of sub-pars 2 and 3 of par. 6 of this
Article, the corporate body that decided for the
increase shall also determine the time period for
the exercise of the said right by the rest of the
shareholders; the said time period shall not be
less than 10 days and shall begin on the date
following the expiry date of the respective time
period provided for the holders of shares of the
same category as the new shares.

Following expiry of the said deadlines, any
shares not taken up as above shall be freely
disposed of by the Board of Directors, at a price
not lower than that paid by the existing
shareholders.

In the event that the corporate body which
decides for the share capital increase fails to set
a deadline for the exercise of the pre-emptive
right, such deadline, or any extension thereof,
shall be set by resolution of the Board adopted
within the time limits provided for under Article
11 of the Companies Act, as in force.

The invitation to exercise the pre-emptive right,
which must also indicate the deadline set for the
exercise thereof, shall be published in
accordance with the current legal framework.
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Without prejudice to par. 5 of this Article, the
said invitation and deadline for the exercise of
the pre-emptive right may be omitted in the
event that the shareholders who attended the
GM represented the entire share capital and
were informed of the deadline set for the
exercise of the pre-emptive right, or stated their
decision to exercise same or not. Publication of
the invitation to exercise the pre-emptive right
may be substituted by registered letters, return
receipt requested, to the shareholders.

7. The pre-emptive right may be limited or
abolished by GM resolution and subject to the

pravisions of Article 13.10 of the Companies Act,
as |n force.

8. The share capital increase is allowed through
the issue of redeemable shares, which may be
issued either as common redeemable shares or
as preferred shares, with or without voting right,
pursuant to the provisions of Article 3 of the
Cor|npanies Act, as in force. Redemption thereof
shall be by corporate declaration to shareholders,
subject to the publication requirements of Article
11 hereof, and valid only on release to
shareholders of the corresponding contribution.
The capital increase, the issue of redeemable
shares and potential exclusion of the pre-emptive
right shall be subject to the provisions of this
Article; the redemption option shall be subject to
the requirements of Article 17b of the Companies
Act}_as in force. Furthermore, the Bank is entitled
to issue preference shares of any type permitted
by applicable legislation. In departure from the
provisions of Article 6 hereof, the said preference

and in general redeemable shares may be
physical shares.
D

Without prejudice to par. 5 of this Article, the
said invitation and deadline for the exercise of
the pre-emptive right may be omitted in the
event that the shareholders who attended the
GM represented the entire share capital and
were informed of the deadline set for the
exercise of the pre-emptive right, or stated their
decision to exercise same or not. Publication of
the invitation to exercise the pre-emptive right
may be substituted by registered letters, return
receipt requested, to the shareholders.

7. The pre-emptive right may be limited or
abolished by GM resolution and subject to the
provisions of Article 13.10 of the Companies Act,
as in force.

8. The share capital increase is allowed through
the issue of redeemable shares, which may be
issued either as common redeemable shares or
as preferred shares, with or without voting right,
pursuant to the provisions of Article 3 of the
Companies Act, as in force. Redemption thereof
shall be by corporate declaration to shareholders,
subject to the publication requirements of Article
11 hereof, and valid only on release to
shareholders of the corresponding contribution.
The capital increase, the issue of redeemable
shares and potential exclusion of the pre-emptive
right shall be subject to the provisions of this
Article; the redemption option shall be subject to
the requirements of Article 17b of the Companies
Act, as in force. Furthermore, the Bank is entitled
to issue preference shares of any type permitted
by applicable legislation. In departure from the
provisions of Article 6 hereof, the said preference

and in general redeemable shares may be
physical shares.
O

Article 6

1. The Bank’s shares are registered, pursuant to
Art|cle 11a of the Companies Act. Sheuld-banks

allewed-to-issue-bearerShares{deregistration

il

Article 6

1. The Bank’s shares are registered, pursuant to
Article 11a of the Companies Act.




6 By line with the

resolution adopted in
provisions of Article 29.3, 29.4 and 31.2 of the
Cor}npanies Act, as in force, the GM may establish

a plan for allocating corporate shares to the
Directors and employees of the Bank and of
associated companies thereof in the sense of
Art|cle 42e-par—532 of L. 4308/2014, in the form
of lstock options (stock option plan) pursuant to
the provisions of Article 13.13-14 of the
Codnpanies Act, as in force, and of the resolution
of the said GM, a summary of which shall be
subject to the publication formalities provided
for| under the current legal framework. under

Artlele7b-of the-Companies-Act:

6 By resolution adopted in line with the
provisions of Article 29.3, 29.4 and 31.2 of the
Companies Act, as in force, the GM may establish
a plan for allocating corporate shares to the
Directors and employees of the Bank and of
associated companies thereof in the sense of
Article 32 of L. 4308/2014 , in the form of stock
options (stock option plan) pursuant to the
provisions of Article 13.13-14 of the Companies
Act, as in force, and of the resolution of the said
GM, a summary of which shall be subject to the
publication formalities provided for under the
current legal framework.

Article 9

2 The provisions of the previous paragraph do
not apply to: (a) capital increases by Board
resolution pursuant to Article 13.1 and 13.4 of
thq Companies Act, as in force, or capital
increases imposed by provisions of other laws,
(b) amendments to the Articles of Association
introduced by the Board under Article 11.5, 13.2,
13.6 and 17b.4 of the Companies Act,_as in
forge, (c) the election of Directors in replacement
of Directors resigned, deceased or having
forfeited their office for whatever reason, in line
with the provisions of these Articles of
Association pursuant to Article 18.7 of the
Companies Act, (d) the absorption of a company
fully owned by another company as per Article
78 of the Companies Act, and (e) the option for
distribution of profits or non-mandatory reserves
within the current financial year by resolution of
the Board, subject to prior GM authorization.

B e ——————

Article 9

2 The provisions of the previous paragraph do
not apply to: (a) capital increases by Board
resolution pursuant to Article 13.1 and 13.4 of
the Companies Act, as in force, or capital
increases imposed by provisions of other laws,
(b) amendments to the Articles of Association
introduced by the Board under Article 11.5, 13.2,
13.5 and 17b.4 of the Companies Act, as in
force, (c) the election of Directors in replacement
of Directors resigned, deceased or having
forfeited their office for whatever reason, in line
with the provisions of these Articles of
Association pursuant to Article 18.7 of the
Companies Act, (d) the absorption of a company
fully owned by another company as per Article
78 of the Companies Act, and (e) the option for
distribution of profits or non-mandatory reserves
within the current financial year by resolution of
the Board, subject to prior GM authorization.

B s

Article 10
1. The GM shall be convened by the Board, or as
otherwise provided for by law, and held
ordinarily ("AGM”) at the Bank’s registered office
or in the region of another municipality within
the prefecture where the Bank'’s registered office
is lpcated, at least once a year, at the latest until
the tenth (10th) calendar day of the ninth month

follpwing atways-within—six-menths-ef-the end of

Article 10
1. The GM shall be convened by the Board, or as
otherwise provided for by law, and held
ordinarily ("AGM") at the Bank’s registered office
or in the region of another municipality within
the prefecture where the Bank’s registered office
is located, at least once a year, at the latest until
the tenth (10th) calendar day of the ninth month
following the end of each financial year. The GM
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each financial year. The GM may also be
convened extraordinarily (“EGM”) whenever
deemed expedient, at the discretion of the
Board.

2t s

B s

4. Following approval of the annual financial
statements, the AGM shall, by special voting, by
roll-call, decide on the discharge from personal
liability of the Board and the auditors. Such
discharge shall have no effect in cases falling
under Article 22a of the Companies Act, as in
@i@. The members of the Board and employees
that are shareholders of the Bank may take part
in the roll call only on the basis of the number of
shares they hold or as proxies of other
shareholders provided they have obtained
relevant authorization with express and specific
voting instructions.

may also be convened extraordinarily ("EGM")
whenever deemed expedient, at the discretion of
the Board.

B s

4. Following approval of the annual financial
statements, the AGM shall, by special voting, by
roll-call, decide on the discharge from personal
liability of the Board and the auditors. Such
discharge shall have no effect in cases falling
under Article 22a of the Companies Act, as in
force. The members of the Board and employees
that are shareholders of the Bank may take part
in the roll call only on the basis of the number of
shares they hold or as proxies of other
shareholders provided they have obtained
relevant authorization with express and specific
voting instructions.

Article 11

2

3. The invitation to the GM, including the
information provided for by law from time to
time, including inter alia the place where the GM
is to be held, along with the exact address, the
date and time thereof, the items on the agenda,
clearly specified, and the shareholders entitled to
participate  therein, along with precise

instructions as to the method of participation and
exercise of the rights thereof in person or by
legally authorized proxy or even by distance
participation, shall be displayed in a conspicuous
place at the Bank's Head Office and published, if
the company’s shares are listed on the stock

on the website of the General Commercial
Register (GEMI), in line with the provisions of
law, and posted on the company's website as per
the current legal and regulatory frameworkAsticle
In addition, the Bank is also entitled to publish,
at its own discretion and without being under
relevant obligation by law, specific invitation to
the GM:

€)) in

the newspapers stipulated in

Article 11

2 s

3. The invitation to the GM, including the
information provided for by law from time to
time, including inter alia the place where the GM
is to be held, along with the exact address, the
date and time thereof, the items on the agenda,
clearly specified, and the shareholders entitled to
participate  therein, along with precise
instructions as to the method of participation and
exercise of the rights thereof in person or by
legally authorized proxy or even by distance
participation, shall be displayed in a conspicuous
place at the Bank's Head Office and published, if
the company’s shares are listed on the stock
exchange, on the website of the General
Commercial Register (GEMI), in line with the
provisions of law, and posted on the company's
website as per the current legal and regulatory
framework.

In addition, the Bank is also entitled to publish,
at its own discretion and without being under
relevant obligation by law, specific invitation to
the GM:

(a) in the

newspapers stipulated in
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subparagraphs (b), (c) and (e) of Article 26.2 of
thel Companies Act 2190/1920, as in force, or
(b) if the company’s shares are listed on the

stock exchange - a summary invitation in the
newspapers of subparagraphs (b), (c) and (e) of
Art|cle 26.2c of the Companies Act 2190/1920, as
in torce, and to post the full invitation on the
company's website.

er—on the website of the General Commercial
Registry (GE.ML.), as defined by law and also,
within the same deadline provisioned for the
publication in GE.MI.ard20-full-daysin—advance
on the company’s website. In the event of
additional publication in the newspapers of
sudparagraphs (b), (c) and (e) of Article 26.2c of
the Companies Act 2190/1920, the relevant
publication shall take place 20 full days in
advance. The above time limits do not include
the day of publication of the invitation of the GM,
or the day of the meeting, while in the event of a
posting on the company’s website the said time
limits start and end on the date on which the
company announced the posting on the website
to the relevant registry. In the event of repeat
GMs, the specific provisions of the current legal
and reqgulatory framework apply.sueh—timelimits

shait-bereduced-by-half:

subparagraphs (b), (c) and (e) of Article 26.2 of
the Companies Act 2190/1920, as in force, or

(b) if the company’s shares are listed on the
stock exchange - a summary invitation in the
newspapers of subparagraphs (b), (c) and (e) of
Article 26.2c of the Companies Act 2190/1920, as
in force, and to post the full invitation on the
company's website.

The Invitation shall be published on the website
of the General Commercial Registry (GE.MIL.), as
defined by law and also, within the same
deadline provisioned for the publication in
GE.ML., on the company’s website. In the event
of additional publication in the newspapers of
subparagraphs (b), (c) and (e) of Article 26.2c of
the Companies Act 2190/1920, the relevant
publication shall take place 20 full days in
advance. The above time limits do not include
the day of publication of the invitation of the GM,
or the day of the meeting, while in the event of a
posting on the company’s website the said time
limits start and end on the date on which the
company announced the posting on the website
to the relevant registry. In the event of repeat
GMs, the specific provisions of the current legal
and regulatory framework apply.

Article 13

1. 24 hours before each GM, a list of the names
of the shareholders entitled to vote thereat,
along with each shareholder's number of shares
and votes, the names of their proxies, where
applicable, and the said shareholders' and
proxies' addresses shall be displayed in a
conspicuous place at the Bank's Head Office. The
Board shall include in the said list all
shareholders that hall have adhered to the
provisions of the preceding article.

As of the date the invitation to the GM is
published until the date the GM is held, the Bank
is required to have the information provided
unier article 27.3 of the Companies Act, as in
force, displayed on its corporate website, and to
inform the shareholders through its website of

Article 13

1. 24 hours before each GM, a list of the names
of the shareholders entitled to vote thereat,
along with each shareholder's number of shares
and votes, the names of their proxies, where
applicable, and the said shareholders’ and
proxies' addresses shall be displayed in a
conspicuous place at the Bank's Head Office. The
Board shall include in the said Ilist all
shareholders that hall have adhered to the
provisions of the preceding article.

As of the date the invitation to the GM is
published until the date the GM is held, the Bank
is required to have the information provided
under article 27.3 of the Companies Act, as in
force, displayed on its corporate website, and to
inform the shareholders through its website of
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the way the relevant material can be provided in
case access to such information via the internet
is impossible due to technical reasons.
2 s

the way the relevant material can be provided in
case access to such information via the internet
is impossible due to technical reasons.
2 s

Article 14

1. The Chairman of the Board shall also
provisionally chair the GM. Should the Chairman
be unable to attend the GM, he shall be replaced
by |his substitute or the CEO, as per par. 32 of
Article 21 hereof. Should such substitute be also
unable to attend, the GM shall be provisionally
chaired by the shareholder that owns the largest
number of shares, or by the proxy thereof. Two
of the shareholders or proxies present,
designated by the Chairman, shall act as
provisional secretaries.

2

Article 14

1. The Chairman of the Board shall also
provisionally chair the GM. Should the Chairman
be unable to attend the GM, he shall be replaced
by his substitute or the CEO, as per par. 3 of
Article 21 hereof. Should such substitute be also
unable to attend, the GM shall be provisionally
chaired by the shareholder that owns the largest
number of shares, or by the proxy thereof. Two
of the shareholders or proxies present,
designated by the Chairman, shall act as
provisional secretaries.

2 s

Article 18
1. The Bank is managed by the Board of
Dir{actors, consisting of 97 to 15 members, and
represented in all its affairs as per articles 22-24
-39-below.-One-member-of-the Board-shall-be

epresentative-of-the-Greek-state,appointedte

¥$%%§¥E z 33

—and—Article—4—par—2—item—xlix—hereef: A
representative of the Hellenic Financial Stability
Fund shall participate in the Bank's Board,
pufsuant to Law 3864/2010, as in force.

N

3. In the event that as a result of resignation,
death or forfeiture for whatever reason a director
ceases to be on the Board, and his replacement
by substitute directors elected by the GM as
provided for in paragraph 2 is not feasible, the
remaining directors may, by decision taken as
provided for in article 26, either provisionally
elect another director to fill the vacancy for the
remaining term of office of the director replaced,
or continue to manage and represent the Bank
without replacing the missing director(s),
provided that the number of the remaining

Article 18
1. The Bank is managed by the Board of
Directors, consisting of 7 to 15 members, and
represented in all its affairs as per articles 22-24
below. A representative of the Hellenic Financial
Stability Fund shall participate in the Bank's
Board, pursuant to Law 3864/2010, as in force.

2 e s

3. In the event that as a result of resignation,
death or forfeiture for whatever reason a director
ceases to be on the Board, and his replacement
by substitute directors elected by the GM as
provided for in paragraph 2 is not feasible, the
remaining directors may, by decision taken as
provided for in article 26, either provisionally
elect another director to fill the vacancy for the
remaining term of office of the director replaced,
or continue to manage and represent the Bank
without replacing the missing director(s),
provided that the number of the remaining
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dir¢ctors shall be at least 97. In the event that a
new director is elected, the election shall be valid
for the remaining term of office of the director
replaced, and announced by the Board to the
immediately following GM, which may replace
the directors elected even if no relevant item is
included in the agenda.

Under all circumstances, the remaining directors,
irrespective of number, may call a GM solely for
electing a new Board.

4. The appointment and the discharge, for
whatever reason, of members of the Board and
persons authorized to represent the Bank on a
joint or sole representation basis, along with
their identity particulars, shall be subject to
publication requirements as per the each time
applicable legal and requlatory frameworkAstieles

7apnd7b-of the-Companies-Actasamended.

directors shall be at least 7. In the event that a
new director is elected, the election shall be valid
for the remaining term of office of the director
replaced, and announced by the Board to the
immediately following GM, which may replace the
directors elected even if no relevant item is
included in the agenda.

Under all circumstances, the remaining directors,
irrespective of number, may call a GM solely for
electing a new Board.

4. The appointment and the discharge, for
whatever reason, of members of the Board and
persons authorized to represent the Bank on a
joint or sole representation basis, along with
their identity particulars, shall be subject to
publication requirements as per the each time
applicable legal and regulatory framework.

Article 19

1. Without prejudice to the provisions of par. 3 of
Article 18 hereof, the directors shall be elected
by the GM for a term that cannot exceed three
(3)| years. Uneven terms of office may be
pravisioned for each Director, insofar as this is
prescribed by the current legal and regulatory
framework.The directors’ term of office shall end
at the AGM of the year in which such_provisioned
term expires.

2. [The directors can be re-elected indefinitely,
subject to the meeting of requirements set by
thel each time applicable legal and regulatory
framework.

Article 19

1. Without prejudice to the provisions of par. 3 of
Article 18 hereof, the directors shall be elected
by the GM for a term that cannot exceed three
(3) years. Uneven terms of office may be
provisioned for each Director, insofar as this is
prescribed by the current legal and regulatory
framework. The directors’ term of office shall end
at the AGM of the year in which such provisioned
term expires.

2. The directors can be re-elected indefinitely,
subject to the meeting of requirements set by
the each time applicable legal and regulatory
framework.

Article 21
1. The Board elects by absolute majority from
among its members the Chairman of the Board
and the Bank’s Chief Executive Officer, who
mapages the affairs of the Bank, and decides on
thel appointment of executive and non-executive
members of the Board. The Board may also elect
from among its members one or more Vice

Chairmen-ane-Beputy-Chief Exeeutive-Offieers.

2. [The Board decides on the appointment and
dutiies of Deputy Chief Executive Officers.

32| In the event of absence, impediment or

Article 21

1. The Board elects by absolute majority from
among its members the Chairman of the Board
and the Bank’s Chief Executive Officer, who
manages the affairs of the Bank, and decides on
the appointment of executive and non-executive
members of the Board. The Board may also elect
from among its members one or more Vice
Chairmen.

2. The Board decides on the appointment and
duties of Deputy Chief Executive Officers.

3. In the event of absence, impediment or death
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death of the Chairman of the Board he shall be
replaced by the Vice Chairman, and in the event
of impediment of the latter, by the longest
serving — with respect to the term of office —
non-executive Board member, or by the CEO
following approval by the Bank of Greece or the
Hellenic Capital Market Commission, according to
the applicable provisions, as the case may be. In
the event of absence, impediment or death of
the CEO he shall be replaced by the longest
serving Deputy CEO and in the event of
concurrent absence or impediment of all the
Deputy CEOs, by the longest serving Board
member.

ﬂ3.| The Board shall be constituted into a body at
the first meeting thereof following each election
of Directors by the GM, as well as under any
circumstances when the Chairman's or the Chief
Executive Officer’s post is vacated for whatever
reason. Until the Board elects a new Chairman or
Chief Executive Officer, the relevant duties shall
be exercised by the substitute thereof.
Funthermore, the Board may be constituted into
a_hody anytime, following relevant decision by
majority, determining anew its executive and
nom-executive members.

54/ The Chairman of the Board or his substitute
shall chair the meetings of the Board, introduce
the items for deliberation and manage the affairs
of the Board.

5_6| The Board elects a Board secretary who may
or may not be a member thereof.

of the Chairman of the Board he shall be
replaced by the Vice Chairman, and in the event
of impediment of the latter, by the longest
serving — with respect to the term of office —
non-executive Board member, or by the CEO
following approval by the Bank of Greece or the
Hellenic Capital Market Commission, according to
the applicable provisions, as the case may be. In
the event of absence, impediment or death of
the CEO he shall be replaced by the longest
serving Deputy CEO and in the event of
concurrent absence or impediment of all the
Deputy CEOs, by the longest serving Board
member.

4. The Board shall be constituted into a body at
the first meeting thereof following each election
of Directors by the GM, as well as under any
circumstances when the Chairman's or the Chief
Executive Officer’s post is vacated for whatever
reason. Until the Board elects a new Chairman or
Chief Executive Officer, the relevant duties shall
be exercised by the substitute thereof.
Furthermore, the Board may be constituted into
a body anytime, following relevant decision by
majority, determining anew its executive and
non-executive members.

5. The Chairman of the Board or his substitute
shall chair the meetings of the Board, introduce
the items for deliberation and manage the affairs
of the Board.

6. The Board elects a Board secretary who may
or may not be a member thereof.

Article 22
1. The Board represents the Bank in court and
out of court and may delegate its powers and
functions, in all or in part, including the right of
representation, to the Chief Executive Officer,
the Deputy Chief Executive Officers, one or more
of its members, the Bank's general managers,
ass!istant general _managers, staff members or
other persons meeting the requisite standards in
terms of technical and other qualifications,
attorneys and third parties in general, by virtue
of a Board resolution, which shall also determine

Article 22
1. The Board represents the Bank in court and
out of court and may delegate its powers and
functions, in all or in part, including the right of
representation, to the Chief Executive Officer,
the Deputy Chief Executive Officers, one or more
of its members, the Bank's general managers,
assistant general managers, staff members or
other persons meeting the requisite standards in
terms of technical and other qualifications,
attorneys and third parties in general, by virtue
of a Board resolution, which shall also determine
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the matters in respect of which the said powers
and functions are delegated. Excluded are any
such matters as may require collective action by
the Board. The Board may also delegate the
Bank’s internal control to one or more persons
other than members of the Board, or to
members of the Board also, insofar as this is not
prohibited by law. The persons referred to in the
previous sub-paragraphs may, insofar as this is
provided for under the relevant Board
resolutions, further delegate all or part of the
functions delegated to them to, and further
confer the powers conferred on them on, other
persons, directors, employees, attorneys or third
parties in general.

the matters in respect of which the said powers
and functions are delegated. Excluded are any
such matters as may require collective action by
the Board. The Board may also delegate the
Bank’s internal control to one or more persons
other than members of the Board, or to
members of the Board also, insofar as this is not
prohibited by law. The persons referred to in the
previous sub-paragraphs may, insofar as this is
provided for wunder the relevant Board
resolutions, further delegate all or part of the
functions delegated to them to, and further
confer the powers conferred on them on, other
persons, directors, employees, attorneys or third
parties in general.
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Article 23 Article 23
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3. The Board is the appropriate corporate body
to decide on matters such as:

(a) Establishment of branch offices, agencies and
representative offices in Greece and abroad;

(b) Acquisition of shareholdings in other banks in
Greece or abroad, or divestment thereof;

(c) Approval of the Bank's by-laws;

(d) Nomination of the Bank's General Managers
andl Assistant General Managers following the
Chief Executive Officer’s recommendation;

(e) Audit and approval of the Bank's annual and
consolidated financial statements;

(f) Establishment of associations and foundations
under Article 108 and participation in companies
falling under Article 784 of the Greek Civil Code.
(g) Bond issues of any type, except those that by
law fall exclusively within the jurisdiction of the
GM.

G

3. The Board is the appropriate corporate body
to decide on matters such as:

(a) Establishment of branch offices, agencies and
representative offices in Greece and abroad;

(b) Acquisition of shareholdings in other banks in
Greece or abroad, or divestment thereof;

(c) Approval of the Bank's by-laws;

(d) Nomination of the Bank's General Managers
and Assistant General Managers following the
Chief Executive Officer’s recommendation;

(e) Audit and approval of the Bank's annual and
consolidated financial statements;

(f) Establishment of associations and foundations
under Article 108 and participation in companies
falling under Article 784 of the Greek Civil Code.
(g) Bond issues of any type, except those that by
law fall exclusively within the jurisdiction of the
GM.

G

Article 24
1. The Bank shall be represented in courts as
provided for by Article 22 above. The Chief
Executive Officer, the Deputy Chief Executive
Oﬁlcers and the general managers and assistant
general managers may delegate to one or more
of the Bank’s employees or attorneys-at-law,
acting on a sole or joint basis, powers to

Article 24
1.The Bank shall be represented in courts as
provided for by Article 22 above. The Chief
Executive Officer, the Deputy Chief Executive
Officers and the general managers and assistant
general managers may delegate to one or more
of the Bank's employees or attorneys-at-law,
acting on a sole or joint basis, powers to
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represent the Bank in any court action and with
respect to any matter relating to enforcement
proceedings.

represent the Bank in any court action and with
respect to any matter relating to enforcement
proceedings.

2 e s 2t e s
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Article 25 Article 25
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2. The Board shall be convened by the Chairman
thereof, by means of an invitation to the
directors at least two business days prior to the
mettinq, unless otherwise specified in the
current legal and regulatory framework. The
invitation must clearly specify the items on the
agenda, otherwise resolutions may not be
adopted at the meeting unless all directors are
present or represented and no director objects to
resolutions being adopted thereat.

2. The Board shall be convened by the Chairman
thereof, by means of an invitation to the
directors at least two business days prior to the
meeting, unless otherwise specified in the
current legal and regulatory framework. The
invitation must clearly specify the items on the
agenda, otherwise resolutions may not be
adopted at the meeting unless all directors are
present or represented and no director objects to
resolutions being adopted thereat.
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3. Board minutes drafted and signed by all
directors or the representatives thereof shall be
equivalent to a Board resolution, even where no
Board meeting has been held. The signing by
directors or the representatives thereof may be
replaced by the exchange of messages via e-mail
or other electronic means.

4. Copies of Board meeting minutes that are
subject to filing with the GE.MI.Companies
Regi AticleZa-of the C .

Act—as—amended, shall be filed with the
competent GE.MI. department, in accordance
with the current legal and requlatory

frameworkMinistry-of Frade-within20-days—as—of
the-Board-meeting.

5. Board meeting minutes shall be signed by the
Board Chairman or Secretary; copies of and
excerpts from the said minutes issued by the
said persons shall be official without further
validation, as per the current legal and requlatory

frameworkArticle20-8-of the-Companies-Aet also.

3. Board minutes drafted and signed by all
directors or the representatives thereof shall be
equivalent to a Board resolution, even where no
Board meeting has been held. The signing by
directors or the representatives thereof may be
replaced by the exchange of messages via e-mail
or other electronic means.

4. Copies of Board meeting minutes that are
subject to filing with the GE.ML., shall be filed
with the competent GE.MI. department, in
accordance with the current legal and regulatory
framework.

5. Board meeting minutes shall be signed by the
Board Chairman or Secretary; copies of and
excerpts from the said minutes issued by the
said persons shall be official without further
validation, as per the current legal and regulatory
framework also.
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Article 29
Punsuant to the current legal and regulatory
frameworkArticles22a-and-22b-of the-Companies
Act2190/14920,asamended, Board members are

liable to the Bank for acts and/or omissions
thereof while managing corporate affairs.
Specifically, no such liability exists in the event
that the Board member proves that he has acted
with the diligence of a prudent businessman,
such diligence being determined also in the light
of the capacity and duties of each member of the
Board, or in the event of acts or omissions that
are based on lawful resolutions of the GM or that
regard a reasonable corporate decision taken in
good faith, on the basis of adequate information
and solely to serve corporate interests.

Article 29

Pursuant to the current legal and regulatory
framework, Board members are liable to the
Bank for acts and/or omissions thereof while
managing corporate affairs. Specifically, no such
liability exists in the event that the Board
member proves that he has acted with the
diligence of a prudent businessman , such
diligence being determined also in the light of
the capacity and duties of each member of the
Board, or in the event of acts or omissions that
are based on lawful resolutions of the GM or that
regard a reasonable corporate decision taken in
good faith, on the basis of adequate information
and solely to serve corporate interests.

Article 30

3 The directors and any third parties to whom
the Board has delegated powers and authorities
shall disclose to the other directors in a timely
and adequate manner own interests that may
arise from corporate transactions within their
responsibility, and any other conflict of interests
between them and the Bank or any affiliate
thereof that may arise in the course of their

Article 30

3 The directors and any third parties to whom
the Board has delegated powers and authorities
shall disclose to the other directors in a timely
and adequate manner own interests that may
arise from corporate transactions within their
responsibility, and any other conflict of interests
between them and the Bank or any affiliate
thereof that may arise in the course of their

duties, in the sense of Article 32 42e-5 of L. | duties, in the sense of Article 32 of L. 4308/2014.
43(8/2014the-Companies-Aet.
Qe e G e
Article 31 Article 31
L L e

2. At the request of shareholders representing
1/20 of the paid-up share capital, the Board shall
add to the agenda of the General Meeting that
has been convoked additional items, provided
the respective request is submitted to the Board
at least 15 days prior to the said General
Meeting. The additional items must be published
and disclosed, under the Board’s responsibility,
pursuant to article 26 of the Companies Act
21?0/1920, as in force, at least 7 days prior to
the General Meeting. If the company’s shares are
listed on the stock exchange, the request to add
further items to the agenda must be
accompanied by supporting reasons or draft

2. At the request of shareholders representing
1/20 of the paid-up share capital, the Board shall
add to the agenda of the General Meeting that
has been convoked additional items, provided
the respective request is submitted to the Board
at least 15 days prior to the said General
Meeting. The additional items must be published
and disclosed, under the Board’s responsibility,
pursuant to article 26 of the Companies Act
2190/1920, as in force, at least 7 days prior to
the General Meeting. If the company’s shares are
listed on the stock exchange, the request to add
further items to the agenda must be
accompanied by supporting reasons or draft
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resolution to be submitted for the General
Meeting’s approval, and the revised agenda shall
be published in the same way as the previous
agenda, 13 days prior to the date of the General
Meeting, while at the same time it shall be made
available to shareholders on the company’s
website, together with the respective reasons or
draft resolution submitted by the shareholders.
The Board is under no obligation to take any of
these steps if the content of the respective
request by shareholders clearly infringes the law
and decent conduct.

3. If the company’s shares are listed on the stock
exchange, by request of shareholders
representing one 1/20 of the paid-up share
capital, the Board shall, pursuant to article 27.3
of rthe Companies Act 2190/1920,_as in force,
provide shareholders at least 6 days prior to the
date of the General Meeting draft resolutions on
the items included in the initial or the revised
agenda, provided the respective request has
been submitted to the Board at least 7 days prior
to the date of the General Meeting. The Board is
under no obligation to take any of these steps if
the content of the respective request by
shareholders clearly infringes the law and decent
conduct.

4. At the request of shareholders representing
1/20 of the paid-up share capital, the Chairman
of the GM shall postpone, only once, decision-
taking by the GM, whether an AGM or an EGM,
for a new GM to be held on the date indicated in
the shareholders’ request, but not later than 30
days as of the said postponement.

The GM held following such postponement, being
a continuation of the previous GM, is not subject
to publication requirements as regards the
invitation to shareholders, and new shareholders
may also participate therein subject to the
provisions of articles 27.2, 28 and 28a of the
Comnpanies Act 2190/1920, as in force.

TSSOSO

6. At the request of a shareholder filed with the
Bank at least 5 full days before the date of the
GM, the Board shall provide the GM with any
such specific information on the Bank's business

resolution to be submitted for the General
Meeting’s approval, and the revised agenda shall
be published in the same way as the previous
agenda, 13 days prior to the date of the General
Meeting, while at the same time it shall be made
available to shareholders on the company’s
website, together with the respective reasons or
draft resolution submitted by the shareholders.
The Board is under no obligation to take any of
these steps if the content of the respective
request by shareholders clearly infringes the law
and decent conduct.

3. If the company’s shares are listed on the stock
exchange, by request of shareholders
representing one 1/20 of the paid-up share
capital, the Board shall, pursuant to article 27.3
of the Companies Act 2190/1920, as in force,
provide shareholders at least 6 days prior to the
date of the General Meeting draft resolutions on
the items included in the initial or the revised
agenda, provided the respective request has
been submitted to the Board at least 7 days prior
to the date of the General Meeting. The Board is
under no obligation to take any of these steps if
the content of the respective request by
shareholders clearly infringes the law and decent
conduct.

4. At the request of shareholders representing
1/20 of the paid-up share capital, the Chairman
of the GM shall postpone, only once, decision-
taking by the GM, whether an AGM or an EGM,
for a new GM to be held on the date indicated in
the shareholders’ request, but not later than 30
days as of the said postponement.

The GM held following such postponement, being
a continuation of the previous GM, is not subject
to publication requirements as regards the
invitation to shareholders, and new shareholders
may also participate therein subject to the
provisions of articles 27.2, 28 and 28a of the
Companies Act 2190/1920, as in force.
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6. At the request of a shareholder filed with the
Bank at least 5 full days before the date of the
GM, the Board shall provide the GM with any
such specific information on the Bank's business
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as may be requested, insofar as it serves for real
assessment of items on the agenda. The Board
may provide a single answer to shareholders’
requests that are of similar content. No such
obligation to provide information applies in the
event that the said information is already
available on the company’s website, particularly
in the form of questions and answers. Moreover,
at the request of shareholders representing 1/20
of the paid-up share capital, the Board shall
inform the GM, provided it is an AGM, of the
moneys paid by the Bank to each director or the
managers of the Bank over the last two years,
and of any benefits received by such persons
from the Bank for whatever reason or under any
agreement with the Bank. In all of these cases
the Board is entitled to decline to provide the
information requested, for good reasons, to be
recorded in the minutes. Depending on the
circumstances, one such good reason may be the
requesting shareholders' representation on the
Board as per Article 18.3 or 18.6 of the
Companies Act, as in force.

as may be requested, insofar as it serves for real
assessment of items on the agenda. The Board
may provide a single answer to shareholders’
requests that are of similar content. No such
obligation to provide information applies in the
event that the said information is already
available on the company’s website, particularly
in the form of questions and answers. Moreover,
at the request of shareholders representing 1/20
of the paid-up share capital, the Board shall
inform the GM, provided it is an AGM, of the
moneys paid by the Bank to each director or the
managers of the Bank over the last two years,
and of any benefits received by such persons
from the Bank for whatever reason or under any
agreement with the Bank. In all of these cases
the Board is entitled to decline to provide the
information requested, for good reasons, to be
recorded in the minutes. Depending on the
circumstances, one such good reason may be the
requesting shareholders' representation on the
Board as per Article 18.3 or 18.6 of the
Companies Act, as in force.

Article 33
1. The Bank's annual financial statements shall
be audited by at least one certified auditor in
acqordance with the provisions of the legal and
requlatory framework regarding relevant-auditors
the statutory audit of annual and interim

financial statements.legislation

5 Auditors’ appointment and discharge for
whatever reason, along with their identification
particulars, shall be subject to publication
requirements as per the current legal and
reqgulatory frameworkArticles—~7a—and—7b—ofthe
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Article 33
1. The Bank’s annual financial statements shall
be audited by at least one certified auditor in
accordance with the provisions of the relevant
legal and regulatory framework regarding
auditors and the statutory audit of annual and
interim financial statements.

5 Auditors’ appointment and discharge for
whatever reason, along with their identification
particulars, shall be subject to publication
requirements as per the current legal and
regulatory framework.

Article 34

3. | The auditors’ report shall include the
prascriptions of the current legal and regulatory

Article 34

3 The auditors’ report shall include the
prescriptions of the current legal and regulatory
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. [The auditors shall be liable to the Bank_and
any third party for any damage arising from a
positive act or omission affected by the use of

the audit reportany—wrengfulact—on—their—part
acdordance with the current legal and regulatory
framework. Such liability cannot be excluded or
modified. Fhe—Bank's—elaim—shall—be—statute-
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framework.
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5. The auditors shall be liable to the Bank and
any third party for any damage arising from a
positive act or omission affected by the use of
the audit report, in accordance with the current
legal and regulatory framework. Such liability
cannot be excluded or modified.

bafred-aftertwoyears:
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Article 35 Article 35
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2. At the end of each financial year the Board
shall close the accounts, preparing a detailed
inventory of the corporate assets and the annual
financial statements according to the provisions
of the law; furthermore, it shall submit to the
AGM such annual financial statements, annual
report (along with any explanatory report
Presidential-Deerees409/86-and-498/87) and the
auditors' report, in accordance with the current
legal framework.

3. The Bank publishes the following in GE.MI.: a.
thel legally approved by the AGM annual financial
stafements, b. the management report and c.
the opinion of the statutory auditor or audit firm,
where required, within 20 days of their approval
by the AGM. When a statutory auditor's or audit
firm’s opinion is required, in accordance with the
prgvisions of Article 2 par. A subpar. Al, first
indent of Law 4336/2015, the annual financial
stafements and the management report are
published in the same form and content as the
form and content used by the statutory auditor
or |audit firm in the preparation of the audit

2. At the end of each financial year the Board
shall close the accounts, preparing a detailed
inventory of the corporate assets and the annual
financial statements according to the provisions
of the law; furthermore, it shall submit to the
AGM such annual financial statements, annual
report (along with any explanatory report) and
the auditors' report, in accordance with the
current legal framework.

3. The Bank publishes the following in GE.MI.: a.
the legally approved by the AGM annual financial
statements, b. the management report and c.
the opinion of the statutory auditor or audit firm,
where required, within 20 days of their approval
by the AGM. When a statutory auditor's or audit
firm’s opinion is required, in accordance with the
provisions of Article 2 par. A subpar. Al, first
indent of Law 4336/2015, the annual financial
statements and the management report are
published in the same form and content as the
form and content used by the statutory auditor
or audit firm in the preparation of the audit
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certificate. They are also accompanied by the full
text of the audit report. Fhe—Bank's—balanee

ieb—profit-andHoss—acceuntand—appropriation

certificate. They are also accompanied by the full
text of the audit report.

20--days—prior—to—the—date—of—the—AGM,—as

pravided-forbylaw:
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Article 37 Article 37

1. The Bank shall be wound up:

(@) On termination of its duration as specified
herein, unless the GM has decided to extend its
duration, as provided for by par. 2 of Article 15
and par. 2 of Article 16 hereof;

(b) Following a GM resolution adopted pursuant
to the provisions of Article 15 par. 2 and Article
16, par. 2 hereof;

(c) In the event that the Bank has been declared
bankrupt;

(d) By court judgment as per Articles 48 and 48a
of t#he Companies Act, as in force.

2. In the event of share capital loss as per Article
47 |of the Companies Act, as in force, the Board
shall convene a GM within six (6) months from
the end of the financial year to decide on the
Bank's winding up or other action to be taken.

1. The Bank shall be wound up:

(@) On termination of its duration as specified
herein, unless the GM has decided to extend its
duration, as provided for by par. 2 of Article 15
and par. 2 of Article 16 hereof;

(b) Following a GM resolution adopted pursuant
to the provisions of Article 15 par. 2 and Article
16, par. 2 hereof;

(c) In the event that the Bank has been declared
bankrupt;

(d) By court judgment as per Articles 48 and 48a
of the Companies Act, as in force.

2. In the event of share capital loss as per Article
47 of the Companies Act, as in force, the Board
shall convene a GM within six (6) months from
the end of the financial year to decide on the
Bank's winding up or other action to be taken.

Article 38

2. On assuming their duties, the liquidators
appointed by the GM shall take an inventory of
corporate assets and publish a balance sheet in
thel G.E.MI.in—the-press—and-inthe-Companies—&
Goyernment—Gazette, with a copy to the
appropriate supervisory authority; they shall also
publish a balance sheet each year, as provided
for| under the current legal and regulatory

frameworkArticle—7a—ofthe Companies—Aet—as
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5. The annual financial statements and the
financial statements issued on completion of the
liquidation shall be subject to GM approval. The
results of the liquidation process shall be

Article 38

2. On assuming their duties, the liquidators
appointed by the GM shall take an inventory of
corporate assets and publish a balance sheet in
the G.E.MIL., with a copy to the appropriate
supervisory authority; they shall also publish a
balance sheet each year, as provided for under
the current legal and regulatory framework.
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5. The annual financial statements and the
financial statements issued on completion of the
liquidation shall be subject to GM approval. The
results of the liquidation process shall be
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submitted to the GM annually, along with a
report on any reasons preventing completion
thereof. On completion of the liquidation process,
the liquidators shall prepare the final financial
statfements, to be published pursuant to the
current legal and regulatory frameworkArtiele
43h-5—ef the—Companies—Aet, release to the
shareholders contribution and share premium
amounts paid, and distribute the balance of the
liquidation proceeds thereto pro rata to each
shareholder’s participation in the paid up share
capital.

6. Should the liquidation process last for over a
5-year period, the liquidator shall convene a GM
and submit to it for approval a plan for speeding
up its completion. The plan shall include a report
on the liquidation work performed so far, the
reasons for the delay and proposed measures to
speed up completion of the liquidation process.
Proposed measures may include waiver of
corporate rights, legal proceedings and petitions,
should they be deemed inexpedient vis-a-vis
expected benefits, or of uncertain outcome, or
time consuming. The plan may also include
settlement, renegotiation, terminating contracts
or entering into new contracts. The GM
resolution on such plan is subject to the quorum
and majority provisions of Article 29.3, 29.4 and
31 of the Companies Act, as in force. Should
the plan be approved, the liquidator shall
complete administration of the liquidation
process as provided for in the plan. Otherwise,
the liquidator or shareholders representing 1/20
of the paid-up share capital may request the
one-member court of the first instance of the
place of the Bank'’s registered office to approve
the plan by filing with the said court a petition to
that effect, to be heard by voluntary jurisdiction
proceedings. The court may introduce
adjustments to measures included in the plan,
but not any new measures further to those
included. The liquidator shall not be liable for the
implementation of a plan approved as above.

7 e s

submitted to the GM annually, along with a
report on any reasons preventing completion
thereof. On completion of the liquidation process,
the liquidators shall prepare the final financial
statements, to be published pursuant to the
current legal and regulatory framework, release
to the shareholders contribution and share
premium amounts paid, and distribute the
balance of the liquidation proceeds thereto pro
rata to each shareholder’s participation in the
paid up share capital.

6. Should the liquidation process last for over a
5-year period, the liquidator shall convene a GM
and submit to it for approval a plan for speeding
up its completion. The plan shall include a report
on the liquidation work performed so far, the
reasons for the delay and proposed measures to
speed up completion of the liquidation process.
Proposed measures may include waiver of
corporate rights, legal proceedings and petitions,
should they be deemed inexpedient vis-a-vis
expected benefits, or of uncertain outcome, or
time consuming. The plan may also include
settlement, renegotiation, terminating contracts
or entering into new contracts. The GM
resolution on such plan is subject to the quorum
and majority provisions of Article 29.3, 29.4 and
31.2 of the Companies Act, as in force. Should
the plan be approved, the liquidator shall
complete administration of the liquidation
process as provided for in the plan. Otherwise,
the liquidator or shareholders representing 1/20
of the paid-up share capital may request the
one-member court of the first instance of the
place of the Bank’s registered office to approve
the plan by filing with the said court a petition to
that effect, to be heard by voluntary jurisdiction
proceedings. The court may introduce
adjustments to measures included in the plan,
but not any new measures further to those
included. The liquidator shall not be liable for the
implementation of a plan approved as above.
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CHAPTER-SEVEN
FRANSTHONALPROVISIONS
Artiele-39

CHAPTER SEVEN
TRANSITIONAL PROVISIONS
Article 39
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. (i) Increase in the share capital by EUR 0.90, due to capitalization of an
equal part of the Bank's special reserve of Article 4.4a of Codified Law
2190/1920, and concurrent (ii) increase in the nominal value of each
common registered voting share of the Bank and reduction in the
aggregate number of such shares by means of a reverse split. Amendment
of Article 4 of the Banks Articles of Association. Granting of authorities.

Required quorum: 1/5 of total common(*) voting shares
Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

Due to the Bank’s share trading at low levels during the past years following the SCI
in 2015 as well as during the current year (highest price €0.355, lowest price €0.257,
closing on 16 July 2018 €0.26) and following the publication of the positive results of
Stress Test, the BoD is proposing applying a reverse split as a technical way to
improve the market characteristics of the share price, by means of increasing the
nominal value of each ordinary share with a corresponding decrease of the total
number of the shares, thus making it more attractive to investors. The decrease of
the total number of shares in issue will also result to an increase of earnings per
share, therefore providing meaningful information to investors.

In addition to the above, the said intended corporate act shall result to proportionate
adjustment of the market price of the Bank’s share in the Athens Exchange as well.

The intended corporate act is aligned with the Bank’s overall initiatives for its
strategic and corporate transformation and aims at the enhancement of its shares
and increase of investor interest.

Specifically with regard to the proposed increase in share capital under (i)
hereinabove by means of capitalization of an equal part of the reserve, this move
facilitates the formation of a integer (whole) number ratio (10:1) in replacing the pre-
existing with the new nominal value.

To this end, it is proposed to the Annual General Meeting of Shareholders to
concurrently (i) increase the share capital by EUR 0.90, due to capitalization of an
equal part of the Bank's special reserve of Article 4.4a of Codified Law 2190/1920,
and (i) increase the nominal value of each common registered voting share of the
Bank from EUR 0.30 to EUR 3.00 and reduce the aggregate number of the Bank's old
common registered shares from 9,147,151,527 to 914,715,153 new common
registered shares with voting rights by means of a reverse split at a rate of ten (10)
old common shares of the Bank to one (1) new common share of the Bank.

Any fractions of shares arising from the reverse split and the reduction in the share
capital, as above, shall be sold by the Bank as soon as possible, as per the applicable
stock market legislation.

Accordingly, Article 4 of the Banks Articles of Association should be amended as
follows:

1) Amendment to Article 4 par. 1 as follows:

"1. The Banks share capital amounts to EUR 2,744,145,459.00 and is divided into
914,715,153 ordinary shares of a nominal value of EUR 3.00 each.

2) Addition of the following point (Ixiv) in paragraph 2 of Article 4:
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"(Ixiv) By resolution of the EGM of [26].07.2018 it was decided to simultaneously (i)
increase the share capital by EUR 0.90, due to capitalization of an equal part of the
Bank's special reserve of Article 4.4a of Codified Law 2190/1920, and (ii) increase the
nominal value of each common registered voting share of the Bank from EUR 0.30 to
EUR 3.00 and reduce the aggregate number of the Bank's old common registered
shares from 9,147,151,527 to 914,715,153 new common registered shares with
voting rights by means of a reverse split at a rate of ten (10) old common shares of
the Bank to one (1) new common share of the Bank.

Furthermore, it is recommended that the Chief Financial Officer and the Director of
Finance Division of the Bank, acting jointly, are authorized to proceed with all the
requisite actions, declarations, applications and submission of documents for the
implementation of the resolutions hereinabove, the granting of any necessary
approvals by the Bank of Greece, the Athens Exchange, and the Hellenic Ministry of
Economy as well as any other related issue, with the capacity to further authorize and
assign above powers to officers or lawyers of the Bank to the aforementioned
objective.
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3. Submission for approval of the Board of Directors Report on the Annual
Financial Statements of the Bank and the Group for the financial year 2017
(1.1.2017 - 31.12.2017), and submission of the respective Auditors’ Report.

Required quorum: 1/5 of total common(*) voting shares
Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

The Board of Directors (the Board) shall propose that the AGM approve the Board’s
Report on the Parent Bank and Consolidated Financial Statements of NBG for 2017, as
approved by the Board at its meeting of 28 March 2018, and also submits the Auditors’
Report for information purposes.

These reports can be viewed by the shareholders on the Bank's website at:

http://www.nbg.gr/el/the-group/investor-relations/financial-information/annual-interim-
financial-statements/Documents/
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4. Submission for approval of the Annual Financial Statements of the Bank
and the Group for the financial year 2017 (1.1.2017 — 31.12.2017).

Required quorum: 1/5 of total common(*) voting shares
Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

The Board shall propose that the AGM approve the Bank’s and the Group’s Annual
Financial Statements for the financial year 2017, including the comparative data for
2016. The Financial Statements of the Group and the Bank are comprised of the
Statement of Financial Position, the Income Statement, the Statement of Comprehensive
Income, the Statement of Changes in Equity, the Cash Flow Statement, and the Notes to
the Financial Statements. The Financial Statements were approved by the Board on 28
March 2018 and can be viewed on the Bank’s website at:

http://www.nbg.gr/el/the-group/investor-relations/financial-information/annual-interim-
financial-statements/Documents/

The Bank’s website also includes a Press Release and a Presentation accompanying the
announcement of the full-year results for 2017.

In brief, the Group’s results for 2017 were as follows:

In 2017 and 2016, the Bank reported profit of €9 million, while the Group in 2017
reported loss of €443 million compared to loss of €2,887 million in 2016. The
improvement in 2017 for the Group is mainly due to decreased losses from discontinued
operations of €249 million in relation to €2,884 million in 2016.

In more detail, in 2017, the Group’s losses after tax from continuing operations reached
€163 million against gains of €24 million in 2016, mainly due to the decreased net
interest income by €97 million, DTC fee charge of €17 million (2016: Nil) and the gain
on disposal of the Astir Palace Vouliagmenis S.A. in 2016, offset by increased
commission income of €63 million.

The key landmark events for 2017 were:

Completion of disposal of subsidiaries

In 2017 the Bank completed the disposal of the following subsidiaries:
Sale of Bulgarian operations

Sale of Serbian operations

Agreed disposals of subsidiaries
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e In addition to the completed disposals in 2017, on 2 February 2018, the Bank signed
an agreement with American Bank of Investments S.A. ("ABI"”) for the sale of Banka
NBG Albania Sh.A. ("NBG Albania”). The disposal concluded on 3 July 2018.
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5. Discharge of the members of the Board of Directors and the Auditors of
the National Bank of Greece S.A., NBG Bancassurance S.A. (absorbed
through merger) and NBG Training Center S.A. (absorbed through merger),
from any liability for indemnity regarding the Annual Financial Statements
and management for the year 2017 (1.1.2017 - 31.12.2017).

Required quorum: 1/5 of total common(*) voting shares
Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

It is proposed that the members of the Board of Directors and Auditors of NBG be
discharged from any liability for indemnity regarding the Annual Financial Statements
and management for the year 2017. More specifically:

The Board of NBG: Costas P. Michaelides, Panayotis (Takis) - Aristidis Thomopoulos,
Leonidas Fragkiadakis, Dimitrios Dimopoulos, Paul Mylonas, Petros Sabatacakis,
Claude Piret, Haris Makkas, Mike Aynsley, Marianne @kland, Spyros Lorentziadis, Eva
Cederbalk, Stavros Koukos, Panagiota Iplixian, Panagiotis Leftheris

The Board of NBG Bancassurance S.A.: Nelly Tzakou-Lambropoulou, Miltiadis
Stathopoulos (replaced by Vassilios Skiadiotis on 7/9/2017), Dionysios Nodaros,
Dimitrios Plessas, Aikaterini Doulmoussi, Ioannis Mavrikopoulos, Fotini Ioannou
(replaced by Anastassios Sioutis on 7/9/2017), Georgios Angelides, Vassilios
Skiadiotis (since 7/9/2017) and Anastassios Sioutis (since 7/9/2017).

The Board of NBG Training Center S.A.: Dimitrios Kouselas, Chrisoula Sgardeli,
Georgios Armelinios, Petros Daskaleas, Dimitrios Tsikrikas.

Certified Auditors of NBG: The audit firm “PriceWaterhouseCoopers (PwC)” and the
regular auditor Mr Marios Psaltis.

Certified Auditors of NBG Bancassurance S.A.: SOL AEOE Dimitrios Stavrou

Certified Auditors of NBG Training Center S.A.: No auditors have been elected, since
NBG Training Center S.A. is considered small entity.
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6. Election of regular and substitute Certified Auditors for the audit of the
Financial Statements of the Bank and the Financial Statements of the
Group for the financial year 2018, and determination of their remuneration.

Required quorum: 1/5 of total common(*) voting shares
Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

For the audit of the Bank’s and the Group's Annual and Semi-annual Financial
Statements for the financial year ending 31 December 2018, following proposal of the
Audit Committee, the Board of Directors shall propose the appointment of
PriceWaterhouseCoopers (PwC), which is responsible by law to appoint at least one
regular and one substitute certified auditor, at its discretion.

Moreover, it is proposed that the AGM authorize the Board to determine the
remuneration of the certified auditors, following proposal of the Audit Committee, in
accordance with the law.
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7. Election of a new Board of Directors and appointment of independent
non-executive members.

Required quorum: 1/5 of total common(*) voting shares
Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

According to Art. 18 of the Bank’s Articles of Association, the Bank is managed by a
Board of Directors, whose number of members does not exceed 15 Board members.
Additionally, according to Par.2 of the same Article, the exact number of members is
each time determined by the General Meeting of Shareholders, which also determines
independent non-executive Board members. In accordance with Article 19 of the
Bank’s Articles of Association, Directors are elected for a term that should not exceed
three (3) years, which ends at the Annual General Meeting of the year in which such
term expires, and can be re-elected for an indefinite number of terms.

Taking into consideration the fact that the three-year term of the entire current Board
of Directors is due to end at the Annual General Meeting of 2018, the Board of
Directors, following a recommendation by the Corporate Governance and
Nominations Committee, having considered: a) the Bank’s Articles of Association, b)
the Corporate Governance Code and the BoD Nominations Policy in force, as well as
c) the legal and regulatory framework and in particular the provisions of Law
3016/2002, Law 4261/2014, Law 3864/2010, as in force, and the Relationship
Framework Agreement (RFA) between the Bank and the Hellenic Financial Stability
Fund, decided to propose to the General Meeting the election of a new Board of
Directors, with a term of 3 years, i.e. until the 2021 Annual General Meeting, and the
determination of independent non—executive members. It is proposed that the new
BoD composition includes 11 members, out of which 5 independent non-executive
members, as follows:

Mr. Costas Michaelides
Mr. Paul Mylonas
Mr. Dimitrios Dimopoulos
Mr. Panos Dasmanoglou
Mr. Claude Piret
as independent non-executive member of the BoD
Mr. Haris Makkas
as independent non-executive member of the BoD
7. Ms. Eva Cederbalk

as independent non-executive member of the BoD
8. Mr. Andrew MclIntyre

as independent non-executive member of the BoD
9. Mr. John McCormick

as independent non-executive member of the BoD
10. Mr. Yiannis Zographakis

uhwnNge

o
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11. Mr. Periklis Drougkas - Hellenic Financial Stability Fund Representative,
in accordance with Law 3864/2010, as in force

All proposed Board members fulfill the criteria of Par. 7 of Art. 10 of Law 3864/2010,
as currently in force. The CVs of candidate BoD members have been uploaded on the
Bank’s website and are additionally available for the shareholders at the General
Meeting Secretariat.

It is noted that the election of members of the Board of Directors is subject to
constant review and approval by the European Central Bank Single Supervisory
Mechanism (SSM).
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8. Approval of the remuneration of the Board of Directors of the Bank for
the financial year 2017 (pursuant to Article 24.2 of Codified Law
2190/1920). Determination of the remuneration of the Chairman of the
Board and executive and non-executive members of the Board through to
the AGM of 2019. Approval, for the financial year 2017, of the
remuneration of the Bank’s Directors in their capacity as members of the
Bank’s Audit, Corporate Governance & Nominations, Human Resources &
Remuneration, Risk Management, and Strategy Committees, determination
of their remuneration through to the AGM of 2019 and approval of
contracts as per Article 23a of Codified Law 2190/1920.

Required quorum: 1/5 of total common(*) voting shares
Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

The Board of Directors, based on a proposal by the Human Resources &
Remuneration and the Corporate Governance & Nominations Committees, taking into
account a) the provisions of legal and regulatory framework on remuneration
according to Law 4261/2014 and law 3016/2002, b) the provisions on maximum
amount of remuneration of Art. 10 Par. 3 of Law 3864/2010, c) the Commitments of
the Hellenic Republic to the European Commission and the Communication from the
European Commission on the application from 1 August 2013 of State aid rules to
support measures in favor of banks in the context of the financial crisis (2013/C,
216/01), and d) the consultation with the competent bodies according to Law
3864/2010, as in force, shall propose for approval by the Annual General Meeting, the
remuneration of the Chair of the Board and the executive and non-executive
members of the Board, for the financial year 2017, for their participation in the BoD
and its Committees, pursuant to Art.24 Par.2 of Codified Law 2190/1920, as
amended, and Article 28 of the Bank’s Articles of Association, as presented within the
following table, which includes remuneration paid during 2017, totaling €865,918.98
(following any withholding for insurance fund and income tax requirements), in line
with the financial statements already approved. It is noted that, with respect to
members who assumed duties or resigned during 2017, according to the notes listed
by event under the table of fees, the amounts listed in the table relate to the period
during which they were employed at the Bank.
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Remuneration
for Dependent

Gross BoD Net BoD and Gross Employment
and BoD BoD Remuneration e)zzluydin
Name and Surname Capacity Committee Committee for Dependent I 9
A A nsurance and
Remuneration | Remuneration Employment T
in Euros in Euros in Euros P .
Contributions in
Euros*
Costas Michaelides?! Chair 4,666.67 2,997.08 2,442.19 1,044.41
Panayotis (Takis) — . ) i
Aristidis Thomopoulos? Chair 255,132.28 121,851.05
Leonidas Fragkiadakis? CEO - - 300,256.38 142,461.49
Dimitrios Dimopoulos Deputy CEO - - 280,245.78 134,184.81
Paul Mylonas Deputy CEO - - 280,245.45 133,321.48
Petros Sabatacakis Independent- Non 70,000.32 42,745.80 - -
Executive Member
Haris Makkas Independent- Non 70,000.32 38,619.96 - -
Executive Member
. Independent- Non ) )
Mike Aynsley Executive Member 100,000.00 56,092.48
Marianne @kland Independent- Non 90,000.00 47,556.62 ; -
Executive Member
Claude Piret Independent- Non 100,000.32 56,092.48 - -
Executive Member
Stavros Koukos? Non-Executive Member - - - -
Eva Cederbalk Non-Executive Member 39,083.38 28,521.52 - -
Spyros Lorentziadis® Non-Executive Member 30,000.12 17,311.94 - -
Representative of the
Panagiotis Leftheris® Hellenic Financial Stability 20,000.10 10,784.41 - -
Fund
Representative of the
Panagiota Iplixian’ Hellenic Financial Stability 60,000.30 32,333.45 - -
Fund
TOTAL 583,751.21 333,055.74 | 1,118,321.75 532,863.24

*Insurance contributions, tax, solidarity contribution, stamp duty are not included

1Elected BoD member and Vice-Chair on 01.11.2017, Elected Chair of the BoD on
27.12.2017.

2Resigned on 27.12.2017.
SResigned as of 04.05.2018.
4Resigned on 07.06.2017.
5Resigned on 30.06.2017.
50n 30.03.2017, Ms. Panagiota Iplixian was appointed as the new Representative of the
HFSF on the Bank’s Board of Directors, in replacement of Mr. Panagiotis Leftheris.
“Appointed as the new HFSF Representative on the Bank’s Board of Directors, in replacement
of Mr. Panagiotis Leftheris, on 30.03.2017. Ms. Iplixian resigned on 23.05.2018.
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Mr. Koukos, who served as Employee Representative — Non-Executive Member of the
Board, and resigned on 07.06.2017 had renounced remuneration as member of the
BoD.

Additionally to the above, among the above members there has been received during
2017 early termination payment of total gross amount of €182,740.94.

Moreover, the Board shall propose, the determination of the remuneration for Board
members through to the AGM of 2019 and the approval of contracts as per Article
23a of Codified Law 2190/1920. Specifically, the Board of Directors proposes to the
Annual General Meeting the approval of the below remuneration, to the Chair of the
Board and executive and non-executive members of the Board of Directors, pursuant
to Article 24, Par. 2 of Codified Law 2190/1920 as in force, as well as in accordance
with Article 28 of the Bank’s Articles of Association, as per the two tables below:

Proposed
Proposed Remuneration of Non-Executive Members of the Board of Gross Annual

Directors of the National Bank of Greece S.A. Remuneration
Per Position of
Responsibility

Basic Board Member Remuneration € 30,000
Additional — added to the basic — Remuneration per Board Committee € 10,000
Additional — added to the basic — Remuneration in the case of € 30.000
Chairmanship of the Audit Committee / the Risk Committee !
Additional — added to the basic — Remuneration in the case of
Chairmanship of the Corporate Governance and Nominations Committee / € 20.000

the Human Resources and Remuneration Committee / the Strategy
Committee

Note 1: The Bank covers Directors’ expenses relating to performance of their duties as Board
Members, including accommodation, travel expenses, meals, etc.

Note 2: Depending on the number of Committee participations and the Chair positions held in

each case, the total remuneration of each Director is formed. An upper limit on annual

remuneration is set as follows:

- An upper limit of €100,000 is set for the Chair of the Audit Committee and the Chair of the
Risk Committee

- An upper limit of €90,000 is set for the Chair of the Corporate Governance and
Nominations Committee, the Chair of the Human Resources and Remuneration
Committee and the Chair of the Strategy Committee

- In case the Chair of the Human Resources and Remuneration Committee is also the
Chair of the Corporate Governance and Nominations Committee, the total compensation
for the two Chairmanships should be capped to €30,000
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PROPOSED REMUNERATION OF THE CHAIRMAN OF THE BOARD AND EXECUTIVE
BOARD MEMBERS

Proposed Gross Annual Remuneration for
Dependent Employment for year 2018 in

I Euros
Chair of the BoD 256,429.80
CEO Salary Range* from 323,000.00 to 335,000.00

Executive Board Members Salary Range* from 280,000.00 to 312,000.00

*: The Salary range is subject to the Remuneration Committee approval

It is noted that the approval of the above remuneration applies up to the Ordinary
General Meeting of Shareholders of year 2019 and of course on condition that in any
case the conditions and limits laid down in Art.10 Par.3 of Law 3864/2010 are met,
and the Communication from the European Commission on the application from 1
August 2013 of State aid rules to support measures in favor of banks in context of
the financial crisis (2013/C, 216/01), as in force.

Moreover, in view of the volatile and highly competitive conditions in the domestic
banking sector, the Board of Directors informs the General Meeting of Shareholders
that it will continue to examine on an ongoing basis the level of remuneration of the
members of the Board of Directors taking into consideration the conditions of
competition in the domestic banking sector as well as the work provided by the
members of the Board of Directors and that it could adjust such remuneration, in
compliance with the provisions of the legal and regulatory framework, including Law
3864/2010, and subject to approval by the Hellenic Financial and Stability Fund and
by the next Annual General Meeting of Shareholders.

Finally, the new independent service provisions of the contracts between the Bank
and members of the BoD which are part of senior management (the BoD Chairman,
the executive members of the BoD and the members of the executive committee) will
be submitted for approval by the AGM. These will include the above remuneration
and other terms as those which applied for their predecessors (as well as any other
remuneration adjustment which the AGM may decide within its scope of responsibility
during their term of office) and will have a three-year duration, similarly to the BoD
term, with the possibility of extension upon the condition that the BoD term is also
extended.

Furthermore, it is proposed for the new contracts of members of senior management
to include the following material terms (as these had been included and approved as
part of the contracts of previous members of the management):

- scope of work: carrying out the duties assigned by the Board of Directors,
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- evaluation by the Board of Directors of the services provided,

- life and accident insurance coverage at the expense of the Bank,

- voluntary, based on judgement by the BoD, award of variable annual remuneration
(provided this is not prohibited by the applicable legal and regulatory framework in
force in each case),

- confidentiality,

- avoidance of conflict of interest,

- non-compete clause for a period of 6 months following termination of the contract,

- early termination without compensation only on serious grounds, otherwise in any
other case of termination with compensation equal to the remuneration up to the
time of maturity of the contract and with a maximum limit of 6 months pay. As noted,
remuneration may be readjusted according to decisions of the General Meeting and
potential decrease of remuneration does not constitute a ground for termination of
the contract with compensation.
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9. Granting of permission for members of the Board of Directors, General
Managers, Assistant General Managers and Managers to participate on the
Board of Directors or in the Management of NBG Group companies
pursuing similar or related business goals, as per Article 23.1 of Codified
Law 2190/1920 and Article 30.1 of the Bank'’s Articles of Association.

Required quorum: 1/5 of total common(*) voting shares

Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

It is proposed that the AGM grant permission for the Board members, General
Managers, Assistant General Managers and Managers to participate on the Boards of
Directors or in the management of NBG Group companies pursuing similar or related
business goals.
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10. Election of regular and substitute members of the Audit Committee.

Required quorum: 1/5 of total common(*) voting shares

Required majority: 50% of the total voting rights (present or represented
by proxy) + 1 (present or represented by proxy)

Pursuant to Law 4449/2017, the Audit Committee members are elected by the AGM.
According to the Charter of the Audit Committee, its members are appointed by the
AGM following a proposal by the Corporate Governance & Nominations Committee.
Furthermore, in accordance with the provisions of the revised Relationship
Framework Agreement (RFA) between the Bank and the HFSF, the members of the
Committee shall not exceed 40% of total Board members (excluding the
representatives of the HFSF on the Board) and cannot be fewer than three. All
members of the Committee shall be non-executive members of the Board, while 75%
of the members are independent non-executive members of the Board (excluding the
representatives of the HFSF on the Board).

In this context, and taking into account: (a) the provisions of Greek Law 3016/2002,
as in force, (b) the existing corporate governance framework and the Bank's Articles
of Association, and (c) the current legal and regulatory framework, including Greek
Law 4449/2017, Regulation (EU) No 537/2014, Greek Law 3864/2010, the
Relationship Framework Agreement with the HFSF and the Audit Committee Charter
and following the proposal of the Corporate Governance & Nominations Committee, it
is proposed that the General Meeting elects the following Board members as regular
members of the Audit Committee, with a term of office until the Annual General
Meeting of year 2019:

1. Mr. Andrew MclIntyre (Chairman of the Audit Committee)
2. Mr. Claude Piret (Vice-Chairman of the Audit Committee)
3. Mr. Haris Makkas

4. Ms. Eva Cederbalk

5. Mr. Periklis Drougkas - HFSF Representative
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11. Various announcements.

[This item usually includes announcements regarding issues of which the Board of
Directors wishes to notify the GM, but which do not require voting or decision taking.]
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ANNEX 1
HOW SHAREHOLDERS CAN EXERCISE THEIR SHAREHOLDER RIGHTS

Any person listed as a shareholder (i.e. holder of common registered shares of the Bank) in
the registry of the Dematerialized Securities System managed by Hellenic Exchanges S.A.
(HELEX), at the start of the 5th day prior to the date of the General Meeting, i.e. on
21.07.2018 (“Record Date”), is entitled to participate in the GM. Each common share is
entitled to one vote.

If this is the case, at the 1st Repeat AGM any person listed as a shareholder, as above, on
4.08.2018, i.e. at the start of the 4th day prior to the date of the 1st Repeat AGM of
8.08.2018 is entitled to participate in the said GM. In the case of the 2nd Repeat GM,
shareholder status must exist on 24.08.2018, i.e. at the start of the 4th day prior to the date
of the 2nd Repeat GM of 28.08.2018.

The Hellenic Financial Stability Fund participates in the General Meeting as per Law
3864/2010, as amended.

Proof of shareholder status should be provided by presenting to the Bank relevant
certification from HELEX or alternatively through direct electronic link-up of the Bank with
the records of the Dematerialized Securities System of HELEX. The relevant written
certification by HELEX or the electronic verification of shareholder status must have been
received by the Bank by 23 July 2018 at the latest, i.e. on the 3rd day prior to the date of
the AGM. The same deadline, i.e. the third day at the latest prior to the date thereof, also
applies to the Repeat General Meetings. Specifically, with respect to the 1st Repeat General
Meeting, the certification or verification of shareholder status must have been received by
the Bank by 5.08.2018 at the latest, while with respect to the 2nd Repeat GM, by 25.08.2018
at the latest.

Shareholders who are legal entities must also, by the same deadline, file, pursuant to the
law, their legalisation documents, unless these documents have already been filed with our
Bank, in which case it is sufficient to state where they have been filed in the relevant proxy
form.

Shareholders who do not comply with the provisions of article 28a of Codified Law
2190/1920, as above, may participate in the General Meeting only after the Meeting has
authorized them to do so.

To exercise the said rights, it is not necessary to block the shares or follow any other similar
process that may restrict the ability to sell and transfer shares in the period between the
Record Date and the AGM.
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PROCEDURE FOR VOTING BY PROXY

The shareholder may participate in the AGM and may vote either in person or by proxy. Each
shareholder may appoint up to 3 proxy holders. Legal entities may participate in the General
Meeting by appointing up to 3 natural persons as proxy holders. However, if the shareholder
owns shares in the Bank that are held in more than one Investor Securities Account, such
limitation shall not prevent the shareholder from appointing, in respect of the AGM, separate
proxy holders for the shares appearing in each Account. A proxy holder holding proxies from
several shareholders may cast votes differently for each shareholder. Before the AGM
commences, the proxy holder must disclose to the Bank any particular facts that may be of
relevance for shareholders in assessing the risk that the proxy holder may pursue interests
other than those of the shareholder. Within the meaning intended in this paragraph, a
conflict of interest may arise in particular when the proxy holder: (i) is a controlling
shareholder of the Bank or is another entity controlled by such shareholder; (ii) is a member
of the Board of Directors or in general the management of the Bank, or of a controlling
shareholder or an entity controlled by such shareholder; (iii) is an employee or an auditor of
the Bank, or of a controlling shareholder or an entity controlled by such shareholder; (iv) is a
spouse or close relative (1st degree) of a natural person referred to in (i) to (iii) hereinabove.

The appointment and revocation of appointment of a proxy holder shall be made in writing
and shall be notified to the Bank in writing at least 3 days prior to the date of the AGM.

To participate in the AGM either in person or by proxy, shareholders are kindly requested to
fill in and submit to the Bank the form "“DECLARATION - AUTHORIZATION FOR
PARTICIPATION IN THE ANNUAL GENERAL MEETING OF SHAREHOLDERS OF NATIONAL
BANK OF GREECE TO BE HELD ON 26.07.2018, AND ANY REPEAT MEETINGS THEREOF”.
The Bank shall make available the said form on its website (www.nbg.gr) and through its
Branch network. The said form, filled in and signed by the shareholder, must be filed with
the Bank’s Subdivision for Governance of NBG Shareholder Register & Shareholder Affairs
(ground floor, 93 Eolou St., Athens) or any branch of the Bank’s network, or, filled in and
signed by the shareholder, sent by fax to +30 2103343410 and +30 2103343095 or by e-
mail to GIANNOPOULOS.NIK@NBG.GR at least 3 days prior to the date of the General
Meeting. Shareholders should confirm that the appointment-of-proxy form has been
successfully received by the Bank by calling +30 2103343460, +30 2103343415, +30
2103343419, +30 2103343422, +30 2103343417 and +30 2103343411.
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ANNEX 2
BALLOT PAPER FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS
26 JULY 2018
(and of any adjourned or postponed meetings thereof)
NO ABSTAI
N

ITEM 1: Amendment of the Articles of Association of the National
Bank of Greece S.A., in accordance with changes in the
current legislation.

ITEM 2: (i) Increase in the share capital by EUR 0.90, due to
capitalization of an equal part of the Bank's special reserve of
Article 4.4a of Codified Law 2190/1920, and concurrent (ii)
increase in the nominal value of each common registered
voting share of the Bank and reduction in the aggregate
number of such shares by means of a reverse split.
Amendment of Article 4 of the Banks Articles of Association.
Granting of authorities.

ITEM 3: Submission for approval of the Board of Directors Report on
the Annual Financial Statements of the Bank and the Group
for the financial year 2017 (1.1.2017 - 31.12.2017), and
submission of the respective Auditors’ Report.

ITEM 4: Submission for approval of the Annual Financial Statements
of the Bank and the Group for the financial year 2017
(1.1.2017 - 31.12.2017).

ITEM 5: Discharge of the members of the Board of Directors and the
Auditors of the National Bank of Greece S.A., NBG
Bancassurance S.A. (absorbed through merger) and NBG
Training Center S.A. (absorbed through merger), from any
liability for indemnity regarding the Annual Financial
Statements and management for the year 2017 (1.1.2017 —
31.12.2017).

ITEM 6: Election of regular and substitute Certified Auditors for the
audit of the Financial Statements of the Bank and the
Financial Statements of the Group for the financial year 2018,
and determination of their remuneration.

ITEM 7: Election of a new Board of Directors and appointment of
independent non-executive members.

ITEM 8: Approval of the remuneration of the Board of Directors of the
Bank for the financial year 2017 (pursuant to Article 24.2 of
Codified Law 2190/1920). Determination of the remuneration
of the Chairman of the Board and executive and non-
executive members of the Board through to the AGM of 2019.
Approval, for the financial year 2017, of the remuneration of
the Bank’s Directors in their capacity as members of the
Bank’s Audit, Corporate Governance & Nominations, Human
Resources & Remuneration, Risk Management, and Strategy
Committees, determination of their remuneration through to
the AGM of 2019 and approval of contracts as per Article 23a
of Codified Law 2190/1920.




National Bank of Greece S.A.

Granting of permission for members of the Board of
Directors, General Managers, Assistant General Managers and
Managers to participate on the Board of Directors or in the
Management of NBG Group companies pursuing similar or
related business goals, as per Article 23.1 of Codified Law
2190/1920 and Article 30.1 of the Bank's Articles of
Association.

ITEM 10: | Election of regular and substitute members of the Audit
Committee.

ITEM 11: | Various announcements.

NOTICE: IF YOU WISH TO VOTE IN FAVOUR OF ALL THE ABOVE ITEMS, SIMPLY
DELIVER THIS BALLOT PAPER WITH NO MARKS HEREON
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I

NATIONAL BANK OF GREECE

*Number of shares and voting rights

In line with the provisions of Article 27.3(b) of Codified Law 2190/1920, as amended,
National Bank of Greece hereby discloses the total number of shares and voting rights
existing as at 28.06.2018, the date of the invitation to shareholders to attend the Bank’s

forthcoming Annual General Meeting:

Specifically, the total share capital of the Bank amounts to 9,147,151,527 common

registered shares, of which:

e 9,012,332,931 are common registered shares with the right to vote at the AGM.

e 134,818,596 are common registered shares owned by the HFSF by virtue of the share
capital increase of 2013, subject to voting restrictions under Article 7a, Par. 2 of Law
3864/2010, as in force, without the right to vote on the items on the agenda of the AGM,
with the exception of Items 1 and 2 on the Agenda concerning which the shares owned
by the HFSF by virtue of the share capital increase of 2013 have a voting right.



National Bank of Greece S.A.

DECLARATION — AUTHORIZATION FOR PARTICIPATION IN THE ANNUAL GENERAL
MEETING OF SHAREHOLDERS OF NATIONAL BANK OF GREECE TO BE HELD ON

26/07/2018, AND ANY REPEAT MEETINGS THEREOF

To National Bank of Greece S.A.
Subdivision for Governance of NBG Shareholder Register & Shareholder Affairs
93 Eolou St., Athens 105 51

SHAREHOLDER'’S PARTICULARS

NATURAL PERSON LEGAL ENTITY
Surname: Name:
First name: Representative:
Father’'s name: Authorized
Type of ID: IDcardd0 Passport O contact person:
ID card No./ Registered
Passport No.: Office:
Telephone No.: Telephone No.:
INVESTOR'S INVESTOR'S
ACCOUNT: ACCOUNT:
Share Number of shares
GRS003003027
NATIONAL BANK OF GREECE S.A.

| AUTHORIZATION |

I, the undersigned Shareholder, solemnly declare that I am a shareholder of the Bank on the Record Date
(as stated in the Invitation to the General Meeting) and intend to participate in the above General
Meeting. Furthermore, I hereby appoint Mr/Mrs/Ms:

to be my proxy, granting authority (jointly or to each one separately) to represent me in the Annual
General Meeting of Shareholders of National Bank of Greece to be held on 26/07/2018 and repeat
meeting(s), if any, declaring in advance that I approve of any action taken by him/her in respect thereof.
I further authorize my proxy to appoint another proxy to act for him/her in the event of impediment.

It is hereby certified* that the shareholder’s signature Date
appears genuine (required in case a proxy is appointed)

The Shareholder

(*by the Greek consulate authorities or any NBG branch) (Shareholder’s signature)

Note for Natural Persons:
If no proxy is declared, it shall be understood that you will participate in person at the General Meeting.

You are requested to fill in, sign and send this form to the Bank’s Subdivision for Governance of NBG Shareholder
Register & Shareholder Affairs (93 Eolou St., Athens, ground floor) or to any branch of the Bank, or by fax to: +30
2103343410 and +30 2103343095, or by e-mail to GIANNOPOULOS.NIK@NBG.GR at the latest by Monday
23/07/2018, and for the 1st Repeat GM of 8/08/2018, by Sunday 5/08/2018 at the latest, and for the 2nd Repeat

GM of 28/08/2018, by Saturday 25/08/2018 at the latest.
|
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