OFFERING CIRCULAR

PIRAEUS GROUP FINANCE PLC
(incorporated with limited liability in England and Wales)

as Issuer
and

PIRAEUS BANK S.A.
(incorporated with limited liability in the Hellenic Republic)

as Issuer and Guarantor

€25,000,000,000 Euro Medium Term Note Programme
On 9th June, 2004, each of Piraeus Group Finance PLC (“Piraeus PLC”) and Piraeus Bank S.A. (“Piraeus Bank” or the “Bank” and, together with Piraeus PLC,
the “Issuers” and each an “Issuer” and references herein to the “relevant Issuer” being to the Issuer of the relevant Notes) entered into a Euro Medium Term
Note Programme (as subsequently amended, the “Programme”). All Notes (as defined below) issued under the Programme on or after the date hereof are
issued subject to the provisions set out herein. This does not affect any Notes issued prior to the date hereof.
Under this €25,000,000,000 Programme, the Issuers may from time to time issue notes (the “Notes”) denominated in any currency agreed with the relevant
Dealer (as defined below). Notes may be issued as unsubordinated obligations (the “Senior Notes”) or dated subordinated obligations (“Dated Subordinated
Notes”) of the relevant Issuer.
Notes issued by Piraeus PLC will be guaranteed by Piraeus Bank. In relation to any Notes issued by Piraeus Bank, the issuing branch through which Piraeus
Bank is acting for such Notes will be specified in the applicable Final Terms.
The maximum aggregate nominal amount of all Notes from time to time outstanding will not exceed €25,000,000,000 (or its equivalent in other currencies
calculated as described in the Programme Agreement described herein), subject to increase as described herein.
The Notes may be issued on a continuous basis to the Dealer specified herein and any additional Dealer appointed under the Programme from time to time,
which appointment may be for a specific issue or on an ongoing basis (each a “Dealer” and together the “Dealers”). References in this Offering Circular to
the “relevant Dealer” shall, in relation to any issue of Notes, be to the Dealer or Dealers agreeing to subscribe such Notes.
This Offering Circular comprises a base prospectus for Piraeus PLC and a base prospectus for Piraeus Bank, in each case for the purposes of Article 5.4 of
Directive 2003/71/ EC (the “Prospectus Directive”) as amended (which includes the amendments made by Directive 2010/73/EU (the “2010 PD Amending
Directive”) to the extent that such amendments have been implemented in a relevant Member State of the European Economic Area).
An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks see “Risk Factors”.
Application has been made to the Commission de Surveillance du Secteur Financier (the “CSSF”) in its capacity as competent authority under the Luxembourg
act relating to prospectuses for securities (loi relative aux prospectus pour valeurs mobilières) (the “Luxembourg Act”) to approve this document as a base
prospectus in respect of Piraeus PLC and a base prospectus in respect of Piraeus Bank. The CSSF assumes no responsibility for the economic and financial
soundness of the transactions contemplated by this Offering Circular or the quality or solvency of the Issuers in accordance with Article 7(7) of the Prospectus
Act 2005. Application has also been made to the Luxembourg Stock Exchange for Notes issued under the Programme during the period of 12 months from
the date of this Offering Circular to be admitted to trading on the Luxembourg Stock Exchange’s regulated market and to be listed on the Official List of the
Luxembourg Stock Exchange. The Luxembourg Stock Exchange’s regulated market is a regulated market for the purposes of the Markets in Financial
Instruments Directive (Directive 2004/39/EC) (“MiFID”).
Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of Notes and any other terms and conditions
not contained herein which are applicable to each Tranche (as defined under “Terms and Conditions of the Notes”) of Notes will be set out in the final terms
(the “Final Terms”) which, with respect to Notes to be listed on the Luxembourg Stock Exchange and admitted to trading on the Luxembourg Stock Exchange’s
regulated market, will be filed with the CSSF.
The Programme provides that Notes may be listed or admitted to trading, as the case may be, on such other or further stock exchanges or markets as may be
agreed between the relevant Issuer and the relevant Dealer. The relevant Issuer may also issue unlisted Notes and/or Notes not admitted to trading on any market.
No Notes have been or will be registered under the United States Securities Act 1933, as amended (the “Securities Act”) and are subject to U.S. tax law
requirements.
Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States or to U.S. persons (see “Subscription and Sale” below).
The Notes of each Tranche will be in bearer form and (unless otherwise specified in the applicable Final Terms) will initially be represented by a temporary
global Note which will be deposited on the relevant issue date with a common depositary on behalf of Euroclear Bank SA/NV (“Euroclear”) and Clearstream
Banking, société anonyme (“Clearstream, Luxembourg”), and/or any other agreed clearance system and which will be exchangeable, as specified in the
applicable Final Terms, for either a permanent global Note or Notes in definitive form, in each case upon certification as to non-U.S. beneficial ownership as
required by U.S. Treasury regulations. The applicable Final Terms will specify that a permanent global Note either (i) is exchangeable (in whole but not in part)
for definitive Notes upon not less than 60 days’ notice or (ii) is only exchangeable (in whole but not in part) for definitive Notes following the occurrence of an
Exchange Event (as defined on page 33), all as further described in “Form of the Notes” and “Form of Final Terms” below.
A security rating is not a recommendation to buy, sell or hold securities and may be subject to review, revision, suspension, reduction or withdrawal at any
time by the assigning rating agency. The rating of certain Series of Notes to be issued under the Programme may be specified in the applicable Final Terms.
Whether or not each credit rating applied for in relation to a relevant Series of Notes will be issued by a credit rating agency established in the European Union
and registered under Regulation (EC) No. 1060/2009 (as amended) (the “CRA Regulation”) and whether or not such credit rating agency is included in the list
of credit rating agencies published by the European Securities and Markets Authority on its website in accordance with the CRA Regulation will be disclosed
in the Final Terms.
Each Issuer may agree with any Dealer that Notes may be issued in a form not contemplated by the Terms and Conditions of the Notes herein, in which event
a supplement to the Offering Circular, if appropriate, will be made available which will describe the effect of the agreement reached in relation to such Notes.
Any person (an “Investor”) intending to acquire or acquiring any securities from any person (an “Offeror”) should be aware that, in the context of an offer to
the public as defined in the Prospectus Directive, the Issuer may be responsible to the Investor for the Offering Circular only if the Issuer is acting in association
with that Offeror to make the offer to the Investor. Each Investor should therefore verify with the Offeror whether or not the Offeror is acting in association
with the Issuer. If the Offeror is not acting in association with the Issuer, the Investor should check with the Offeror whether anyone is responsible for the
Offering Circular for the purposes of Article 6 of the Prospectus Directive as implemented by the national legislation of each EEA Member State in the context
of the offer to the public, and, if so, who that person is. If the Investor is in any doubt about whether it can rely on the Offering Circular and/or who is responsible
for its contents it should take legal advice.

Arranger and Dealer
Piraeus Bank S.A.
27th June, 2012
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Each of Piraeus PLC and Piraeus Bank (the “Responsible Persons”) accepts responsibility for
the information contained in this Offering Circular. To the best of the knowledge and belief
of the Responsible Persons (each having taken all reasonable care to ensure that such is the
case) the information contained in this Offering Circular is in accordance with the facts and
does not omit anything likely to affect the import of such information.
The previous paragraph should be read in conjunction with the final paragraph on the first
page of this Offering Circular.
Subject as provided in the applicable Final Terms, the only persons authorised to use this
Offering Circular in connection with an offer of Notes are the persons named in the
applicable Final Terms as the relevant Dealer or the Managers and the persons named in or
identifiable following the applicable Final Terms as the Financial Intermediaries, as the case
may be.
An Investor intending to acquire or acquiring any Notes from an Offeror will do so, and
`offers and sales of the Notes to an Investor by an Offeror will be made, in accordance with
any terms and other arrangements in place between such Offeror and such Investor
including as to price, allocations and settlement arrangements. The Issuer will not be a party
to any such arrangements with Investors (other than the Dealers) in connection with the
offer or sale of the Notes and, accordingly, this Offering Circular and any Final Terms will not
contain such information. The Investor must look to the Offeror at the time of such offer for
the provision of such information.The Issuer has no responsibility to an Investor in respect
of such information.
Copies of Final Terms will be available from the registered offices of Piraeus PLC and Piraeus
Bank and the specified office set out below of each of the Paying Agents (as defined below).
This Offering Circular is to be read in conjunction with all documents which are deemed to
be incorporated herein by reference (see “Documents Incorporated by Reference” below).
This Offering Circular shall be read and construed on the basis that such documents are
incorporated into and form part of this Offering Circular.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility or liability is accepted by the Dealers as to the accuracy or completeness of
the information contained in this Offering Circular or any other information provided by
Piraeus PLC and/or Piraeus Bank in connection with the Programme or any Notes or their
distribution.
No person is or has been authorised by Piraeus PLC and/or Piraeus Bank to give any
information or to make any representation not contained in or not consistent with this
Offering Circular or any other information provided in connection with the Programme or
any Notes and, if given or made, such information or representation must not be relied upon
as having been authorised by Piraeus PLC and/or Piraeus Bank or any Dealer.
Neither this Offering Circular nor any other information supplied in connection with the
Programme or any Notes (i) is intended to provide the basis of any credit or other evaluation
or (ii) should be considered as a recommendation or as constituting an invitation or offer by
Piraeus PLC and/or Piraeus Bank or any Dealer that any recipient of this Offering Circular or
any other information supplied in connection with the Programme or any Notes should
purchase any Notes. Each investor contemplating purchasing Notes should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the relevant Issuer and Piraeus Bank in the case of Notes issued by
Piraeus PLC. Neither this Offering Circular nor any other information supplied in connection
with the Programme or any Notes constitutes an offer or invitation by or on behalf of
Piraeus PLC and/or Piraeus Bank or any Dealer to any person to subscribe for or to purchase
any Notes.
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Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes
shall in any circumstances imply that the information contained herein concerning Piraeus
PLC and/ or Piraeus Bank is correct at any time subsequent to the date hereof or that any
other information supplied in connection with the Programme is correct as of any time
subsequent to the date indicated in the document containing the same. The Dealers
expressly do not undertake to review the financial condition or affairs of Piraeus PLC and/or
Piraeus Bank during the life of the Programme. Investors should review inter alia the most
recently published financial statements and, if published later, the most recently published
interim financial statements (if any) of the relevant Issuer and, where Piraeus PLC is the
relevant Issuer, Piraeus Bank, when deciding whether or not to purchase any Notes.
This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy
any Notes in any jurisdiction to any person to whom it is unlawful to make the offer or
solicitation in such jurisdiction. The distribution of this Offering Circular and the offer or sale
of Notes may be restricted by law in certain jurisdictions. None of Piraeus PLC, Piraeus Bank
and the Dealers represents that this document may be lawfully distributed, or that any
Notes may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or
assumes any responsibility for facilitating any such distribution or offering. In particular,
unless specifically indicated to the contrary in the applicable Final Terms, no action has been
taken by Piraeus PLC, Piraeus Bank or any of the Dealers which intended to permit a public
offering of any Notes or distribution of this document in any jurisdiction where action for
that purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly,
and neither this Offering Circular nor any advertisement or other offering material may be
distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this
Offering Circular or any Notes may come must inform themselves about, and observe, any
such restrictions on the distribution of this Offering Circular and the offering and sale of
Notes. For details of certain restrictions on the distribution of this Offering Circular and the
offer or sale of Notes in the United States, the European Economic Area (including the
United Kingdom and Greece) and Japan, see “Subscription and Sale” below.
This Offering Circular has been prepared on the basis that, except to the extent subparagraph (ii) below may apply, any offer of Notes in any Member State of the European
Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State) will be made pursuant to an exemption under the Prospectus Directive, as
implemented in that Relevant Member State, from the requirement to publish a prospectus
for offers of Notes. Accordingly any person making or intending to make an offer in that
Relevant Member State of Notes which are the subject of an offering contemplated in this
Offering Circular as completed by final terms in relation to the offer of those Notes may only
do so (i) in circumstances in which no obligation arises for the Issuer or any Dealer to
publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to
such offer, or (ii) if a prospectus for such offer has been approved by the competent authority
in that Relevant Member State or, where appropriate, approved in another Relevant
Member State and notified to the competent authority in that Relevant Member State and
(in either case) published, all in accordance with the Prospectus Directive, provided that any
such prospectus has subsequently been completed by final terms which specify that offers
may be made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant
Member State and such offer is made in the period beginning and ending on the dates
specified for such purpose in such prospectus or final terms, as applicable and the Issuer has
consented in writing to its use for the purpose of such offer. Except to the extent subparagraph (ii) above may apply, neither the Issuer nor any Dealer have authorised, nor do
they authorise, the making of any offer of Notes in circumstances in which an obligation
arises for the Issuer or any Dealer to publish or supplement a prospectus for such offer.
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All references in this document to “Greece” or to the “Greek State” are to the Hellenic
Republic.
All references in this document to “U.S.$” and “$” are to United States dollars, those to
“Yen”are to Japanese Yen, those to “Sterling” and “£” are to pounds sterling and those to
“€” “euro”, “Euro” and “EUR” are to the single currency introduced at the start of the third
stage of European economic and monetary union, pursuant to the treaty on the functioning
of the European Union, as amended.
Certain monetary amounts contained or incorporated by reference in this Offering Circular
have been subject to rounding adjustments. Accordingly, figures shown as total sums in
certain tables may not be an arithmetic aggregation of the figures which precede them or
may not compare to the corresponding figures contained in the relevant financial
statements.
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In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable
Final Terms may over-allot Notes or effect transactions with a view to supporting the market price
of the Notes at a level higher than that which might otherwise prevail. However, there is no
assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager)
will undertake stabilisation action. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is made and,
if begun, may be ended at any time, but it must end no later than the earlier of 30 days after the
issue date of the relevant Tranche of Notes and 60 days after the date of the allotment of the
relevant Tranche of Notes. Any stabilisation action or over-allotment must be conducted by the
relevant Stabilising Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) in
accordance with all applicable laws and rules.
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SUMMARY
This summary must be read as an introduction to this Offering Circular and any decision to invest
in any Notes should be based on a consideration of this Offering Circular as a whole, including any
documents incorporated by reference. Following the implementation of the relevant provisions of
the Prospectus Directive in each Member State of the European Economic Area no civil liability
will attach to the Responsible Persons in any such Member State in respect of this Summary,
including any translation hereof, unless it is misleading, inaccurate or inconsistent when read
together with the other parts of this Offering Circular. Where a claim relating to information
contained in this Offering Circular is brought before a court in a Member State of the European
Economic Area, the plaintiff may, under the national legislation of the Member State where the
claim is brought, be required to bear the costs of translating the Offering Circular before the legal
proceedings are initiated.
The following summary is qualified in its entirety by the remainder of this document.
Words and expressions defined in “Form of the Notes” and “Terms and Conditions of the
Notes”shall have the same meanings in this summary.
Issuers:

Piraeus Group Finance PLC
Piraeus Bank S.A., acting through its Issuing Branch (as specified
in the applicable Final Terms)
Any issuance of Notes by Piraeus Bank S.A. is subject to the
prior resolution of the Board of Directors of Piraeus Bank S.A.

Piraeus Bank S.A.
Guarantor (in the case of
Notes issued by Piraeus PLC):
Description of the Issuers
and the Guarantor:

Piraeus Bank was incorporated in Greece in 1916 and provides a
wide variety of retail and commercial banking services in the
Greek market. Piraeus PLC is a wholly owned subsidiary of
Piraeus Bank and was incorporated in England in 2000. Detailed
descriptions of Piraeus Bank and Piraeus PLC are set out later in
this Offering Circular.

Risk Factors:

There are certain factors that may affect Piraeus Bank’s ability to
fulfil its obligations under Notes issued by it under the
Programme and under the Deed of Guarantee. These are set out
under “Risk Factors” below and include the risk of adverse
changes in the banking markets, the Greek property market and
the macro-economic environment. There are also certain factors
that may affect Piraeus PLC’s ability to fulfil its obligations under
Notes issued by it under the Programme. These are also set out
under “Risk Factors” below and include the fact that Piraeus
PLC acts as a funding vehicle for Piraeus Bank. In addition,
certain factors which are material for the purpose of assessing
the market risks associated with Notes issued under the
Programme are set out under “Risk Factors” and include the
fact that the Notes may not be a suitable investment for all
investors, certain risks relating to a particular Series of Notes
and certain market risks.

Description:

Euro Medium Term Note Programme (the “Programme”)

Arranger:

Piraeus Bank S.A.

6
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Dealers:

Piraeus Bank S.A.
and any other Dealers appointed from time to time either
generally in respect of the Programme or in relation to a
particular Tranche of Notes, in each case, in accordance with the
Programme Agreement.

Certain Restrictions:

Each issue of Notes denominated in a currency in respect of
which particular laws, guidelines, regulations, restrictions or
reporting requirements apply will only be issued in
circumstances which comply with such laws, guidelines,
regulations, restrictions or reporting requirements from time to
time (see “Subscription and Sale” herein).
Issues of Notes by Piraeus PLC denominated in Sterling shall
comply with all applicable laws and regulations (as amended
from time to time) of the United Kingdom authorities.

Issuing and Principal Paying
Agent:

Deutsche Bank AG, London Branch

Luxembourg Listing Agent:

Deutsche Bank Luxembourg S.A.

Amount:

Up to €25,000,000,000 (or its equivalent in other currencies
calculated as described herein) outstanding at any time. The
Issuers may increase the amount of the Programme in
accordance with the terms of the Programme Agreement.

Distribution:

Subject to applicable selling restrictions, Notes may be
distributed by way of private or public placement and in each
case on a syndicated or non-syndicated basis.

Currencies:

Subject to any applicable legal or regulatory or central bank
requirements, such currencies as may be agreed between the
relevant Issuer and the relevant Dealer including, without
limitation, Australian dollars, Canadian dollars, Danish kroner,
euro, Hong Kong dollars, Japanese Yen, New Zealand dollars,
Norwegian kroner, Sterling, Swedish kronor, Swiss francs and
United States dollars (as indicated in the applicable Final Terms).

Redenomination, Exchange
or Consolidation:

The applicable Final Terms may provide that certain Notes may
be redenominated in euro or exchanged or consolidated. The
relevant provisions applicable to any such redenomination,
exchange or consolidation are contained in Condition 7.

Maturities:

Such maturities as may be agreed between the relevant Issuer
and the relevant Dealer and as indicated in the applicable Final
Terms, subject to such minimum or maximum maturities as may
be allowed or required from time to time by the relevant central
bank (or equivalent body) or any laws or regulations applicable to
the relevant Issuer and/or the Guarantor, if applicable, or the
relevant Specified Currency.
Under Part II of the Luxembourg Act dated 10th July, 2005 on
prospectuses for securities which implements the Prospectus
Directive, prospectuses relating to money market instruments
having a maturity at issue of less than 12 months and complying
also with the definition of ‘securities’ are not subject to the
approval provisions of Part II of such Act.
7
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If the Notes have a maturity of less than one year from the Issue
Date and either (a) the issue proceeds are received by the Issuer
in the United Kingdom or (b) the activity of issuing the Notes is
carried on from an establishment maintained by the Issuer in
the United Kingdom (i) the Notes must have a minimum
redemption value of £100,000 or its equivalent in other
currencies and be sold only to “professional investors” (ii) or
another applicable exemption from section 19 of the FSMA
must be available.
Dated Subordinated Notes must have a maturity date falling at
least five years after the Issue Date of such Dated Subordinated
Notes.
Issue Price:

Notes may be issued on a fully-paid or a partly-paid basis and at
an issue price to be specified in the applicable Final Terms which
is at par or at a discount to, or premium over, par. Dated
Subordinated Notes must be issued on a fully paid-up basis.

Form of Notes:

Notes to be issued under the Programme will be either (i) senior
Notes (“Senior Notes”) or (ii) dated subordinated Notes (“Dated
Subordinated Notes”) as indicated in the applicable Final Terms.
The Notes will be in bearer form. Each Tranche of Notes will
(unless otherwise specified in the applicable Final Terms) be
initially issued in the form of a temporary global Note or, if
specified in the applicable Final Terms, a permanent Global Note,
which in either case which will be deposited on the relevant
Issue Date with a common depositary, or common safekeeper,
as the case may be, for Euroclear and Clearstream, Luxembourg
and/or any other agreed clearance system as specified in the
applicable Final Terms. Interests in each temporary global Note
will be exchangeable, upon request as described therein, for
either interests in a permanent global Note or definitive Notes
(as indicated in the applicable Final Terms and subject, in the
case of definitive Notes, to such notice period as is specified in
the applicable Final Terms) in either case not earlier than 40 days
after the Issue Date upon certification of non- U.S. beneficial
ownership as required by U.S. Treasury regulations. The
applicable Final Terms will specify that a permanent global Note
either (i) is exchangeable (in whole but not in part) for definitive
Notes upon not less than 60 days’ notice or (ii) is only
exchangeable (in whole but not in part) for definitive Notes upon
the occurrence of an Exchange Event, as described in “Form of
the Notes” below. Any interest in a global Note will be
transferable only in accordance with the rules and procedures for
the time being of Euroclear, Clearstream, Luxembourg and/or
any other agreed clearance system, as appropriate.

Fixed Rate Notes:

Fixed interest will be payable on such date or dates as may be
agreed between the relevant Issuer and the relevant Dealer (as
indicated in the applicable Final Terms) and on redemption and
will be calculated on the basis of such Day Count Fraction as
may be agreed between the relevant Issuer and the relevant
Dealer.
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Floating Rate Notes:

Floating Rate Notes will bear interest at a rate determined by
reference to one of the following:
(i)

on the same basis as the floating rate under a notional
interest-rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the
2006 ISDA Definitions (as published by the International
Swaps and Derivatives Association, Inc., and as amended
and updated as at the Issue Date of the first Tranche of the
Notes of the relevant Series); or

(ii)

on the basis of a reference rate appearing on the agreed
screen page of a commercial quotation service; or

(iii)

on such other basis as may be agreed between the
relevant Issuer and the relevant Dealer,

in each case, as indicated in the applicable Final Terms.
The Margin (if any) relating to such Floating Rate Notes will be
agreed between the relevant Issuer and the relevant Dealer for
each Series of Floating Rate Notes.
Index Linked Notes:

Each Issuer may offer Notes which provide for payments of
principal, premium or interest which are linked to a currency or
commodity index, securities exchange or commodities
exchange index or other index or formula as agreed between the
relevant Issuer and the relevant Dealer.
Payments of principal in respect of Index Linked Redemption
Amount Notes or of interest in respect of Index Linked Interest
Notes will be calculated by reference to such index and/or
formula or to changes in the prices of securities or commodities
or to such other factors as the relevant Issuer and the relevant
Dealer may agree (as indicated in the applicable Final Terms).

Other provisions in relation
to Floating Rate Notes and
Index Linked Interest Notes:

Floating Rate Notes and Index Linked Interest Notes may also
have a maximum interest rate, a minimum interest rate, or both
(as indicated in the applicable Final Terms).
Interest on Floating Rate Notes and Index Linked Interest Notes
in respect of each Interest Period, as selected prior to issue by
the relevant Issuer and the relevant Dealer, will be payable on
such Interest Payment Dates specified in, or determined
pursuant to, the applicable Final Terms and will be calculated on
the basis of the relevant Day Count Fraction as may be agreed
between the relevant Issuer and the relevant Dealer.

Interest Periods for Floating
Rate Notes:

Such period(s) as the relevant Issuer and the relevant Dealer may
agree (as indicated in the applicable Final Terms).

Dual Currency Notes:

Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual Currency
Notes will be made in such currencies, and based on such rates
of exchange, as the relevant Issuer and the relevant Dealer may
agree (as indicated in the applicable Final Terms).

9
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Zero Coupon Notes:

Zero Coupon Notes will be offered and sold at a discount to their
nominal amount and will not bear interest other than in the case
of late payment.

Change of Interest Basis
Notes:

Notes may be converted from one interest basis to another if so
provided in the applicable Final Terms.

Redemption:

The Final Terms relating to each Tranche of Notes will indicate
either that Notes of such Tranche cannot be redeemed prior to
their stated maturity (other than in specified instalments (see
below) or for taxation reasons (subject, in the case of Dated
Subordinated Notes only, to having obtained the prior approval of
the Bank of Greece, if then required) or following an Event of
Default) or that such Notes will be redeemable prior to their
stated maturity at the option of the relevant Issuer (subject, in
the case of Dated Subordinated Notes only, to having obtained
the prior approval of the Bank of Greece, if then required) and/or
the Noteholders upon giving notice to the Noteholders or the
relevant Issuer, as the case may be, on a date or dates specified
prior to such stated maturity and at a price or prices and on such
terms as may be agreed between the relevant Issuer and the
relevant Dealer.
Prior to their stated maturity, Dated Subordinated Notes may be
redeemed only at the option of the Issuer with the prior approval
of the Bank of Greece.
The applicable Final Terms may provide that such Notes may be
redeemable in two or more instalments of such amounts and on
such dates as are indicated in the applicable Final Terms.

Denomination of Notes:

The Notes will be issued in such denominations as may be
agreed between the relevant Issuer and the relevant Dealer save
that the minimum denomination of each Note will be such
amount as may be allowed or required from time to time by the
relevant central bank (or equivalent body) or any laws or
regulations applicable to the relevant Specified Currency, and
save that the minimum denomination of each Note admitted to
trading on a regulated market within the European Economic
Area or offered to the public in a Member State of the European
Economic Area in circumstances which require the publication
of a prospectus under the Prospectus Directive will be €1,000
(or, if the Notes are denominated in a currency other than euro,
the equivalent amount in such currency).

Taxation:

All payments in respect of the Notes issued by Piraeus Bank will
be made without deduction for or on account of Greek
withholding taxes (or, in the case of Notes issued by Piraeus
Bank through a branch situate in a jurisdiction other than the
Hellenic Republic, withholding taxes imposed by the jurisdiction
where such branch is situate) and all payments in respect of
Notes issued by Piraeus PLC will be made without deduction for
or on account of UK withholding taxes, subject as provided in
Condition 10.

Negative Pledge:

The Senior Notes will contain a negative pledge provision as
further described in Condition 4.
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There will be no negative pledge provision relating to Dated
Subordinated Notes.
Cross Default:

The Senior Notes will contain a cross default provision as further
described in Condition 11(1)(a).
The Dated Subordinated Notes will not contain a cross default
provision.

Status of the Senior Notes:

The Senior Notes will constitute direct, unconditional,
unsubordinated and (subject to the provisions of Condition 4)
unsecured obligations of the relevant Issuer and will rank pari
passu without any preference among themselves and at least
pari passu with all other present and future unsecured (subject
as aforesaid) and unsubordinated obligations of such Issuer
(other than those preferred by mandatory provisions of law).

Status of the Dated
Subordinated Notes:

The Dated Subordinated Notes will be direct, unsecured and
subordinated obligations of the relevant Issuer and will rank at all
times pari passu among themselves.

Status of Deed of Guarantee: Notes issued by Piraeus PLC will be unconditionally and
irrevocably guaranteed by Piraeus Bank (pursuant to a Deed of
Guarantee dated 2nd July, 2008 (the “Deed of Guarantee”)) on a
subordinated or an unsubordinated basis, as specified in the
relevant Final Terms.
Rating:

The rating of certain Series of Notes to be issued under the
Programme may be specified in the applicable Final Terms.
Whether or not each credit rating applied for in relation to a
relevant Series of Notes will be issued by a credit rating agency
established in the European Union and registered under
Regulation (EC) No. 1060/2009 (as amended) and whether or not
such credit rating agency is included in the list of credit rating
agencies published by the European Securities and Markets
Authority on its website in accordance with such Regulation will
be disclosed in the Final Terms.

Approval, listing and
admission to trading:

Application has been made to the CSSF to approve this
document as a base prospectus in respect of Piraeus PLC and in
respect of Piraeus Bank. Application has also been made to the
Luxembourg Stock Exchange for Notes issued under the
Programme to be admitted to trading on the Luxembourg Stock
Exchange’s regulated market and to be listed on the Official List
of the Luxembourg Stock Exchange.
Notes may be listed or admitted to trading, as the case may be,
on other or further stock exchanges or markets agreed between
the relevant Issuer and the relevant Dealer in relation to the
Series. Notes which are neither listed nor admitted to trading on
any market may also be issued.
The applicable Final Terms will state whether or not the relevant
Notes are to be listed and/or admitted to trading and, if so, on
which stock exchanges and/or markets.

Governing Law:

The Notes and the Deed of Guarantee (other than Condition 3(a)
when Dated Subordinated Notes are issued by Piraeus Bank and
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Condition 3(b) and clause 5.8 of the Deed of Guarantee when
Dated Subordinated Notes are issued by Piraeus PLC) will be
governed by and construed in accordance with, English law.
Condition 3(a) when Dated Subordinated Notes are issued by
Piraeus Bank and Condition 3(b) and clause 5.8 of the Deed of
Guarantee when Dated Subordinated Notes are issued by
Piraeus PLC (relating to subordination) will be governed by, and
construed in accordance with, Greek law. Should Law
3156/2003 of the Hellenic Republic (the “Bond Law”) apply in
the case of issue of Notes by Piraeus Bank (the “Piraeus Bank
Notes”), Piraeus Bank shall, if required to do so under the Bond
Law, whether the holders of Piraeus Bank Notes (the “Piraeus
Bank Noteholders”) are organised in a group or otherwise,
appoint an agent (the “Piraeus Bank Noteholders Agent”) by
way of a written agreement (the “Piraeus Bank Noteholders
Agency Agreement”). The Piraeus Bank Noteholders Agent shall
represent the Piraeus Bank Noteholders judicially and extrajudicially in accordance with the provisions of the Bond Law. The
Piraeus Bank Noteholders Agency Agreement shall include,
among others, provisions for convening meetings of the Piraeus
Bank Noteholders to consider, inter alia, any matter affecting
their interests, as may be required under the Bond Law. The
particular duties, rights and liabilities of the Piraeus Bank
Noteholders Agent and any amendments to the Conditions and
this Offering Circular, inherent to (i) the appointment of the
Piraeus Bank Noteholders Agent, and (ii) the entering into the
Piraeus Bank Noteholders Agency Agreement shall be included
in the relevant Final Terms and/or, if necessary, any supplement
to this Offering Circular which will be prepared for the issue of
Piraeus Bank Notes.
Selling Restrictions:

There are restrictions on the offer, sale and transfer of the Notes
in the United States, the European Economic Area (which
includes the United Kingdom and Greece) and Japan, and such
other restrictions as may be required in connection with the
offering and sale of a particular Tranche of Notes. See
“Subscription and Sale”below.
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RISK FACTORS
Each of the Issuers believes that the following factors may affect its ability to fulfil its obligations
under Notes issued under the Programme and Piraeus Bank believes that the following factors
may affect its ability to fulfil its obligations under the Deed of Guarantee. Most of these factors
are contingencies which may or may not occur and neither Piraeus Bank nor Piraeus PLC is in a
position to express a view on the likelihood of any such contingency occurring.
In addition, factors which are material for the purpose of assessing the market risks associated
with Notes issued under the Programme are also described below.
Each of the Issuers believes that the factors described below represent the principal risks
inherent in investing in Notes issued under the Programme, but the inability of Piraeus Bank or
Piraeus PLC to pay interest, principal or other amounts on or in connection with any Notes or of
Piraeus Bank to pay amounts in connection with the Deed of Guarantee may occur for other
reasons and neither Piraeus Bank nor Piraeus PLC represents that the statements below
regarding the risks of holding any Notes are exhaustive. Prospective investors should also read
the detailed information set out elsewhere in this Offering Circular and reach their own views prior
to making any investment decision.
THE PURCHASE OF NOTES MAY INVOLVE SUBSTANTIAL RISKS AND MAY BE SUITABLE ONLY
FOR INVESTORS WHO HAVE THE KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND
BUSINESS MATTERS NECESSARY TO ENABLE THEM TO EVALUATE THE RISKS AND THE
MERITS OF AN INVESTMENT IN THE NOTES. PRIOR TO MAKING AN INVESTMENT DECISION,
PROSPECTIVE INVESTORS SHOULD CONSIDER CAREFULLY, IN LIGHT OF THEIR OWN
FINANCIAL CIRCUMSTANCES AND INVESTMENT OBJECTIVES, (I) ALL THE INFORMATION SET
FORTH IN THIS OFFERING CIRCULAR AND, IN PARTICULAR, THE CONSIDERATIONS SET
FORTH BELOW AND (II) ALL THE INFORMATION SET FORTH IN THE APPLICABLE FINAL
TERMS. PROSPECTIVE INVESTORS SHOULD MAKE SUCH ENQUIRIES AS THEY DEEM
NECESSARY WITHOUT RELYING ON THE RELEVANT ISSUER AND/OR THE GUARANTOR, IF
APPLICABLE, OR ANY DEALER.
AN INVESTMENT IN NOTES LINKED TO ONE OR MORE INSTRUMENTS MAY ENTAIL
SIGNIFICANT RISKS NOT ASSOCIATED WITH INVESTMENTS IN A CONVENTIONAL DEBT
SECURITY, INCLUDING BUT NOT LIMITED TO THE RISKS SET OUT BELOW. THE AMOUNT PAID
BY THE RELEVANT ISSUER ON REDEMPTION OF THE NOTES MAY BE LESS THAN THE
NOMINAL AMOUNT OF THE NOTES, TOGETHER WITH ANY ACCRUED INTEREST, AND MAY IN
CERTAIN CIRCUMSTANCES BE ZERO. WHERE THE NOTES ARE REDEEMED BY THE RELEVANT
ISSUER BY DELIVERY OF UNDERLYING INSTRUMENTS THE VALUE OF WHICH MAY BE LESS
THAN THE NOMINAL AMOUNT OF THE NOTES, TOGETHER WITH ANY ACCRUED INTEREST,
AND MAY IN CERTAIN CIRCUMSTANCES BE ZERO.
CERTAIN ISSUES OF NOTES INVOLVE A HIGH DEGREE OF RISK AND POTENTIAL INVESTORS
SHOULD BE PREPARED TO SUSTAIN A LOSS OF ALL OR PART OF THEIR INVESTMENT.
Factors that may affect Piraeus Bank’s ability to fulfil its obligations under Notes issued
under the Programme or under the Deed of Guarantee
Macro-economic environment and the Hellenic Republic
Since September 2007, the global financial system has experienced very difficult credit and
liquidity conditions resulting in increased volatility and widening of credit spreads generally and
with respect to Greek issuers in particular. In September 2008, global financial markets
deteriorated sharply following the bankruptcy filing by Lehman Brothers Holding, Inc. (“Lehman
Brothers”). In the days that followed, it became apparent that a number of other major financial
institutions, including some of the largest global commercial banks, investment banks, mortgage
lenders, mortgage guarantors and insurance companies, were experiencing significant funding
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and capitalisation difficulties. The resulting lack of credit and the lack of confidence in the financial
sector, as well as the increased volatility in the financial markets and reduced business activity has
adversely affected our business, financial condition and results.
The aforementioned conditions have resulted in the failures of a number of financial institutions in
the United States and Europe and in unprecedented action by government authorities, regulators
and central banks around the world. The global financial crisis has affected both developed as well
as developing economies. In the last two years, there has been a slowdown in the recovery of the
world economy generally and predominantly of the economies of Europe. In the Euro area, country
members’ sovereign ratings have been downgraded to a great extent, having a direct impact on
the domestic banks’ rating and leading to rising credit spreads. Uncertainty about the sovereign
debt sustainability of certain Eurozone countries has been escalating and it is difficult to predict
how long these conditions will prevail and how Piraeus Bank’s investments and markets will be
further affected.
These conditions may be exacerbated by an increase in volatility in the financial sector and the
capital markets, or concerns about, or a default by, one or more institutions, which could lead to
significant market-wide liquidity drainage and losses or defaults by other institutions. Further, it is
not possible to predict what structural and/or regulatory changes may result from the current
market conditions or whether such changes may be materially adverse to Piraeus Bank.
Consequently, if current market conditions and circumstances deteriorate, or continue for
protracted periods of time, this could also lead to a decline in available funding, credit quality and
increases in defaults and non performing debt, which may have a negative impact on Piraeus
Bank’s financial performance.
Banking Markets
The Greek wholesale and retail banking markets are competitive. Developments in these markets
and increased competition could have an adverse effect on Piraeus Bank’s financial position.
Regulation
Piraeus Bank is regulated by the Bank of Greece (hereinafter called “Bank of Greece” or “BoG”).
The regulatory regime requires Piraeus Bank to comply across many aspects of activity, including
the training, authorisation and supervision of personnel, systems, processes and documentation.
If Piraeus Bank fails to comply with relevant regulations, there is a risk of an adverse impact on
the business due to sanctions, fines or other actions imposed by the regulatory authorities.
The Bank of Greece and other bodies could impose further regulations or obligations, laws,
administrative actions, among others, in relation to current and past dealing with customers, either
in Greece or in each jurisdiction where the Bank operates. Furthermore, and given the current
market environment, there have been changes to the regulations governing financial and credit
institutions and governmental rules imposed on them. In response to the global and local financial
crisis, national governments as well as supranational organisations, such as the EU, have been
considering significant changes to current regulatory frameworks, including those pertaining to
capital adequacy and scope of banks’ operations. As a result of these and other ongoing and
possible future changes in the financial services regulatory landscape (including requirements
imposed by virtue of the Bank’s participation in any government or regulator-led initiatives, such as
the Support Scheme and the HFSF as defined hereinbelow), the Bank expects to face greater
regulation in Greece or in the countries where it operates. Consequently, Piraeus Bank may face
increased capital requirements, stricter disclosure requirements and restricted types of permitted
transactions, thus affecting its strategy and limiting or requiring the modification of rates or fees
that the Bank charges on certain loan and other products any of which could lower the return on
its investments, assets and equity. The Bank may also incur costs in complying with these
regulations or obligations relating to its business, including potential compensation and costs
relating to advice given to customers. The new regulatory framework may have significant scope
14
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and may have unintended consequences for the Greek financial system or the Bank’s business,
including reducing competition, increasing general uncertainty in the markets, or favouring or
disfavouring certain lines of business.
Financial Risks
Control of financial risk is one of the most important risk factors for financial institutions. Financial
risk includes credit, liquidity, operational and market risk. Failure to control these risks can result
in material adverse effects on Piraeus Bank’s financial performance and reputation.
Credit Risk
Credit risk is the risk of economic loss to Piraeus Bank resulting from the inability and/or
unwillingness of obligors to fulfil their contractual obligations. Exposure to credit risk arises
primarily from Piraeus Bank’s lending activities, but also from Piraeus Bank’s trading activities,
derivatives activities and securities settlements. Credit risk includes current as well as potential
credit risk exposure. Counterparty default can be caused by a number of reasons, which the Bank
may not be able to assess with accuracy at the time the Bank undertakes the relevant activity.
Further deterioration in the credit quality of Piraeus Bank’s borrowers and counterparties or an
even steeper recession of the Greek, European or global economic conditions, or arising from
systemic risks in the financial systems, could affect the recoverability and value of Piraeus Bank’s
assets and require an additional increase in Piraeus Bank’s provisions.
Market Risk
Market risk is the risk of economic losses to the Bank due to adverse changes in market rates or
prices, such as interest rate changes, foreign exchange rate changes, equity price and commodity
price changes. Interest rate risk is the primary market risk for Piraeus Bank, as unexpected yield
curve changes can adversely affect Piraeus Bank’s Net Interest Margin and overall income,
reducing Piraeus Bank’s operating income and net assets. Similarly, unexpected adverse
movements in the foreign exchange market can affect the value of Piraeus Bank’s assets and
liabilities that are denominated in foreign currencies resulting in potential reductions in operating
income and total shareholder equity. The performance of financial markets may cause changes in
the value of Piraeus Bank’s investment and trading portfolios. Piraeus Bank has implemented risk
management methods to mitigate and control these and other market risks to which Piraeus Bank
is exposed and exposures are constantly measured and monitored. However, it is difficult to
predict with accuracy changes in economic or market conditions and to anticipate the effects that
such changes could have on Piraeus Bank’s financial performance and business operations.
Operational Risk
Operational risk corresponds to the risk of loss to the Bank due to inadequate or failed internal
processes, procedures, systems, or tools. It also includes potential losses due to unforeseen
external events, whether deliberate, accidental or natural occurrences. Internal processes include,
but are not limited to, those involving employees and information systems. External events include
natural disasters, fraud by employees or others, errors by employees, failure to comply with legal
and/or regulatory requirements and conduct of business rules or equipment failures. Although
Piraeus Bank has implemented risk controls and loss mitigation actions, and substantial resources
are devoted to developing efficient procedures to staff training, it is not possible to implement
procedures which are fully effective in eliminating each of the operational risks.
Liquidity Risk
The inability of any bank, including Piraeus Bank, to anticipate and provide for unforeseen
decreases or changes in funding sources could have adverse consequences on such bank’s ability
to maintain sufficient liquidity to meet financial obligations when they fall due. Specifically, in the
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midst of the current macroeconomic crisis, Greek banks, including Piraeus Bank, have suffered
large deposit outflows, driven by both economic and political uncertainty and a deep recessionary
environment. This has led to increased Eurosystem financing as well as the need for loan
deleveraging and assets disposal.
Dependence on Eurosystem funding due to the severe deterioration of the fiscal position
of the Hellenic Republic
The Group’s liquidity management focuses on maintaining a diverse and appropriate funding
strategy for its assets, controlling the mismatch of maturities and carefully monitoring its undrawn
commitments and contingent liabilities. However, the Group’s ability to access sources of liquidity
during the recent period of liquidity stress has been constrained and the Bank’s access to the
capital markets has been restricted. As a result, the Bank, in line with the Greek banking sector,
is heavily reliant on the liquidity schemes provided by the European Central Bank (hereinafter
called “European Central Bank” or “ECB”).
In addition, since 2010 Greek banks have been confronted with the negative consequences of the
multiple downgrades in the Greek State’s credit rating, due to concerns relating to the continuing
economic crisis in Greece which has had a negative effect on their own credit rating and in effect
excluded them from the interbank and bond markets. These markets are now effectively closed to
all Greek banks. This has led Greek financial institutions to have to rely on the ECB as well as on
the Bank of Greece’s liquidity mechanism in order to cover their funding needs beyond their local
customer deposits.
The current long-term credit rating of the Bank, if it is not improved gradually, could pose an
additional risk for the Bank’s return to the debt and interbank markets for funding.
A material decrease in funds available to the Bank from customer deposits, particularly
retail deposits, could impact its funding.
Historically, one of the Bank’s principal sources of funds has been customer deposits. Since the
Bank relies on customer deposits for a majority of its funding, if its depositors withdraw their
funds at a rate faster than the rate at which borrowers repay their loans, or if the Bank is unable
to obtain the necessary liquidity by other means, the Bank may be unable to maintain its current
levels of funding without incurring higher funding costs or having to liquidate some of its assets.
Due to the severe economic and financial crisis, deposits have been under significant pressure
since the end of 2009 for all Greek banks, including Piraeus Bank, leading to support from the
Eurosystem. A potential continuation or deterioration of the economic climate could create the risk
of not being able to restore part of the deposit base and, thus, reduce Eurosystem financing
reliance.
The sovereign debt crisis in Greece
Since the end of April 2010, Greece has been excluded from the bond markets and at the
beginning of May 2010 a funding mechanism of €110 billion was set up for the country collectively
by the European Commission (“EC”), the ECB and the International Monetary Fund (“IMF”)
(collectively “Official Sector”) conditional on the implementation of the Memorandum of Economic
and Financial Policies which provided for a three-year refinancing and restructuring programme
designed to cover Greece’s funding needs until mid-2012.
By the end of December 2011, five successive reviews regarding the implementation of the May
2010 EC/ECB/IMF agreement acknowledged remarkable progress in the field of fiscal adjustment,
with the primary deficit of general government declining to 2.4 per cent. of GDP in 2011, from
5.0 per cent. in 2010 and 10.6 per cent. in 2009, authorising the disbursement of approximately
€73 billion out of the initial €110 billion loan.
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The above-mentioned important fiscal adjustment during 2010 and 2011 was accompanied by the
adoption of a wide range of structural reforms in all fields of the economy, a direct result of which
was to a great degree a large decrease in the primary expenditure of the general government,
from €113 billion in 2009 to €93 billion in 2011.
However, these achievements in the field of fiscal adjustments and structural reforms were made
while the Greek economy was in an even deeper recession than had previously been estimated
with GDP falling by 6.9 per cent. in 2011. In the meantime, the deterioration of the economic
climate in the country, as a result of the policies and the repeated interventions of the country’s
creditors for the immediate enforcement of new and painful measures, as well as the delayed or
fragmentary implementation of a number of agreed structural and fiscal reforms, resulted in an
upward revision of the projection for the Greek public debt-to-GDP ratio to levels which were
deemed unsustainable.
In the above-mentioned adverse environment for Greece, the Eurogroup on 21st February, 2012,
approved the second Economic Adjustment Programme from the Euro area and the IMF which
contributes to:
(a)

the implementation of a voluntary Greek Government Debt Exchange programme that
amounts to €206 billion face value, owned by the private sector, by reducing their nominal
value by 53.5 per cent. (“PSI+” the new PSI Programme). This was successfully completed
in March and April 2012 (96.9 per cent. final participation rate); and

(b)

the coverage, in addition to the remaining loan of €110 billion, of the remaining financing
needs of the Greek public sector for the period 2012-2015, as well as for the following years
to the extent that Greece will not manage to borrow independently from the markets,

and which was ratified by the Hellenic Republic by virtue of Law 4046/2012.
In general, this new programme aims to bring the country’s public debt-to-GDP ratio below 120 per
cent. by 2020, reduce its servicing costs from 2012 onwards, and safeguard the financial stability
in Greece and in the Euro area as a whole.
Regarding the outlook for the next 12 months, the main risks in Greece stem from the
macroeconomic environment, the developments in the Euro area sovereign debt crisis and the
success, or otherwise, of the significant fiscal adjustment efforts and their impact on the
economy. The restoration of confidence after the successful implementation of the PSI+
agreement and the return to economic growth remain key challenges that may be viewed as
opportunities if successfully tackled.
In addition, continuation of the recession could adversely affect the region and could lead to lower
profitability and deterioration of asset quality. In addition, increased funding costs remain a
significant risk, as they depend on both the level of sovereign spreads as well as on foreign
exchange rate risk, due to the unstable nature of some currencies.
As these unprecedented conditions weigh heavily on the political balance of the current
parliament, the parliamentary majority will be the subject of a dynamic reshape. Elections held to
establish a new government have posed delays to the implementation of the programme and
consequently the developments in the banking sector. However, following the second round of
elections on 17th June, 2012, a coalition government has been formed and political risk has
reduced.
Government interventions aimed at alleviating the financial crisis are subject to
uncertainty and carry additional risks
In an attempt to restore stability in the financial system, the United States, European and other
governments have intervened on an unprecedented scale by making available funds and taking
other measures designed to facilitate access to capital and support financial and credit institutions
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and other industries that have been affected by the market turmoil. On 9th December, 2008, Law
3723/2008 was enacted in Greece on the “Liquidity Support of the Economy for mitigating the
consequences of the international financial and credit crisis and other provisions” (hereinafter
called “Law 3723/2008”) which was amended by a number of laws and ministerial decisions and
by virtue of which the Hellenic Republic established a voluntary scheme for the capitalisation and
liquidity support of credit institutions licensed by the Bank of Greece (the “Support Scheme”) with
the objective, among other things, of strengthening Greek banks’ capital and liquidity positions.
There is no assurance that these measures will improve liquidity conditions or otherwise achieve
their intended effects and a failure of these measures could prolong or exacerbate global and local
adverse market conditions and materially harm the Bank’s business, financial condition and results
of operations. In addition, some of these measures could lead to increased ownership and control
by the Hellenic Republic over credit institutions and further consolidation in the financial industry.
As a result of the participation of the Bank in the Support Scheme, the Hellenic Republic is
in a position to exert influence over certain management and business decisions through
its appointed representative.
The Bank has voluntarily accepted the Support Scheme. For so long as a credit institution makes
use of the measures contemplated in the first two pillars (articles 1 and 2 of Law 3723/2008), the
Hellenic Republic is entitled to participate through an appointed representative (the
“Representative”) in the Board of Directors of the credit institution, who may also be elected as
an additional Board member. The Representative has veto power on decisions of a strategic nature
or decisions which may alter significantly the legal or financial standing of the credit institution and
for the approval of which, a shareholders’ resolution is required, or decisions related to the
distribution of dividends and the remuneration policy of the Chairman, the Managing Director, the
rest of the Board members, as well as of the general managers and their deputies, pursuant to a
specific decision of the Minister of Finance, or, if, according to his own judgment, such decisions
may prejudice the interests of the depositors or materially affect the solvency and the proper
operations of the credit institution. The Representative may also be present at the General
Meeting of the Shareholders with the right to exercise the same veto powers upon discussion and
resolution of the aforementioned specific matters.
Furthermore, the Representative has free access to the books and records, as well as to reports
related to the reconstruction and sustainability of the credit institution, to the medium-term
funding plans, as well as to the records related to the provision of credit to the real economy.
Following the participation of HFSF in the capital structure of the bank, the bank’s
management and business decisions may be materially affected by the veto powers of the
representatives of the HFSF within the framework of the Bank’s recapitalisation under the
second support package to Greece
Given the severity of the impact of the voluntary Greek debt exchange programme (PSI+), on 21st
February, 2012 the Euro Area finance ministers allocated a total of €50 billion of the second
support programme for Greece and specifically for the recapitalization of the Greek banking
system. These funds will be directed to the Hellenic Financial Stability Fund (hereinafter called the
“Hellenic Financial Stability Fund” or the “HFSF”) whose mandate has been extended and
enhanced accordingly. The details of the recapitalisation architecture are yet to be finalised.
The Bank of Greece is assessing the viability of each Greek bank and estimating its capital needs,
taking into consideration both the PSI+ impact and the difficult economic environment of the next
three years, for which adequate buffers must be set aside. Bank of Greece Governor’s Act
2654/29.02.2012, enacted in the context of the aforementioned second support package to
Greece, provides that Greek banks shall have a Core Tier 1 ratio of 9 per cent. as of 30th
September, 2012 and 10 per cent. as of 30th June, 2013. The measures necessary to meet such
thresholds are expected to be completed in 2012.
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The BoG is assessing the capital needs of each bank based on, inter alia, the impact of its
participation in the PSI+ programme, the results from the BlackRock loan diagnostic exercise, the
viability of its business plan and a detailed timetable of mitigating actions to restore solvency.
BoG’s and the European Central Bank’s initial assessment is that the €50 billion is adequate to
cover the capital needs, as above, of the viable Greek banks and the resolution of the non-viable
ones.
As a result of the participation of the Bank in PSI+, the Group recognised in its 2011 financial
results (as an adjusting event on its balance sheet) a pre-tax loss of €5.9 billion. This loss was a
catalyst for the capital adequacy ratios of the Bank and the Group, triggering the necessity for the
recapitalisation of the Bank.
Given the adverse market conditions, a recapitalisation of the Group through participation of the
private sector may not be possible. To that extent, the Bank, as well as virtually all the Greek banks,
applied for its recapitalisation by the Hellenic Financial Stability Fund. The HFSF, established under
Law 3864/2010 which has been amended by a number of laws and ministerial decisions, is a
special purpose fund with the main purpose of preserving the stability of the Greek banking
system by recapitalising credit institutions operating in Greece. The HFSF was funded under the
second Economic Adjustment Programme for Greece.
In this framework, Piraeus Bank received, at the end of May 2012, €4.7 billion capital advance from
the HFSF, restoring its equity and capital adequacy. The Greek banking sector recapitalisation
should be effected by the end of September 2012, through common shares and contingent
convertible bonds.
Following the Bank’s recapitalisation, the HFSF will become the largest common shareholder of
the Bank. HFSF’s exercise of voting rights may be limited only in cases of amendments to the
articles of the Bank, merger, divestiture, spin-off, corporate transformation, revival, extension of
the term, dissolution, transfer of assets, and any other matter for which increased majority
requirements are set by Greek Company Law, only to the extent that adequate participation of the
private sector is achieved in the recapitalisation of the Bank (10 per cent. or more of the aggregate
recapitalisation funds – subject to determination by the Minister of Finance). In addition, for as long
as the Bank holds the above recapitalisation funds of the HFSF, the HFSF shall be entitled to
appoint two representatives, who will have the right to convoke a shareholders’ meeting, exercise
a veto right on any board resolution relevant to bonus distributions and other benefits to senior
management or on decisions which are likely to jeopardise the interests of depositors or materially
affect the liquidity or the solvency or the sound operation of the credit institution, as well as
additional rights which are more specifically stipulated in the relevant Law 3864/2010 which has
been amended by a number of laws and ministerial decisions. The same representatives may also
be present at the General Meeting of the ordinary shareholders with the right to exercise the same
veto powers upon discussion and resolution of the aforementioned matters.
Consequently, so long as the HFSF holds interest in the Bank, significant business decisions of
management may be affected by the extensive veto rights of the representatives of the HFSF,
while the HFSF will be the largest shareholder in the Bank.
The Group is subject to new capital level requirements by regulators
The Bank is required by regulators in the Hellenic Republic and other countries in which it
undertakes regulated activities to maintain adequate capital. In addition, those minimum
regulatory requirements may increase in the future and/or the manner in which the existing
regulatory requirements are applied may change.
From January 2012, given the recent adverse economic developments, the Bank of Greece has
urged Greek financial institutions to maintain capital ratios well above the current minimum as a
precaution. More particularly, in February 2012, the Bank of Greece issued the Governor’s Act
2654/29.02.2012 by virtue of which the definition of Core Tier I capital and the minimum required
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limits were amended. More particularly, pursuant to and in enactment of the above-mentioned
Bank of Greece Governor’s Act 2654/2012 from 30th September, 2012 the Greek credit
institutions’ Core Tier I ratio (preferred shares issued in favour of the Greek state are included)
should at least be equal to 9 per cent. of the risk weighted assets and off balance sheet
commitments and from 30th June, 2013 should at least be equal to 10 per cent.
Any failure by the Bank to maintain its minimum regulatory capital ratios could result in
administrative actions or other sanctions, which in turn may have a material adverse effect on the
Bank’s operating results, financial condition and prospects.
The Group’s capital adequacy requirements are expected to increase
In 1988, the Basel Committee for the supervision of the banking system (the “Basel Committee”)
adopted directional guidelines which define explicitly the relationship between the Bank’s capital
and its credit risks. These guidelines have been implemented by the regulatory authorities of the
banking sector in most developed countries, including Greece. In June 2006, the framework of the
capital adequacy of Basel II (“Basel II”) was finalised and published, and has been implemented
by the Group since 1st January, 2008, in accordance with Greek legislation (Law 3601/2007). The
Basel II regulatory framework introduces capital requirements relating to operational risk and
effects significant changes in the calculation of capital requirements against credit risk.
In response to the global financial crisis, the Basel Committee has proposed a number of
fundamental reforms to the regulation of internationally active banks, the principal elements of
which are set out in papers published on 16th December, 2010 (revised on 1st June, 2011) and a
press release dated 13th January, 2011 (together, “Basel III”). These changes include raising the
quality, consistency and transparency of a bank’s capital base, introducing a leverage ratio and the
identification of liquidity risks. The Basel III framework seeks to improve the regulatory capital base
of internationally active banks both as regards the amount of capital that they are required to hold
and the composition of that capital. The proposals are expected to be implemented gradually from
2013 through to 2019, and include raising common equity Tier 1 capital from approximately
2 per cent. to 4.5 per cent., raising total Tier 1 capital from approximately 4 per cent. to 6 per cent.,
and introducing additional ‘buffers’ comprising further common equity Tier 1 capital, including a
capital conservation buffer of 2.5 per cent. and a countercyclical buffer of between 0-2.5 per cent.
depending upon the judgement of national authorities (to address the perceived build-up of
systemic risk). Banks which are identified as globally systemically important may further be
required to hold additional capital.
In addition to these revised capital requirements, the Basel III framework provides criteria which
Tier 1 and Tier 2 capital instruments must meet in order to be recognised as eligible capital from
1st January, 2013. Basel III provides for transitional arrangements whereby capital recognition of
existing Tier 1 and Tier 2 instruments issued by the Group which do not meet those criteria is
expected to be withdrawn or amortised from and including 1st January, 2013. Accordingly,
existing Tier 1 and Tier 2 securities issued by the Group may cease, in whole or in part, from
1st January, 2013 to count towards the Group‘s capital requirement.
Basel III is expected to be implemented in the European Union through changes to European
Directives 2006/48/EC and 2006/49/EC (collectively referred to as the “Capital Requirements
Directive” or “CRD”), such changes commonly referred to as “CRD IV”.
The implementation of the Basel III framework through CRD IV and new rules in Greece could limit
the Bank’s ability to effectively manage its capital requirements. The transitional arrangements and
other changes to the regulatory capital requirements imposed on the Bank may require the Bank
to raise additional Tier 1 and Tier 2 capital by way of further issuances of securities. Any failure by
the Bank to attain or continue to meet the new capital requirements could result in intervention
by regulators (which could include the imposition of sanctions and/or requiring the Group to
proceed with reductions of risk-weighted assets and/or the disposal of basic or auxiliary activities
at a time and/or at prices which the Group would not otherwise consider appropriate) which may
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have a material adverse effect on the Bank‘s profitability and results of operations, and could also
have other effects on the Bank‘s financial performance and on the pricing of Notes with or without
such regulatory intervention.
Greek Property Market
One of Piraeus Bank’s activities is mortgage lending. A further downturn in the Greek economy
could have a negative effect on the property market in terms of reducing the ability of
homeowners to service their debt as well as in terms of falling property prices and any knock-on
effects this may have on lender recoveries. These consequences could have an adverse effect on
Piraeus Bank’s financial position.
Emerging Markets
Apart from its operations in Greece, the U.K. and the U.S.A., Piraeus Bank has built up operations
in Bulgaria, Romania, Albania, Serbia, Ukraine, Egypt and Cyprus. Its international operations
outside the European Union or the U.S.A. are exposed to the risk of adverse political,
governmental and/or economic developments, as well as to particular operating risks associated
with emerging markets. These factors could have a material adverse effect on its financial
condition and results of operations. It should be noted that Romania and Bulgaria joined the
European Union on 1st January, 2007 and Cyprus joined the Eurozone on 1st January, 2008.
Factors that may affect Piraeus PLC’s ability to fulfil its obligations under the Notes issued
under the Programme
Piraeus PLC is a funding vehicle for Piraeus Bank. As such it raises finance and on-lends monies
to Piraeus Bank by way of intra-group loans. In the event that Piraeus Bank fails to make a payment
under an intra-group loan, Piraeus PLC may not be able to meet its payment obligations under the
Notes issued by it.
Factors which are material for the purpose of assessing the market risks associated with
Notes issued under the Programme
The Notes may not be a suitable investment for all investors
Each potential investor in the Notes must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:
(i)

have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by
reference in this Offering Circular or any applicable supplement;

(ii)

have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of
its particular financial situation, an investment in the Notes and the impact the Notes will
have on its overall investment portfolio;

(iii)

have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes, including Notes with principal or interest payable in one or more currencies, or where
the currency for principal or interest payments is different from the potential investor’s
currency;

(iv)

understand thoroughly the terms of the Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

(v)

be able to evaluate (either alone or with the help of a financial adviser) possible scenarios
for economic, interest rate and other factors that may affect its investment and its ability to
bear the applicable risks.

21

Level: 4 – From: 4 – Monday, June 25, 2012 – 21:17 – Eprint2 – 4439 Section 01

Some Notes are complex financial instruments. Sophisticated institutional investors generally do
not purchase complex financial instruments as stand-alone investments. They purchase complex
financial instruments as a way to reduce risk or enhance yield with an understood, measured,
appropriate addition of risk to their overall portfolios. A potential investor should not invest in Notes
which are complex financial instruments unless it has the expertise (either alone or with a financial
adviser) to evaluate how the Notes will perform under changing conditions, the resulting effects
on the value of the Notes and the impact this investment will have on the potential investor’s
overall investment portfolio.
Risks related to the structure of a particular issue of Notes
A wide range of Notes may be issued under the Programme. A number of these Notes may have
features which contain particular risks for potential investors. Set out below is a description of the
most common such features:
Basel III and related reforms
The Basel Committee has proposed a number of fundamental reforms to the regulatory capital
framework for internationally active banks which are designed to ensure that capital instruments
issued by such banks fully absorb losses before tax payers are exposed to loss (the “Basel III
Reforms”). The implementation of the Basel III Reforms by relevant authorities will begin on 1st
January, 2013 and are subject to a series of transitional arrangements, to be fully effective by 2019.
The Basel III Reforms provide, amongst other changes, that all non-common equity Tier 1
instruments, and all Tier 2 instruments (such as the Dated Subordinated Notes), of internationally
active banks which do not contain any contractual terms providing for their writing off or
conversion into ordinary shares, at the option of the relevant authority, upon the occurrence of a
Non-Viability Event (as defined below), will cease to be eligible to count in full as Tier 1 or Tier 2
capital (as the case may be) from 1 January 2013 unless, among other things, the jurisdiction of
the relevant bank has in place laws that (i) require such instruments to be written off upon the
occurrence of a Non-Viability Event, or (ii) otherwise require such instruments fully to absorb
losses before tax payers are exposed to loss.
If Greece were to enact laws which result in loss-absorption by tier 1 and tier 2 instruments in the
manner described in (i) or (ii) above, investors in Dated Subordinated Notes may, if such laws apply
to such Dated Subordinated Notes (whether issued before or after the enactment of such
legislation), suffer losses through such Dated Subordinated Notes being written down or
converted into equity. As used above, “Non-Viability Event” means the earlier of (a) a decision that
a write-off, without which the relevant bank would become non-viable, is necessary as determined
by the relevant authority; and (b) the decision to make a public sector injection of capital, or
equivalent support, without which the relevant bank would become non-viable, as determined by
the relevant authority. Furthermore, there can be no assurance that, prior to their proposed
implementation in 2013, the Basel Committee will not amend the Basel III Reforms.
Notes subject to optional redemption by the relevant Issuer
An optional redemption feature of Notes is likely to limit their market value. During any period
when the relevant Issuer may elect to redeem Notes, the market value of those Notes generally
will not rise substantially above the price at which they can be redeemed. This also may be true
prior to any redemption period.
The relevant Issuer may be expected to redeem Notes when its cost of borrowing is lower than
the interest rate on the Notes. At those times, an investor generally would not be able to reinvest
the redemption proceeds at an effective interest rate as high as the interest rate on the Notes
being redeemed and may only be able to do so at a significantly lower rate. Potential investors
should consider reinvestment risk in light of other investments available at that time.
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Index Linked Notes and Dual Currency Notes
The relevant Issuer may issue Notes with principal or interest determined by reference to an index
or formula, to changes in the prices of securities or commodities, to movements in currency
exchange rates or other factors (each, a “Relevant Factor”). In addition, the relevant Issuer may
issue Notes with principal or interest payable in one or more currencies which may be different
from the currency in which the Notes are denominated. Potential investors should be aware that:
i.

the market price of such Notes may be volatile;

ii.

they may receive no interest;

iii.

payment of principal or interest may occur at a different time or in a different currency than
expected;

iv.

they may lose all or a substantial portion of their principal;

v.

a Relevant Factor may be subject to significant fluctuations that may not correlate with
changes in interest rates, currencies or other indices;

vi.

if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or
contains some other leverage factor, the effect of changes in the Relevant Factor on principal
or interest payable likely will be magnified; and

vii.

the timing of changes in a Relevant Factor may affect the actual yield to investors, even if
the average level is consistent with their expectations. In general, the earlier the change in
the Relevant Factor, the greater the effect on yield.

The historical performance of an index should not be viewed as an indication of the future
performance of such index during the term of any Index Linked Notes. Accordingly, each investor
should consult its own financial and legal advisers about the risk entailed by an investment in any
Index Linked Notes on the suitability of such Notes in light of their particular circumstances.
Partly-paid Notes
The relevant Issuer may issue Notes where the issue price is payable in more than one instalment.
Failure to pay any subsequent instalment could result in an investor losing all of his investment.
Variable rate Notes with a multiplier or other leverage factor
Notes with variable interest rates can be volatile investments. If they are structured to include
multipliers or other leverage factors, or caps or floors, or any combination of those features or
other similar related features, their market values may be even more volatile than those for
securities that do not include those features.
Inverse Floating Rate Notes
Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a
reference rate such as LIBOR. The market values of those Notes typically are more volatile than
market values of other conventional floating rate debt securities based on the same reference rate
(and with otherwise comparable terms). Inverse Floating Rate Notes are more volatile because an
increase in the reference rate not only decreases the interest rate of the Notes, but may also
reflect an increase in prevailing interest rates, which further adversely affects the market value of
these Notes.
Fixed/Floating Rate Notes
Fixed/Floating Rate Notes may bear interest at a rate that the relevant Issuer may elect to convert
from a fixed rate to a floating rate, or from a floating rate to a fixed rate. The relevant Issuer’s ability
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to convert the interest rate will affect the secondary market and the market value of the Notes
since the relevant Issuer may be expected to convert the rate when it is likely to produce a lower
overall cost of borrowing. If the relevant Issuer converts from a fixed rate to a floating rate, the
spread on the Fixed/Floating Rate Notes may be less favourable than then prevailing spreads on
comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating rate
at any time may be lower than the rates on other Notes. If the relevant Issuer converts from a
floating rate to a fixed rate, the fixed rate may be lower than then prevailing rates on its Notes.
Notes issued at a substantial discount or premium
The market values of securities issued at a substantial discount or premium from their principal
amount tend to fluctuate more in relation to general changes in interest rates than do prices for
conventional interest-bearing securities. Generally, the longer the remaining term of the securities,
the greater the price volatility as compared with conventional interest-bearing securities with
comparable maturities.
The Issuers’ and the Guarantor’s obligations under Dated Subordinated Notes are subordinated
The Issuers’ and the Guarantor’s obligations under Dated Subordinated Notes will be unsecured
and subordinated and will rank junior in priority of payment to obligations owed to Senior Creditors
of the Issuer and Senior Creditors of the Guarantor. “Senior Creditors of the Issuer” means
creditors of the relevant Issuer (a) who are unsubordinated creditors of the Issuer, or (b) who are
subordinated creditors of the Issuer whose claims are expressed to rank in priority to the claims
of the holders of Dated Subordinated Notes (whether only in the winding up of such Issuer or
otherwise) and “Senior Creditors of the Guarantor” means creditors of the Guarantor (a) who are
unsubordinated creditors of the Guarantor, or (b) who are subordinated creditors of the Guarantor
whose claims are expressed to rank in priority to the claims of the holders of Dated Subordinated
Notes or other persons claiming under the Deed of Guarantee (whether only in the winding up of
the Guarantor or otherwise). Although Dated Subordinated Notes may pay a higher rate of interest
than comparable Notes which are not subordinated, there is a real risk that an investor in Dated
Subordinated Notes will lose all or some of his investment should the relevant Issuer become
insolvent.
Risks related to Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:
Modification, waivers and substitution
The conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders including Noteholders who did not attend and vote at the relevant meeting and
Noteholders who voted in a manner contrary to the majority.
The conditions of the Notes also provide that the relevant Issuer may, without the consent of
Noteholders, substitute another company as principal debtor under any Notes in place of the
relevant Issuer, in the circumstances described in Condition 16 of the conditions of the Notes.
EU Savings Directive
Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are
required to provide to the tax authorities of another Member State details of payments of interest
(or similar income) paid by a “Paying Agent” (within the meaning of the Directive) within its
jurisdiction to an individual resident in that other Member State or “Residual Entities” (within the
meaning of the Directive) established in that other Member State. However, for a transitional
period, Luxembourg and Austria are instead required (unless during that period they elect
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otherwise) to operate a withholding tax in relation to such payments (the ending of such
transitional period being dependent upon the conclusion of certain other agreements relating to
information exchange with certain other countries). Under such withholding system, tax will be
withheld unless the recipient of the payment elects instead for an exchange of information
procedure. The rate of withholding tax is 35 per cent. from 1st July, 2011. A number of non-EU
countries and territories including Switzerland have adopted similar measures (a withholding tax in
the case of Switzerland).
The European Commission has proposed certain amendments to the Directive, which may, if
implemented, amend or broaden the scope of requirements described above.
If a payment were to be made or collected through a Member State which has opted for a
withholding system and an amount of, or in respect of tax were to be withheld from that payment,
neither the relevant Issuer nor any Paying Agent nor any other person would be obliged to pay
additional amounts with respect to any Note as a result of the imposition of such withholding tax.
The relevant Issuer is required to maintain a Paying Agent in a Member State that is not obliged
to withhold or deduct tax pursuant to the Directive.
Change of law
The conditions of the Notes (other than Condition 20 and, in the case of Dated Subordinated Notes
issued by Piraeus Bank, Condition 3(a) and Condition 3(b) and clause 5.8 of the Deed of Guarantee
when Dated Subordinated Notes are issued by Piraeus PLC, which shall be governed by Greek
law) are based on English law in effect as at the date of this Offering Circular. No assurance can
be given as to the impact of any possible judicial decision or change to English or Greek law or
administrative practice after the date of this Offering Circular.
Notes where denominations involve integral multiples: definitive Notes
In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible
that such Notes may be traded in amounts that are not integral multiples of such minimum
Specified Denomination. In such a case a holder who, as a result of trading such amounts, holds
an amount which is less than the minimum Specified Denomination in his account with the
relevant clearing system at the relevant time may not receive a definitive Note in respect of such
holding (should definitive Notes be printed) and would need to purchase a principal amount of
Notes such that its holding amounts to a Specified Denomination.
If definitive Notes are issued, holders should be aware that definitive Notes which have a
denomination that is not an integral multiple of the minimum Specified Denomination may be
illiquid and difficult to trade.
U.S. Foreign Account Tax Compliance Withholding
The relevant Issuer (or, if applicable, the Guarantor) and other financial institutions through which
payments on the Notes are made may be required to withhold U.S. tax at a rate of 30 per cent.
on all, or a portion of, payments made after 31st December, 2016 in respect of (i) any Notes
characterised as debt (or which are not otherwise characterised as equity and have a fixed term)
for U.S. federal tax purposes that are issued after 31st December, 2012 or are materially modified
after that date and (ii) any Notes characterised as equity or which do not have a fixed term for U.S.
federal tax purposes, whenever issued, pursuant to Sections 1471 to 1474 of the U.S. Internal
Revenue Code (“FATCA”) or similar law implementing an intergovernmental approach to FATCA.
In addition, pursuant to the Conditions of the Notes, the Bank may issue further Notes (“Further
Notes”) in respect of any Series of Notes already issued (“Existing Notes”) such that the Further
Notes shall be consolidated and form a single Series with the Existing Notes. An issue of Further
Notes after 31st December, 2012 that will be consolidated and form a single Series with, and have
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the same operational identification numbers as, Existing Notes issued on or before 31st
December, 2012 may result in such Existing Notes also being subject to withholding.
This withholding tax may be triggered if (i) the relevant Issuer is a foreign financial institution
(“FFI”) (as defined in FATCA) that enters into and complies with an agreement with the U.S.
Internal Revenue Service (“IRS”) to provide certain information on its account holders (making the
relevant Issuer a “Participating FFI”), (ii) the relevant Issuer has a positive “passthru payment
percentage” (as determined under FATCA), and (iii) (a) an investor does not provide information
sufficient for the relevant Participating FFI to determine whether the investor is a U.S. person or
should otherwise be treated as holding a “United States Account” of such Participating FFI, or (b)
any FFI that is an investor, or through which payment on such Notes is made, is not a Participating
FFI.
The application of FATCA to interest, principal or other amounts paid with respect to the Notes is
not clear. If an amount in respect of U.S. withholding tax were to be deducted or withheld from
interest, principal or other payments on the Notes, neither the relevant Issuer nor any paying agent
nor any other person would, pursuant to the conditions of the Notes, be required to pay additional
amounts as a result of the deduction or withholding of such tax. As a result, investors may, if
FATCA is implemented as currently proposed by the IRS, receive less interest or principal than
expected. Holders of the Notes should consult their own tax advisers on how these rules may
apply to payments they receive under the Notes.
FATCA is particularly complex and its application is uncertain at this time. The above description is
based in part on proposed regulations and official guidance that is subject to change. The
application of FATCA to Notes issued after 31st December, 2012 (or whenever issued, in the case
of Notes treated as equity for U.S. federal tax purposes) may be addressed in the relevant Final
Terms or a supplement to the Prospectus, as applicable.
Because the Global Notes are held on behalf of Euroclear and Clearstream, Luxembourg,
investors will have to rely on their procedures for transfer, payment and communication with the
relevant Issuer
Notes issued under the Programme may be represented by one or more Global Notes. Such
Global Notes will be deposited with a common depositary or a common safekeeper for Euroclear
and Clearstream, Luxembourg. Except in the circumstances described in the relevant Global Note,
investors will not be entitled to receive definitive Notes. Euroclear and Clearstream, Luxembourg
will maintain records of the beneficial interests in the Global Notes. While the Notes are
represented by one or more Global Notes, investors will be able to trade their beneficial interests
only through Euroclear and Clearstream, Luxembourg.
While the Notes are represented by one or more Global Notes, the relevant Issuer and/or the
Guarantor, if applicable, will discharge their payment obligations under the Notes by making
payments to the common depositary or common safekeeper for Euroclear and Clearstream,
Luxembourg for distribution to their account holders. A holder of a beneficial interest in a Global
Note must rely on the procedures of Euroclear and Clearstream, Luxembourg to receive payments
under the relevant Notes. The relevant Issuer has no responsibility or liability for the records
relating to, or payments made in respect of, beneficial interests in the Global Notes.
Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of
the relevant Notes. Instead, such holders will be permitted to act only to the extent that they are
enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. Similarly,
holders of beneficial interests in the Global Notes will not have a direct right under the Global
Notes to take enforcement action against the relevant Issuer in the event of a default under the
relevant Notes.

26

Level: 4 – From: 4 – Monday, June 25, 2012 – 21:17 – Eprint2 – 4439 Section 01

Risks related to the market generally
Set out below is a brief description of the principal market risks, including liquidity risk, exchange
rate risk, interest rate risk and credit risk:
The secondary market generally
Notes may have no established trading market when issued, and one may never develop. If a
market does develop, it may not be very liquid. Therefore, investors may not be able to sell their
Notes easily or at prices that will provide them with a yield comparable to similar investments that
have a developed secondary market. This is particularly the case for Notes that are especially
sensitive to interest rate, currency or market risks, are designed for specific investment objectives
or strategies or have been structured to meet the investment requirements of limited categories
of investors. These types of Notes generally would have a more limited secondary market and
more price volatility than conventional debt securities. Illiquidity may have a severely adverse
effect on the market value of Notes.
Exchange rate risks and exchange controls
The Issuers will pay principal and interest on the Notes and the Guarantor will make any payments
under the Deed of Guarantee in the Specified Currency. This presents certain risks relating to
currency conversions if an investor’s financial activities are denominated principally in a currency
or currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the
risk that exchange rates may significantly change (including changes due to devaluation of the
Specified Currency or revaluation of the Investor’s Currency) and the risk that authorities with
jurisdiction over the Investor’s Currency may impose or modify exchange controls. An appreciation
in the value of the Investor’s Currency relative to the Specified Currency would decrease (i) the
Investor’s Currency-equivalent yield on the Notes, (ii) the Investor’s Currency-equivalent value of
the principal payable on the Notes and (iii) the Investor’s Currency-equivalent market value of the
Notes.
Government and monetary authorities may impose (as some have done in the past) exchange
controls that could adversely affect an applicable exchange rate. As a result, investors may receive
less interest or principal than expected, or no interest or principal.
Interest rate risks
Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates
may adversely affect the value of the Fixed Rate Notes.
Credit ratings may not reflect all risks
One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings
may not reflect the potential impact of all risks related to structure, market, additional factors
discussed above, and other factors that may affect the value of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating
agency at any time.
In general, European regulated investors are restricted under Regulation (EC) No. 1060/2009 (as
amended) (the “CRA Regulation”) from using credit ratings for regulatory purposes, unless such
ratings are issued by a credit rating agency established in the EU and registered under the CRA
Regulation (and such registration has not been withdrawn or suspended), subject to transitional
provisions that apply in certain circumstances whilst the registration application is pending. Such
general restriction will also apply in the case of credit ratings issued by non-EU credit rating
agencies, unless the relevant credit ratings are endorsed by an EU-registered credit rating agency
or the relevant non-EU rating agency is certified in accordance with the CRA Regulation (and such
endorsement action or certification, as the case may be, has not been withdrawn or suspended).
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Certain information with respect to the credit rating agencies and ratings will be disclosed in the
Final Terms.
Legal investment considerations may restrict certain investments
The investment activities of certain investors are subject to legal investment laws and regulations,
or review or regulation by certain authorities. Each potential investor should consult its legal
advisers to determine whether and to what extent (i) Notes are legal investments for it, (ii) Notes
can be used as collateral for various types of borrowing and (iii) other restrictions apply to its
purchase or pledge of any Notes. Financial institutions should consult their legal advisers or the
appropriate regulators to determine the appropriate treatment of Notes under any applicable riskbased capital or similar rules.
There is no active trading market for the Notes
Notes issued under the Programme will be new securities which may not be widely distributed
and for which there is currently no active trading market (unless in the case of any particular
Tranche, such Tranche is to be consolidated with and form a single series with a Tranche of Notes
which is already issued). If the Notes are traded after their initial issuance, they may trade at a
discount to their initial offering price, depending upon prevailing interest rates, the market for
similar securities, general economic conditions and the financial condition of the Issuer. Although
application has been made for the Notes issued under the Programme to be admitted to trading
on the regulated market of the Luxembourg Stock Exchange, there is no assurance that such
application will be accepted, that any particular Tranche of Notes will be so admitted or that an
active trading market will develop. Accordingly, there is no assurance as to the development or
liquidity of any trading market for any particular Tranche of Notes.
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DOCUMENTS INCORPORATED BY REFERENCE
The following documents which have previously been published or are published simultaneously
with this Offering Circular and have been filed with the CSSF shall be incorporated in, and form
part of, this Offering Circular:
(a)

(b)

the 2011 Annual Financial Report of Piraeus Bank, including:
(i)

the auditors’ report in respect of the audited consolidated and non-consolidated
annual financial statements as of and for the financial year ended 31st December,
2011 which appears on pages 25 to 26 of the Annual Financial Report;

(ii)

the audited consolidated annual financial statements as at and for the financial year
ended 31st December, 2011 which appear on pages 3 to 72 of the Consolidated
Financial Statements section. The balance sheet appears on page 4, the income
statement appears on page 3, the cash flow statement appears on page 6 and the
explanatory notes appear on pages 7 to 72 of the Consolidated Financial Statements
section; and

(iii)

the audited non-consolidated annual financial statements as at and for the financial
year ended 31st December, 2011 which appear on pages 3 to 62 of the Financial
Statements section. The balance sheet appears on page 4, the income statement
appears on page 3, the cash flow statement appears on page 6 and the explanatory
notes appear on pages 7 to 62 of the Financial Statements section;

the 2010 Annual Financial Report of Piraeus Bank, including:
(i)

the auditors’ report in respect of the audited consolidated and non-consolidated
annual financial statements as of and for the financial year ended 31st December,
2010 which appears on page 23 of the Annual Financial Report;

(ii)

the audited consolidated annual financial statements as at and for the financial year
ended 31st December, 2010 which appear on pages 3 to 65 of the Consolidated
Financial Statements section. The balance sheet appears on page 4, the income
statement appears on page 3, the cash flow statement appears on page 6 and the
explanatory notes appear on pages 7 to 65 of the Consolidated Financial Statements
section; and

(iii)

the audited non-consolidated annual financial statements as at and for the financial
year ended 31st December, 2010 which appear on pages 3 to 56 of the Financial
Statements section. The balance sheet appears on page 4, the income statement
appears on page 3, the cash flow statement appears on page 6 and the explanatory
notes appear on pages 7 to 56 of the Financial Statements section;

(c)

the financial statements for the three months ended 31st March, 2012 of Piraeus Bank
Group, including the unaudited consolidated interim condensed financial statements as at
and for the three months ended 31st March, 2012 which appear on pages 2 to 22. The
balance sheet appears on page 3, the income statement appears on page 2, the cash flow
statement appears on page 5 and the explanatory notes appear on pages 6 to 22 of that
document;

(d)

the financial statements for the three months ended 31st March, 2012 of Piraeus Bank,
including the unaudited interim condensed financial statements as at and for the three
months ended 31st March, 2012 which appear on pages 2 to 17. The balance sheet appears
on page 3, the income statement appears on page 2, the cash flow statement appears on
page 5 and the explanatory notes appear on pages 6 to 17 of that document;
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(e)

the annual report for the year ended 2011 of Piraeus PLC, including the auditors’ report and
audited annual financial statements as at and for the financial year ended 31st December,
2011 which appear on pages 6 to 22. The auditors’ report appears on pages 6 and 7, the
balance sheet appears on page 9, the profit and loss account appears on page 8, the cash
flow statement appears on page 10 and the explanatory notes appear on pages 11 to 22 of
that document; and

(f)

the annual report for the year ended 2010 of Piraeus PLC, including the auditors’ report and
audited annual financial statements as at and for the financial year ended 31st December,
2010 which appear on pages 6 to 20. The auditors’ report appears on page 6, the balance
sheet appears on page 8, the profit and loss account appears on page 7, the cash flow
statement appears on page 9 and the explanatory notes appear on pages 10 to 20 of that
document.

Copies of documents incorporated by reference in this Offering Circular can be obtained from the
registered offices of Piraeus Bank and Piraeus PLC and from the specified offices of the Paying
Agents for the time being in London and Luxembourg. This Offering Circular, each Final Terms
relating to Notes admitted to trading on the Luxembourg Stock Exchange and the documents
incorporated by reference will also be published on the Luxembourg Stock Exchange’s website
(www.bourse.Iu).
Any information not listed in the cross reference list but indicated in the documents incorporated
by reference is given for information purposes only.
Any documents themselves incorporated by reference in the documents incorporated by
reference in this Offering Circular shall not form part of this Offering Circular.
Piraeus Bank and Piraeus PLC will, in the event of any significant new factor, material mistake or
inaccuracy relating to information included in this Offering Circular which is capable of affecting the
assessment of any Notes, prepare a supplement to this Offering Circular in accordance with article
13 of Part II of the Luxembourg Act or publish a new Offering Circular for use in connection with
any subsequent issue of Notes.
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GENERAL DESCRIPTION OF THE PROGRAMME
Under the Programme, each Issuer may from time to time issue Notes denominated in any
currency subject as set out herein. A summary of the terms and conditions of the Programme and
the Notes appears below. The applicable terms of any Notes will be agreed between the relevant
Issuer, and in respect of Notes issued by Piraeus PLC, Piraeus Bank, and the relevant Dealer prior
to the issue of the Notes and will be set out in the Terms and Conditions of the Notes endorsed
on, or incorporated by reference into, the Notes, as modified and supplemented by the applicable
Final Terms attached to, or endorsed on, such Notes, as more fully described under “Form of the
Notes” below. A summary of the Programme is set out in the section “Summary” in this Offering
Circular.
This Offering Circular and any supplement will only be valid for Notes in an aggregate nominal
amount which, when added to the aggregate nominal amount then outstanding of all Notes
previously or simultaneously issued under the Programme, does not exceed €25,000,000,000 or
its equivalent in other currencies. For the purpose of calculating the Euro equivalent of the
aggregate nominal amount of Notes issued under the Programme from time to time:
(a)

the Euro equivalent of Notes denominated in another Specified Currency (as specified in the
applicable Final Terms in relation to the relevant Notes) shall be determined, at the discretion
of the relevant Issuer, either as of the date on which agreement is reached for the issue of
Notes or on the preceding day on which commercial banks and foreign exchange markets
are open for business in London, in each case on the basis of the spot rate for the sale of
the Euro against the purchase of such Specified Currency in the London foreign exchange
market quoted by any leading international bank selected by the relevant Issuer on the
relevant day of calculation;

(b)

the Euro equivalent of Dual Currency Notes, Index Linked Notes and Partly Paid Notes (each
as specified in the applicable Final Terms in relation to the relevant Notes) shall be calculated
in the manner specified above by reference to the original nominal amount on issue of such
Notes (in the case of Partly Paid Notes, regardless of the subscription price paid); and

(c)

the Euro equivalent of Zero Coupon Notes (as specified in the applicable Final Terms in
relation to the relevant Notes) and other Notes issued at a discount or premium shall be
calculated in the manner specified above by reference to the net proceeds received by the
relevant Issuer for the relevant issue.
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FORM OF THE NOTES
Each Tranche of Notes will be in bearer form and will be initially issued in the form of a temporary
global Note without receipts, interest coupons or talons or, if so specified in the applicable Final
Terms, a permanent global note (a “Permanent Global Note”) which, in either case, will:
(i)

if the Global Notes are intended to be issued in new global note (“NGN”) form, as stated in
the applicable Final Terms, be delivered on or prior to the original issue date of the Tranche
to a common safekeeper (the “Common Safekeeper”) for Euroclear and Clearstream,
Luxembourg; and

(ii)

if the Global Notes are not intended to be issued in NGN form, as stated in the applicable
Final Terms, be delivered on or prior to the original issue date of the Tranche to a common
depositary (the “Common Depositary”) for, Euroclear and Clearstream, Luxembourg.

Whilst any Note is represented by a temporary global Note, payments of principal, interest (if any)
and any other amount payable in respect of the Notes due prior to the Exchange Date (as defined
below) will be made outside the United States and its possessions (against presentation of the
temporary global Note if the temporary global Note is not intended to be issued in NGN form) only
to the extent that certification (in a form to be provided) to the effect that the beneficial owners of
interests in such Note are not U.S. persons or persons who have purchased for resale to any U.S.
person, as required by U.S. Treasury regulations, has been received by Euroclear and/or
Clearstream, Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has
given a like certification (based on the certifications it has received) to the Agent. Any reference in
this Section “Form of the Notes” to Euroclear and/or Clearstream, Luxembourg shall, whenever
the context so permits, be deemed to include a reference to any additional or alternative clearance
system approved by the relevant Issuer and the Agent.
On and after the date (the “Exchange Date”) which is the later of (i) 40 days after the date on which
any temporary global Note is issued and (ii) 40 days after the completion of the distribution of the
relevant Tranche, as certified by the relevant Dealer (in the case of a non-syndicated issue) or the
relevant lead manager (in the case of a syndicated issue) (the “Distribution Compliance Period”)
but, if such temporary global Note is issued in respect of a Tranche of Notes described as Partly
Paid Notes in the applicable Final Terms, only if the final instalment on all outstanding such Notes
has been paid, interests in such temporary global Note will be exchangeable (free of charge) upon
request as described therein either for interests in a permanent global Note without receipts,
interest coupons or talons, or for definitive Notes with, where applicable, receipts, interest
coupons and talons attached (as indicated in the applicable Final Terms and subject, in the case of
definitive Notes, to such notice period as is specified in the applicable Final Terms) in each case
against certification of beneficial ownership as described in the immediately preceding paragraph.
The holder of a temporary global Note will not be entitled to collect any payment of interest,
principal or other amount due on or after the Exchange Date unless upon due certification
exchange of the temporary Global Note is improperly withheld or refused.
Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes” below)
the Agent shall arrange that, where a further Tranche of Notes is issued, the Notes of such further
Tranche shall be assigned a common code and ISIN by Euroclear and Clearstream, Luxembourg
which are different from the common code and ISIN assigned to Notes of any other Tranche of the
same Series until at least the expiry of the Distribution Compliance Period applicable to Notes of
such Tranche.
Payments of principal, interest (if any) or any other amounts on a permanent global Note will be
made through Euroclear and/or Clearstream, Luxembourg (against presentation or surrender (as
the case may be) of the permanent global Note if the permanent global Note is not intended to be
issued in NGN form) without any requirement for certification.
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The applicable Final Terms will specify that either (i) a permanent global Note will be exchangeable
(free of charge), in whole but not in part, for definitive Notes with, where applicable, receipts,
interest coupons and talons attached upon not less than 60 days’ written notice from Euroclear
and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such
permanent global Note) to the Agent as described therein or (ii) a permanent global Note will be
exchangeable (free of charge), in whole but not in part, for definitive Notes with, where applicable,
receipts, interest coupons and talons attached only upon the occurrence of an Exchange Event as
described therein. A permanent global Note representing Notes having denominations consisting
of a minimum Specified Denomination and integral multiples of a smaller amount thereabove may
only be exchanged for definitive Notes upon an Exchange Event. “Exchange Event” means (i) in
the case of Senior Notes, an Event of Default has occurred and is continuing or in the case of
Dated Subordinated Notes, any Subordinated Default Event has occurred and is continuing, (ii) the
relevant Issuer has been notified that either Euroclear or Clearstream, Luxembourg has been
closed for business for a continuous period of 14 days (other than by reason of holiday, statutory
or otherwise) or has announced an intention permanently to cease business or has in fact done
so and no alternative clearing system is available or (iii) at the option of the relevant Issuer at any
time. The relevant Issuer will promptly give notice to Noteholders in accordance with Condition 15
if an Exchange Event occurs. In the event of the occurrence of an Exchange Event as described in
(i) or (ii) above, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder
of an interest in such permanent global Note) may give notice to the Agent requesting exchange.
Any such exchange shall occur not later than 30 days after the date of receipt of the first relevant
notice by the Agent.
The following legend will appear on all global Notes that have a maturity of more than one year
(including unilateral rollovers and extensions), definitive Notes, receipts, interest coupons and
talons:
“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE.”
The sections referred to provide that holders who are United States persons (as defined in the
United States Revenue Code of 1986, as amended), with certain exceptions, will not be entitled
to deduct any loss on any Notes, receipts or interest coupons and will not be entitled to capital
gains treatment of any gain on any sale, disposition, redemption or payment of principal in respect
of Notes, receipts or interest coupons.
Notes which are represented by a Global Note will only be transferable in accordance with the rules
and procedures for the time being of Euroclear or Clearstream, Luxembourg as the case may be.
A Note may be accelerated by the holder thereof in certain circumstances described in Condition
11. In such circumstances, where any Note is still represented by a Global Note and the Global
Note (or any part thereof) has become due and repayable in accordance with the Terms and
Conditions of the Notes and payment in full of the amount due has not been made in accordance
with the provisions of the global Note then the global Note will become void at 8.00 p.m. (London
time) on such day. At the same time, holders of interest in such global Note credited to their
accounts with Euroclear and/or Clearstream, Luxembourg, as the case may be, will become
entitled to proceed directly against the relevant Issuer on the basis of statements of account
provided by Euroclear and Clearstream, Luxembourg, on and subject to the terms of a deed of
covenant (the “Deed of Covenant”) dated 2nd July, 2008 executed by the Issuers.
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APPLICABLE FINAL TERMS
Set out below is the form of Final Terms which will be completed for each Tranche of Notes issued
under the Programme with a denomination of less than EUR 100,000 (or its equivalent in another
currency).
[Date]
[PIRAEUS GROUP FINANCE PLC/PIRAEUS BANK S.A.
(acting through its [
] Branch)]
Issue of
[Aggregate Principal Amount of Tranche]
[Title of Notes]
Issued under the
€25,000,000,000 Euro Medium Term Note Programme
[guaranteed by PIRAEUS BANK S.A.]
[The Offering Circular referred to below (as completed by these Final Terms) has been prepared on
the basis that, except as provided in sub-paragraph (ii) below, any offer of Notes in any Member
State of the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”) will be made pursuant to an exemption under the Prospectus Directive,
as implemented in that Relevant Member State, from the requirement to publish a prospectus for
offers of the Notes. Accordingly any person making or intending to make an offer of the Notes may
only do so:
(i)

in circumstances in which no obligation arises for the Issuer or any Dealer to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus
pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer; or

(ii)

in those Public Offer Jurisdictions mentioned in Paragraph 35 of Part A below, provided such
person is one of the persons mentioned in Paragraph 35 of Part A below and that such offer
is made during the Offer Period specified for such purpose therein.

Neither the Issuer nor any Dealer has authorised, nor do they authorise, the making of any offer
of Notes in any other circumstances.
The expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State and the
expression “2010 PD Amending Directive” means Directive 2010/73/EU.]1
[The Offering Circular referred to below (as completed by these Final Terms) has been prepared on
the basis that any offer of Notes in any Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a “Relevant Member State”) will be made pursuant
to an exemption under the Prospectus Directive, as implemented in that Relevant Member State,
from the requirement to publish a prospectus for offers of the Notes. Accordingly any person
making or intending to make an offer in that Relevant Member State of the Notes may only do so
in circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article
16 of the Prospectus Directive, in each case, in relation to such offer. Neither the Issuer nor any
Dealer has authorised, nor do they authorise, the making of any offer of Notes in any other
circumstances.
The expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State and the
expression "2010 PD Amending Directive" means Directive 2010/73/EU.]2
1.
2.

Consider including this legend where a non-exempt offer of Notes is anticipated.
Consider including this legend where only an exempt offer of Notes is anticipated.
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PART A – CONTRACTUAL TERMS
Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set
forth in the Offering Circular dated 27th June, 2012 [and the supplement to the Offering Circular
dated [
]] which [together] constitute[s] a base prospectus for the purposes of the Prospectus
Directive (Directive 2003/71/EC) (the “Prospectus Directive”) as amended (which includes the
amendments made by Directive 2010/73/EU (the “2010 PD Amending Directive”) to the extent that
such amendments have been implemented in a relevant Member State). This document constitutes
the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus
Directive and must be read in conjunction with the Offering Circular [as so supplemented]. Full
information on the Issuer[, the Guarantor] and the offer of the Notes is only available on the basis
of the combination of these Final Terms and the Offering Circular [and the supplement to the
Offering Circular]. The Offering Circular is available for viewing at [website] and during normal
business hours at [address], and copies may be obtained from the registered office of the Issuer
and the specified offices of each of the Paying Agents.
[The following alternative language applies if the first tranche of an issue which is being increased
was issued under an Offering Circular with an earlier date.
Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
“Conditions”) set forth in the Offering Circular dated [original date] [and the supplement to the
Offering Circular dated [
]]. This document constitutes the Final Terms of the Notes described
herein for the purposes of Article 5.4 of the Prospectus Directive (Directive 2003/71/EC) (the
“Prospectus Directive”) as amended (which includes the amendments made by Directive
2010/73/EU (the “2010 PD Amending Directive”) to the extent that such amendments have been
implemented in a relevant Member State) and must be read in conjunction with the Offering
Circular dated [current date] [and the supplement to the Offering Circular dated [
]] which
[together] constitute[s] a base prospectus for the purposes of the Prospectus Directive, save in
respect of the conditions which are extracted from the Offering Circular dated [original date] and
are attached hereto. Full information on the Issuer[, the Guarantor] and the offer of the Notes is
only available on the basis of the combination of these Final Terms and the Offering Circular dated
[current date] and the supplement to the Offering Circular dated [
]]. Copies of such Offering
Circular [and the supplements to such Offering Circular] are available for viewing at [website] and
during normal business hours at [address] and copies may be obtained from the registered office
of the Issuer and the specified offices of each of the Paying Agents.
[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual
paragraphs or subparagraphs. Italics denote directions for completing the Final Terms.]
[When adding any other final terms or information consideration should be given as to whether
such terms or information constitute “significant new factors” and consequently trigger the need
for a supplement to the Offering Circular under Article 16 of the Prospectus Directive.]
1.

2.

1.

(i)

Issuer:

[Piraeus Group Finance PLC]
[Piraeus Bank S.A.]1

(ii)

Issuing Branch:

[Not Applicable/specify branch]

(iii)

[Guarantor:

[Piraeus Bank S.A. in respect of Notes issued by
Piraeus Group Finance PLC]]1

(i)

Series Number:

[

]

(ii)

Tranche Number:

[

]

All relevant corporate authorisations (including the approval of the board of directors) should be obtained prior to any issue
of Notes by Piraeus Bank S.A.
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(if fungible with an existing Series, details of that
Series, including the date on which the Notes
become fungible)
3.

Specified Currency or Currencies:

[

]

4.

Aggregate Nominal Amount:

[

]

(i)

Series:

[

]

(ii)

Tranche:

[

]

5.

Issue Price:

[
] per cent. of the Aggregate Nominal Amount
[plus accrued interest from [date] (if applicable)]

6.

(i)

[

Specified Denominations:

]

(N.B. If an issue of Notes is (i) NOT admitted to
trading on a European Economic Area exchange;
and (ii) only offered in the European Economic
Area in circumstances where a prospectus is not
required to be published under the Prospectus
Directive the €1,000 minimum denomination is
not required.)
(N.B. Notes issued after the implementation of
the 2010 PD Amending Directive in a Member
State must have a minimum denomination of
EUR 100,000 (or equivalent) in order to benefit
from the wholesale exemption set out in Article
3.2(d) of the Prospectus Directive in that
Member State.)
(ii) Calculation Amount:

[

]

(If only one Specified Denomination, insert the
Specified Denomination. If more than one
Specified Denomination, insert the highest
common factor. Note: There must be a common
factor in the case of two or more Specified
Denominations.)
7.

[(i)]

Issue Date:

[

]

[(ii)]

Interest Commencement Date:

[specify/Issue Date/Not Applicable]
(N.B. An Interest Commencement Date will not
be relevant for certain Notes, for example Zero
Coupon Notes.)

8.

Maturity Date:

[Fixed Rate – specify date
Floating Rate – Interest Payment Date falling in
or nearest to [specify month]
(N. B. in the case of Dated Subordinated Notes
this must be at least five years after the Issue
Date)]
[If the Notes have a maturity of less than one
year from the Issue Date and either (a) the issue
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proceeds are received by the Issuer in the
United Kingdom or (b) the activity of issuing the
Notes is carried on from an establishment
maintained by the Issuer in the United Kingdom
(i) the Notes must have a minimum redemption
value of £100,000 or its equivalent in other
currencies and be sold only to “professional
investors” or (ii) another applicable exemption
from section 19 of the FSMA must be available.]
9.

Interest Basis:

[[
] per cent. Fixed Rate]
[[LIBOR/EURIBOR] +/- [
] per cent. Floating
Rate]
[Zero Coupon]
[Index Linked Interest]
[Dual Currency Interest]
[Other (specify)]
(further particulars specified below)

10.

Redemption/Payment Basis:

[Redemption at par]
[Index Linked Redemption]
[Dual Currency]
[Partly Paid]
[Instalment]
[Other (specify)]
(N.B. If the Final Redemption Amount is not 100
per cent. of the nominal value the Notes will be
derivative securities for the purposes of the
Prospectus Directive and the requirements of
Annex XII to the Prospectus Directive Regulation
will apply.)

11.

Change of Interest Basis or
Redemption/Payment Basis:

[Specify details of any provision for convertibility
of Notes into another interest basis or
redemption/payment basis]

12.

Put/Call Options:

[Investor Put]
[Issuer Call]
[(further particulars specified below)]

13.

(i)

Status of the Notes:

[Senior/Dated Subordinated]

(ii)

Status of the Deed of Guarantee:

[Senior/Dated Subordinated]

(iii)

] [and [
], respectively]]
[Date [Board] approval for issuance [
of Notes and Guarantee obtained:
(N.B. Only relevant where Board (or similar)
authorisation is required for the particular
tranche of Notes or related Guarantee)

14.

Method of distribution:

[Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
15.

Fixed Rate Note Provisions:

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)
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(i)

Rate[(s)] of Interest:

[
] per cent. per annum [payable
annually/semi-annually/quarterly/monthly/other/
(specify)] in arrear]. (If payable other than
annually, consider amending Condition 5)

(ii)

Interest Payment Date(s):

[[
] in each year up to and including the
Maturity Date]/[specify date] [adjusted in
accordance with [specify Business Day
Convention and any applicable Business
Centre(s) for the definition of “Business
Day”]/not adjusted]

(iii)

Fixed Coupon Amount[(s)]:
(Applicable to Notes in
definitive form)

[

(iv)

Broken Amount(s):
(Applicable to Notes in
definitive form)

[
] per Calculation Amount, payable on the
Interest Payment Date falling [in/on] [
]

(v)

Day Count Fraction:
(subject to paragraph 30)

[30/360 or Actual/Actual (ICMA) or other (give
details)]

(vi)

Determination Date(s):

[

] per Calculation Amount

] in each year

[Insert regular interest payment dates, ignoring
issue date or maturity date in case of long or
short first or last coupon]
(NB: This will need to be amended in the case of
regular interest payment dates which are not of
equal duration)
(NB: Only relevant where Day Count Fraction is
Actual/Actual (ICMA))
(vii)

16.

Other terms relating to the
method of calculating interest
for Fixed Rate Notes:

Floating Rate Note Provisions:

[Not Applicable/give details]

[Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph. If applicable
also consider whether EURO BBA LIBOR or
EURIBOR is the appropriate reference rate)

(i)

Specified Period(s)/Specified
Interest Payment Dates:

[

(ii)

Business Day Convention:

[Floating Rate Convention/Following Business
Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/other (give details)]

(iii)

Additional Business Centre(s):

[

(iv)

Manner in which the Rate(s) of
Interest and Interest Amount
is/are to be determined:

[Screen Rate Determination/ISDA
Determination/other (give details)]
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(v)

Party responsible for calculating
the Rate of Interest and
Interest Amount (if not the
Agent):

(vi)

Screen Rate Determination:
–

Reference Rate:

[[Name] shall be the Calculation Agent (no need
to specify if the Principal Paying Agent is to
perform this function)]

[

]

(Either LIBOR, EURIBOR or other, although
additional information is required if other –
including as to fallback provisions in the Agency
Agreement)
–

–

Interest Determination
Date(s):

[

Relevant Screen Page:

[

]

(Second London business day prior to the start
of each Interest Period if LIBOR other than euro
LIBOR or Sterling LIBOR, first day of each
Interest Period if Sterling LIBOR and the second
day on which the TARGET2 System is open prior
to the start of each Interest Period if EURIBOR
or euro LIBOR)
]

(In the case of EURIBOR, if not Reuters Screen
EURIBOR01 ensure it is a page which shows a
composite rate or amend the fallback provisions
appropriately)
(vii)

ISDA Determination:
–

Floating Rate Option:

[

]

–

Designated Maturity:

[

]

–

Reset Date:

[

]

(viii) Margin(s):

[+/-] [

(ix)

Minimum Rate of Interest:

[

] per cent. per annum

(x)

Maximum Rate of Interest:

[

] per cent. per annum

(xi)

Day Count Fraction:

[Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360
30/360
30E/360
30E/360 (ISDA)
Other]
(See Condition 5 for alternatives)
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(xii)

17.

18.

Fall back provisions, rounding
provisions and any other
terms relating to the method
of calculating interest on
Floating Rate Notes, if
different from those set out in
the Conditions:

Zero Coupon Note Provisions:

[

]

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

(i)

Accrual Yield:

[

] per cent. per annum

(ii)

Reference Price:

[

]

(iii)

Any other formula/basis of
determining amount payable:

[
]
(Consider applicable day count fraction if euro
denominated)

(iv)

Day Count Fraction in relation
to Early Redemption Amounts
and late payment:

[Condition 6(e)(iii) and 6(j) apply/specify other]

Index Linked Interest Note Provisions:

[Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph)
(N.B. If the Final Redemption Amount is other
than 100 per cent. of the nominal value the
Notes will be derivative securities for the
purposes of the Prospectus Directive and the
requirements of Annex XII to the Prospectus
Directive Regulation will apply.)

(i)

Index/Formula:

[give or annex details]

(ii)

Calculation Agent:

[give name (and, if the Notes are derivative
securities to which Annex XII of the Prospectus
Directive Regulation applies, address)]

(iii)

Party responsible for
calculating the Rate of Interest
(if not the Calculation Agent)
and Interest Amount (if not
the Agent):

[name] [address]

(iv)

Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable:

[need to include the description of market
disruption or settlement disruption events and
adjustment provision]

(v)

Specified Period(s)/Specified
Interest Payment Date(s):

[

(vi)

Business Day Convention:

[Floating Rate Convention/Following Business
Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/other (give details)]
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(vii)

19.

Additional Business Centre(s):

[

]

(viii) Minimum Rate of Interest:

[

] per cent. per annum

(ix)

Maximum Rate of Interest:

[

] per cent. per annum

(x)

Day Count Fraction:

[

]

Dual Currency Note Provisions:

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

(N.B. If the Final Redemption Amount is other
than 100 per cent. of the nominal value the
Notes will be derivative securities for the
purposes of the Prospectus Directive and the
requirements of Annex XII to the Prospectus
Directive Regulation will apply.)
(i)

Rate of Exchange/method of
calculating Rate of Exchange:

[give or annex details]

(ii)

Party responsible for calculating
the principal and/or interest due
(if not the Agent):

[name] [address]

(iii)

Provisions applicable where
calculation by reference to Rate
of Exchange impossible or
impracticable:

[need to include the description of market
disruption or settlement disruption events and
adjustment provision]

(iv)

Person at whose option
Specified Currency(ies) is/are
payable:

[

]

PROVISIONS RELATING TO REDEMPTION
20.

Issuer Call:

remaining

(i)

Optional Redemption Date(s):

[

(ii)

Optional Redemption Amount(s)
and method, if any, of calculation
of such amount(s):

[[
] per Calculation Amount/specify other/see
Appendix]

(iii)

If redeemable in part:

(iv)
21.

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)
]

(a)

Minimum Redemption
Amount:

[

]

(b)

Maximum Redemption
Amount:

[

]

[

]

Notice period (if other than as
set out in the Conditions):

Investor Put:

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)
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22.

(i)

Optional Redemption Date(s):

[

(ii)

Optional Redemption Amount(s)
and method, if any, of calculation
of such amount(s):

[[
] per Calculation Amount/specify other/see
Appendix]

(iii)

Notice period (if other than as
set out in the Conditions):

[

Final Redemption Amount:

]

]

[[
] per Calculation Amount/specify other/see
Appendix]
(N.B. If the Final Redemption Amount is other
than 100 per cent. of the nominal value, the
Notes will be derivative securities for the
purposes of the Prospectus Directive and the
requirements of Annex XII to the Prospectus
Directive Regulation will apply.)

23.

Early Redemption Amount(s) payable
on redemption for taxation reasons or
on event of default and/or the method
of calculating the same (if required or
if different from that set out in
Condition 6):

[[
] per Calculation Amount/specify other/see
Appendix]

GENERAL PROVISIONS APPLICABLE TO THE NOTES
24.

(i) Form of Notes:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable
for Definitive Notes on [60 days’] notice given at
any time/only upon an Exchange Event].
[Temporary Global Note exchangeable for
Definitive Notes on and after the Exchange Date
upon [
] days’ notice.]
[Permanent Global Note exchangeable for
Definitive Notes on [
] days’ notice/at any
time/in the limited circumstances specified in the
Permanent Global Note].
(Ensure that this is consistent with the wording
in the “Form of Notes” section in the Offering
Circular and the Notes themselves)

25.

26.

(ii) New Global Note:

[Yes]/[No]

Additional Financial Centre(s) or other
special provisions relating to Payment
Dates:

[Not Applicable/give details]

Talons for future Coupons or Receipts
to be attached to Definitive Notes
(and dates on which such Talons
mature):

(Note that this paragraph relates to the place of
payment and not Interest Period end dates to
which sub-paragraphs 16(iii) and 18(vii) relate)
[Yes/No. If yes, give details]
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27.

Details relating to Partly Paid Notes
amount of each payment comprising
the Issue Price and date on which
each payment is to be made and
consequences (if any) of failure to pay,
including any right of the Issuer to
forfeit the Notes and interest due on
late payment:

28.

Details relating to Instalment Notes:

[Not Applicable/give details. NB: a new form of
Temporary Global Note and/or Permanent Global
Note may be required for Partly Paid issues]

(i)

Instalment Amount(s):

[Not Applicable/give details]

(ii)

Instalment Date(s):

[Not Applicable/give details]

29.

Redenomination and/or Exchange
and/or Consolidation applicable:

Redemption [not] applicable
(if Redenomination is applicable, specify either
the applicable Fixed Day Count Fraction or any
other provisions necessary to deal with floating
rate interest calculation (including alternative
interest rates))
Exchange [not] applicable
Consolidation [not] applicable

30.

Other terms:

[Not Applicable/give details]
(When adding any other final terms
consideration should be given as to whether
such terms constitute “significant new
factors”and consequently trigger the need for a
supplement to the Offering Circular under Article
16 of the Prospectus Directive.)

DISTRIBUTION
31.

(i)

If syndicated, names and
addresses of Managers and
underwriting commitments:

[Not Applicable/give names, addresses and
commitments]

(ii)

Date of Subscription Agreement:

[

(iii)

Stabilising Manager(s) (if any):

[Not Applicable/give details]

(Include names and addresses of entities
agreeing to underwrite the issue on a firm
commitment basis and names and addresses of
the entities agreeing to place the issue without a
firm commitment or on a “best efforts” basis if
such entities are not the same as the Managers.)
]

32.

If non-syndicated, name [and address]
of Dealer:

Name and address

33.

Total commission and concession:

[
] per cent. of the Aggregate Nominal
Amount

34.

U.S. Selling Restrictions:

[Reg. S Compliance Category] [Not Applicable/
TEFRA C/TEFRA D]
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35.

Non exempt Offer:

[Not Applicable] [An offer of the Notes may be
made by the Managers [and [specify names of
other financial intermediaries/placers making
non-exempt offers, to the extent known OR
consider a generic description of other parties
involved in non-exempt offers (e.g. “other parties
authorised by the Managers”) or (if relevant)
note that other parties may make nonexempt
offers in the Public Offer Jurisdictions during the
Offer Period, if not known]] (together with the
Managers, the Financial Intermediaries) other
than pursuant to Article 3(2) of the Prospectus
Directive in [specify relevant Member State(s) –
which must be jurisdictions where the Offering
Circular and any supplements have been
passported (in addition to the jurisdiction where
approved and published)] (“Public Offer
Jurisdictions”) during the period from [specify
date] to [specify date or formula such as “the
Issue Date” or the date which falls, [
]
business days thereafter] (the “Offer Period”)
(see further Paragraph 10 of Part B below).
(N.B. Consider any local regulatory requirements
necessary to be fulfilled so as to be able to make
a non-exempt offer in relevant jurisdictions. No
such offer should be made in any relevant
jurisdiction until those requirements have been
met. Non-exempt offers may only be made into
jurisdictions in which the base prospectus (and
any supplement) has been notified/passported.)

36.

Additional Selling Restrictions:

[Not Applicable/give details]

PURPOSE OF FINAL TERMS
These Final Terms comprise the final terms required for the issue [and] [public offer in the Public
Offer Jurisdictions] [and] [admission to [the Official List of the Luxembourg Stock Exchange] [and]
[specify other] and to] trading on the regulated market of [the Luxembourg Stock Exchange] [and]
[specify other]] of Notes described herein pursuant to the €25,000,000,000 Euro Medium Term
Note Programme of Piraeus Group Finance PLC and Piraeus Bank S.A.
RESPONSIBILITY
The Issuer accepts responsibility for the information contained in these Final Terms. To the best of
the knowledge and belief of the Issuer (having taken reasonable care to ensure that such is the
case) the information contained in these Final Terms is in accordance with the facts and does not
omit anything likely to affect the import of such information. [[Relevant third party information, for
example in compliance with Annex XII to the Prospectus Directive Regulation in relation to an
index or its components] has been extracted from [specify source]. The Issuer confirms that such
information has been accurately reproduced and that, so far as it is aware and is able to ascertain
from information published by [specify source], no facts have been omitted which would render
the reproduced information inaccurate or misleading.]
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Signed on behalf of [Piraeus Group Finance PLC][Piraeus Bank S.A.]:
By: ........................................................................
Duly Authorised
[Signed on behalf of Piraeus Bank S.A.:
By: ........................................................................
Duly Authorised]
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PART B – OTHER INFORMATION
1.

LISTING AND ADMISSION TO
TRADING

2.

RATINGS
Ratings:

[Not Applicable][Application [has been/is
expected to be] made by the Issuer (or on its
behalf) for the Notes to be admitted to [the
Official List of the Luxembourg Stock Exchange]
[and] [specify other] and to] trading on the
regulated market of [the Luxembourg Stock
Exchange] [and] [specify other]] with effect from
[
].]

[The Notes to be issued [[have been]/[are
expected to be]] rated [insert details] by [insert
legal names of relevant CRA(s)]].
[Need to include a brief explanation of the
meaning of the ratings if this has previously
been published by the rating provider.]
(The above disclosure should reflect the rating
allocated to Notes of the type being issued
under the Programme generally or, where the
issue has been specifically rated, that rating.)
[[Insert the legal name of the relevant CRA
entity] is established in the European Union and
is registered under Regulation (EC) No.
1060/2009 (as amended). As such [insert the
legal name of the relevant CRA entity] is
included in the list of credit rating agencies
published by the European Securities and
Markets Authority on its website in accordance
with such Regulation.]
[[Insert the legal name of the relevant non-EU
CRA entity] is not established in the European
Union and has not applied for registration under
Regulation (EC) No. 1060/2009 (as amended) (the
“CRA Regulation”). The ratings have been
endorsed by [insert the legal name of the
relevant EU-registered CRA entity] in accordance
with the CRA Regulation. [Insert the legal name
of the relevant EU CRA entity] is established in
the European Union and registered under the
CRA Regulation. [As such [insert the legal name
of the relevant EU CRA entity] is included in the
list of credit rating agencies published by the
European Securities and Markets Authority on its
website in accordance with the CRA
Regulation].] The European Securities Markets
Authority has indicated that ratings issued in the
USA which have been endorsed by [insert the
legal name of the relevant EU CRA entity that
applied for registration] may be used in the EU by
the relevant market participants.]
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3.

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE
[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no
person involved in the issue of the Notes has an interest material to the offer. – Amend as
appropriate if there are other interests]

4.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
[(i) Reasons for the offer:

[

]

(See “Use of Proceeds” wording in Offering
Circular – if reasons for offer different from
making profit and/or hedging certain risks will
need to include those reasons here.)]
(ii)

Estimated net proceeds:

[

]

(If proceeds are intended for more than one use
will need to split out and present in order of
priority. If proceeds insufficient to fund all
proposed uses state amount and sources of
other funding.)
(iii)

Estimated total expenses:

[
]. [Expenses are required to be broken down
into each principal intended “use” and presented
in order of priority of such “uses”.]
(N. B. If the Notes are derivative securities to
which Annex XII of the Prospectus Directive
Regulation applies (i) above is required where
the reasons for the offer are different from
making profit and/or hedging certain risks and,
where such reasons are inserted in (i), disclosure
of net proceeds and total expenses at (ii) and (iii)
above are also required.)

5.

YIELD (Fixed Rate Notes only)
Indication of yield:

[

]

[Calculated as [include details of method of
calculation in summary form] on the Issue Date.]
The yield is calculated at the Issue Date on the
basis of the Issue Price. It is not an indication of
future yield.
6.

HISTORIC INTEREST RATES (Floating Rate Notes only)
[Details of historic [LIBOR/EURIBOR/other] rates can be obtained from [Reuters].]

7.

PERFORMANCE OF INDEX/FORMULA, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYING (Index-Linked Notes only)
[If there is a derivative component in the interest or the Notes are derivative securities to
which Annex XII of the Prospectus Directive Regulation applies, need to include a clear and
comprehensive explanation of how the value of the investment is affected by the underlying
and the circumstances when the risks are most evident.]
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(N.B. The requirements below only apply if the Notes are derivative securities to which
Annex XII of the Prospectus Directive Regulation applies.)
[Need to include details of where past and future performance and volatility of the
index/formula can be obtained.]
Where the underlying is an index need to include the name of the index and a description
if composed by the Issuer and if the index is not composed by the Issuer need to include
details of where the information about the index can be obtained.
[Include other information concerning the underlying required by paragraph 4.2 of Annex XII
of the Prospectus Directive Regulation.]
The Issuer [intends to provide post-issuance information [specify what information will be
reported and where it can be obtained]] [does not intend to provide post-issuance
information].
8.

PERFORMANCE OF RATE[S] OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT (Dual Currency Notes only)
[If there is a derivative component in the interest or the Notes are derivative securities to
which Annex XII of the Prospectus Directive Regulation applies, need to include a clear and
comprehensive explanation of how the value of the investment is affected by the underlying
and the circumstances when the risks are most evident.]
(N.B. The requirement below only applies if the Notes are derivative securities to which
Annex XII of the Prospectus Directive Regulation applies.)
[Need to include details of where past and future performance and volatility of the relevant
rates can be obtained.]

9.

OPERATIONAL INFORMATION
(i)

ISIN Code:

[

]

(ii)

Common Code:

[

]

(iii)

Any clearing system(s) other
than Euroclear Bank SA/NV and
Clearstream Banking, société
anonyme and the relevant
identification number(s):

[Not Applicable/give name(s) and number(s)]

(iv)

Delivery:

Delivery [against/free of] payment

(v)

Names and addresses of
additional Paying Agent(s) (if
any):

[

(vi)

Intended to be held in a manner
which would allow Eurosystem
eligibility:

[Yes] [No]
[Note that the designation “yes” simply means
that the Notes are intended upon issue to be
deposited with one of the ICSDs as common
safekeeper and does not necessarily mean that
the Notes will be recognised as eligible collateral
for Eurosystem monetary policy and intra-day
credit operations by the Eurosystem either upon
issue or at any or all times during their life. Such
recognition will depend upon satisfaction of the
48
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Eurosystem eligibility criteria.] [include this text if
“yes” selected in which case the Notes must be
issued in NGN form]
10.

TERMS AND CONDITIONS OF THE OFFER
Offer Price:

[Issue Price/Not applicable/specify]

[Conditions to which the offer is subject:]

[Not applicable/give details]

[Description of the application process]:

[Not applicable/give details] [include details of
method of adjustments to the Offer Period]

[Details of the minimum and/or
maximum amount of application]:

[Not applicable/give details]

[The time period, including any possible [Not Applicable/give details]
amendments, during which the offer will
be open and description of the
application process]:
[Description of possibility to reduce
subscriptions and manner for refunding [Not applicable/give details]
excess amount paid by applicants]:
[Details of the method and time limits
for paying up and delivering the Notes:]

[Not applicable/give details]

[Manner in and date on which results of [Not applicable/give details]
the offer are to be made public:]
[Procedure for exercise of any right of
pre-emption, negotiability of
subscription rights and treatment of
subscription rights not exercised:]

[Not applicable/give details]

[Categories of potential investors to
which the Notes are offered and
whether tranche(s) have been reserved
for certain countries:]

[Not applicable/give details]

[Process for notification to applicants of
the amount allotted and the indication [Not applicable/give details]
whether dealing may begin before
notification is made:]
[Amount of any expenses and taxes
specifically charged to the subscriber or
purchaser:]

[Not applicable/give details]

[Name(s) and address(es), to the extent
known to the Issuer, of the placers in
the various countries where the offer
takes place:]

[None/give details]
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APPLICABLE FINAL TERMS
Set out below is the form of Final Terms which will be completed for each Tranche of Notes issued
under the Programme with a denomination of at least EUR 100,000 (or its equivalent in another
currency).
[Date]
[PIRAEUS GROUP FINANCE PLC/PIRAEUS BANK S.A.
(acting through its [ ] Branch)]
Issue of
[Aggregate Principal Amount of Tranche]
[Title of Notes]
Issued under the
€25,000,000,000 Euro Medium Term Note Programme
[guaranteed by PIRAEUS BANK S.A.]
PART A – CONTRACTUAL TERMS
Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set
forth in the Offering Circular dated 27th June, 2012 [and the supplement to the Offering Circular
dated [
]] which [together] constitute[s] a base prospectus for the purposes of the Prospectus
Directive (Directive 2003/71/EC) (the “Prospectus Directive”) as amended (which includes the
amendments made by Directive 2010/73/EU (the “2010 PD Amending Directive”) to the extent that
such amendments have been implemented in a relevant Member State). This document
constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the
Prospectus Directive and must be read in conjunction with the Offering Circular [as so
supplemented]. Full information on the Issuer [, the Guarantor] and the offer of the Notes is only
available on the basis of the combination of these Final Terms and the Offering Circular [and the
supplement to the Offering Circular]. The Offering Circular is available for viewing [at [website]]
[and] during normal business hours at [address] and copies may be obtained from the registered
office of the Issuer and the specified offices of each of the Paying Agents.
[The following alternative language applies if the first tranche of an issue which is being increased
was issued under an Offering Circular with an earlier date.
Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
“Conditions”) set forth in the Offering Circular dated [original date] [and the supplement to the
Offering Circular dated [
]]. This document constitutes the Final Terms of the Notes described
herein for the purposes of Article 5.4 of the Prospectus Directive (Directive 2003/71/EC) (the
“Prospectus Directive”) as amended (which includes the amendments made by Directive
2010/73/EU (the “2010 PD Amending Directive”) to the extent that such amendments have been
implemented in a relevant Member State) and must be read in conjunction with the Offering
Circular dated [current date] [and the supplement to the Offering Circular dated [
]] which
[together] constitute[s] a base prospectus for the purposes of the Prospectus Directive, save in
respect of the conditions which are extracted from the Offering Circular dated [original date] and
are attached hereto. Full information on the Issuer[, the Guarantor] and the offer of the Notes is
only available on the basis of the combination of these Final Terms and the Offering Circular dated
[current date] [and the supplement to the Offering Circular dated [
]]. Copies of such Offering
Circular [and the supplements to such Offering Circular] are available for viewing [at [website]]
[and] during normal business hours at [address] and copies may be obtained from the registered
office of the Issuer and the specified offices of each of the Paying Agents
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[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual
paragraphs or subparagraphs. Italics denote directions for completing the Final Terms.]
[When adding any other final terms or information consideration should be given as to whether
such terms or information constitute “significant new factors” and consequently trigger the need
for a supplement to the Offering Circular under Article 16 of the Prospectus Directive.]
[If the Notes have a maturity of less than one year from the date of their issue, the minimum
denomination [must/may need to] be £100,000 or its equivalent in any other currency.]
1.

2.

(i)

Issuer:

[Piraeus Group Finance PLC][Piraeus Bank S.A.]1

(ii)

Issuing Branch:

[Not Applicable/specify branch]

(iii)

[Guarantor:

[Piraeus Bank S.A. in respect of Notes issued by
Piraeus Group Finance PLC]]1

(i)

Series Number:

[ ]

(ii)

Tranche Number:

[ ]
(If fungible with an existing Series, details of that
Series, including the date on which the Notes
become fungible)

3.

Specified Currency or Currencies:

4.

Aggregate Nominal Amount:

[ ]

(i)

Series:

[ ]

(ii)

Tranche:

[ ]

5.

Issue Price:

[ ] per cent. of the Aggregate Nominal Amount
[plus accrued interest from [insert date] (if
applicable)]

6.

(i)

[ ]

Specified Denominations:

(N.B. Following the entry into force of the 2010
PD Amending Directive on 31st December,
2010, Notes to be admitted to trading on a
regulated market within the European Economic
Area with a maturity date which will fall after the
implementation date of the 2010 PD Amending
Directive in the relevant European Economic
Area Member State (which is due to be no later
than 1st July, 2012) must have a minimum
denomination of EUR 100,000 (or equivalent) in
order to benefit from Transparency Directive
exemptions in respect of wholesale securities.
Similarly, Notes issued after the implementation
of the 2010 PD Amending Directive in a Member
State must have a minimum denomination of
EUR 100,000 (or equivalent) in order to benefit
from the wholesale exemption set out in Article

1.

All relevant corporate authorisations (including the approval of the board of directors) should be obtained prior to any issue
of Notes by Piraeus Bank S.A.
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3.2(d) of the Prospectus Directive in that
Member State.)
(Note where multiple denominations above
[€100,000] or equivalent are being used the
following sample wording should be followed:
“[€100,000] and integral multiples of [€1,000] in
excess thereof up to and including [€199,000].
No Notes in definitive form will be issued with a
denomination above [€199,000].”)
(N.B. If an issue of Notes is (i) NOT admitted to
trading on an European Economic Area
exchange; and (ii) only offered in the European
Economic Area in circumstances where a
prospectus is not required to be published under
the Prospectus Directive the [€100,000] minimum
denomination is not required.)
(ii)

Calculation Amount:

[ ]
(If only one Specified Denomination, insert the
Specified Denomination.
If more than one Specified Denomination, insert
the highest common factor. Note: There must be
a common factor in the case of two or more
Specified Denominations.)

7.

(i)

Issue Date:

[ ]

(ii)

Interest Commencement Date:

[specify/Issue Date/Not Applicable]
(N.B. An Interest Commencement Date will not
be relevant for certain Notes, for example Zero
Coupon Notes.)

8.

Maturity Date:

[Fixed rate – specify date/
Floating rate – Interest Payment Date falling in or
nearest to [specify month]]

9.

Interest Basis:

[[ ] per cent. Fixed Rate]
[[LIBOR/EURIBOR] +/- [ ] per cent.
Floating Rate]
[Zero Coupon]
[Index Linked Interest]
[Dual Currency Interest]
[specify other]
(further particulars specified below)

10.

Redemption/Payment Basis:

[Redemption at par]
[Index Linked Redemption]
[Dual Currency Redemption]
[Partly Paid]
[Instalment]
[specify other]
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(N.B. If the Final Redemption Amount is other
than 100 per cent. of the nominal value the
Notes will be derivative securities for the
purposes of the Prospectus Directive and the
requirements of Annex XII to the Prospectus
Directive Regulation will apply.)
11.

Change of Interest Basis or
Redemption/Payment Basis:

[Specify details of any provision for change of
Notes into another Interest Basis or
Redemption/Payment Basis]

12.

Put/Call Options:

[Investor Put]
[Issuer Call]
[(further particulars specified below)]

13.

(a)

Status of the Notes:

[Senior/[Dated Subordinated]]

(b)

Status of the Deed of Guarantee:

[Senior/[Dated Subordinated]]

(c)

] [and [
], respectively]]
[Date [Board] approval for issuance [
of Notes and Guarantee obtained:
(N.B. Only relevant where Board (or similar)
authorisation is required for the particular
tranche of Notes or related Guarantee)

14.

Method of distribution:

[Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
15.

Fixed Rate Note Provisions:

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

(i)

Rate(s) of Interest:

[ ] per cent. per annum [payable
[annually/semi-annually/quarterly/other (specify)]
in arrear]
(If payable other than annually, consider
amending Condition 5)

(ii)

Interest Payment Date(s):

[[ ] in each year [adjusted in accordance with
[specify Business Day Convention and any
applicable Business Centre(s) for the definition of
Business Day][Not adjusted]

(iii)

Fixed Coupon Amount(s):
(Applicable to Notes in definitive
form.)

[ ] per Calculation Amount

(iv)

Broken Amount(s):
(Applicable to Notes in definitive
form.)

[ ] per Calculation Amount, payable on the
Interest Payment Date falling [in/on] [ ]

(v)

Day Count Fraction:

[30/360 or Actual/Actual (ICMA) or [specify
other]]

(vi)

Determination Date(s):

[ ] in each year
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(Insert regular interest payment dates, ignoring
issue date or maturity date in the case of a long
or short first or last coupon
N.B. This will need to be amended in the case of
regular interest payment dates which are not of
equal duration
N.B. Only relevant where Day Count Fraction is
Actual/Actual (ICMA))
(vii)

16.

Other terms relating to the
method of calculating interest for
Fixed Rate Notes:

Floating Rate Note Provisions:

[None/Give details]

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

(i)

Specified Period(s)/Specified
Interest Payment Dates:

[ ]

(ii)

Business Day Convention:

[Floating Rate Convention/Following Business
Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/[specify other]]

(iii)

Additional Business Centre(s):

[ ]

(iv)

Manner in which the Rate of
Interest and Interest Amount is
to be determined:

[Screen Rate Determination/ISDA
Determination/specify other]

(v)

Party responsible for calculating
the Rate of Interest and
Interest Amount (if not the
Agent):

[ ]

(vi)

Screen Rate Determination:
–

Reference Rate:

[ ]
(Either LIBOR, EURIBOR or other, although
additional information is required if other –
including fallback provisions in the Agency
Agreement)

–

Interest Determination Date(s): [ ]
(Second London business day prior to the start
of each Interest Period if LIBOR (other than
Sterling or euro LIBOR), first day of each Interest
Period if Sterling LIBOR and the second day on
which the TARGET2 System is open prior to the
start of each Interest Period if EURIBOR or euro
LIBOR)

–

Relevant Screen Page:

[ ]
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(In the case of EURIBOR, if not Reuters
EURIBOR01 ensure it is a page which shows a
composite rate or amend the fallback provisions
appropriately)
(vii)

ISDA Determination:
–

Floating Rate Option:

[ ]

–

Designated Maturity:

[ ]

–

Reset Date:

[ ]

(viii) Margin(s):

[+/-] [ ] per cent. per annum

(ix)

Minimum Rate of Interest:

[ ] per cent. per annum

(x)

Maximum Rate of Interest:

(xi)

Day Count Fraction:

[ ] per cent. per annum
[Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360
30/360
30E/360
30E/360 (ISDA)
Other]
(See Condition 5 for alternatives)

(xii)

17.

Fallback provisions, rounding
provisions and any other terms
relating to the method of
calculating interest on Floating
Rate Notes, if different from
those set out in the Conditions:

Zero Coupon Note Provisions:

[ ]

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

18.

remaining

(i)

Accrual Yield:

[ ] per cent. per annum

(ii)

Reference Price:

[ ]

(iii)

Any other formula/basis of
determining amount payable:

[ ]

(iv)

Day Count Fraction in relation to
Early Redemption Amounts and
late payment:

[Conditions 6(e)(iii) and 6(j) apply/specify other
(Consider applicable day count fraction if euro
denominated)

Index Linked Interest Note Provisions:

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

(N.B. If the Final Redemption Amount is other
than 100 per cent. of the nominal value the
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Notes will be derivative securities for the
purposes of the Prospectus Directive and the
requirements of Annex XII to the Prospectus
Directive Regulation will apply.)

19.

(i)

Index/Formula:

[give or annex details]

(ii)

Calculation Agent:

[give name (and, if the Notes are derivative
securities to which Annex XII of the Prospectus
Directive Regulation applies, address)]

(iii)

Party responsible for calculating
the Rate of Interest (if not the
Calculation Agent) and Interest
Amount (if not the Agent):

[ ]

(iv)

Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable:

[need to include the description of market
disruption or settlement disruption events and
adjustment provision]

(v)

Specified Period(s)/Specified
Interest Payment Dates:

[ ]

(vi)

Business Day Convention:

[Floating Rate Convention/Following Business
Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/specify other]

(vii)

Additional Business Centre(s):

[ ]

(viii) Minimum Rate of Interest:

[ ] per cent. per annum

(ix)

Maximum Rate of Interest:

[ ] per cent. per annum

(x)

Day Count Fraction:

[ ]

Dual Currency Interest Note Provisions:

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

(N.B. If the Final Redemption Amount is other
than 100 per cent. of the nominal value the
Notes will be derivative securities for the
purposes of the Prospectus Directive and the
requirements of Annex XII to the Prospectus
Directive Regulation will apply.)
(i)

Rate of Exchange/method of
calculating Rate of Exchange:

[give or annex details]

(ii)

Party, if any, responsible for
calculating the principal and/or
interest due (if not the Agent):

[ ]

(iii)

Provisions applicable where
calculation by reference to Rate
of Exchange impossible or
impracticable:

[need to include the description of market
disruption or settlement disruption events and
adjustment provision]
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(iv)

Person at whose option
Specified Currency(ies) is/are
payable:

[ ]

PROVISIONS RELATING TO REDEMPTION
20.

Issuer Call:

[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

(i)

Optional Redemption Date(s):

[ ]

(ii)

Optional Redemption Amount
and method, if any, of
calculation of such amount(s):

[[ ] per Calculation Amount/specify other/see
Appendix]

(iii)

If redeemable in part:

(iv)

21.

remaining

(a)

Minimum Redemption
Amount:

[ ]

(b)

Maximum Redemption
Amount:

[ ]

Notice period (if other than as
set out in the Conditions):

Investor Put:

[ ]
(N. B. If setting notice periods which are different
to those provided in the Conditions, the Issuer is
advised to consider the practicalities of
distribution
of
information
through
intermediaries, for example, clearing systems
and custodians, as well as any other notice
requirements which may apply, for example, as
between the Issuer and the Agent)
[Applicable/Not Applicable]
(If not applicable, delete the
subparagraphs of this paragraph)

remaining

(i)

Optional Redemption Date(s):

[ ]

(ii)

Optional Redemption Amount
and method, if any, of
calculation of such amount(s):

[[ ] per Calculation Amount/specify other/see
Appendix]

(iii)

Notice period (if other than as
set out in the Conditions):

[ ]
(N. B. If setting notice periods which are different
to those provided in the Conditions, the Issuer is
advised to consider the practicalities of
distribution
of
information
through
intermediaries, for example, clearing systems
and custodians, as well as any other notice
requirements which may apply, for example, as
between the Issuer and the Agent)
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22.

Final Redemption Amount:

[[ ] per Calculation Amount/specify other/see
Appendix]
(N.B. If the Final Redemption Amount is other
than 100 per cent. of the nominal value the
Notes will be derivative securities for the
purposes of the Prospectus Directive and the
requirements of Annex XII to the Prospectus
Directive Regulation will apply.)

23.

Early Redemption Amount payable on
redemption for taxation reasons or on
event of default and/or the method of
calculating the same (if required or if
different from that set out in
Condition 6):

[[ ] per Calculation Amount/specify other/see
Appendix]

GENERAL PROVISIONS APPLICABLE TO THE NOTES
24.

Form of Notes:
(i)

Form:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable
for Definitive Notes [on 60 days’ notice given at
any time/only upon an Exchange Event]]
[Temporary Global Note exchangeable for
Definitive Notes on and after the Exchange Date]
[Permanent Global Note exchangeable for
Definitive Notes [on 60 days’ notice given at any
time/only upon an Exchange Event/at any time at
the request of the Issuer]]
(Ensure that this is consistent with the wording
in the “Form of the Notes” section in the
Offering Circular and the Notes themselves.
N.B. The exchange upon notice/at any time
options should not be expressed to be applicable
if the Specified Denomination of the Notes in
paragraph 6 includes language substantially to
the following effect: “[€100,000] and integral
multiples of [€1,000] in excess thereof up to and
including [€199,000].”Furthermore, such Specified
Denomination construction is not permitted in
relation to any issue of Notes which is to be
represented on issue by a Temporary Global Note
exchangeable for Definitive Notes.)

(ii)
25.

New Global Note:

Additional Financial Centre(s) or other
special provisions relating to Payment
Days:

[Yes][No]
[Not Applicable/give details]
(Note that this paragraph relates to the place of
payment and not Interest Period end dates to
which sub-paragraphs 16(iii) and 18(vii) relate)
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26.

Talons for future Coupons or Receipts
to be attached to Definitive Notes
(and dates on which such Talons
mature):

[Yes/No. If yes, give details]

27.

Details relating to Partly Paid Notes:
amount of each payment comprising
the Issue Price and date on which
each payment is to be made and
consequences of failure to pay,
including any right of the Issuer to
forfeit the Notes and interest due on
late payment:

[Not Applicable/give details. N.B. a new form of
Temporary Global Note and/or Permanent Global
Note may be required for Partly Paid issues]

28.

Details relating to Instalment Notes:

29.

30.

(i)

Instalment Amount(s):

[Not Applicable/give details]

(ii)

Instalment Date(s):

[Not Applicable/give details]

Redenomination and/or Exchange
and/or Consolidation applicable:

Other final terms:

Redenomination [not] applicable
[(If Redenomination is applicable, specify the
applicable Day Count Fraction and any provisions
necessary to deal with floating rate interest
calculation (including alternative reference
rates))]
[Not Applicable/give details]
[(When adding any other final terms
consideration should be given as to whether
such terms constitute “significant new
factors”and consequently trigger the need for a
supplement to the Offering Circular under Article
16 of the Prospectus Directive.)]

DISTRIBUTION
31.

(i)

If syndicated, names of Managers:

[Not Applicable/give names]
(If the Notes are derivative securities to which
Annex XII of the Prospectus Directive Regulation
applies, include names of entities agreeing to
underwrite the issue on a firm commitment
basis and names of the entities agreeing to place
the issue without a firm commitment or on a
“best efforts” basis if such entities are not the
same as the Managers.)

(ii)

Date of [Subscription] Agreement:

[ ]
(The above is only relevant if the Notes are
derivative securities to which Annex XII of the
Prospectus Directive Regulation applies).

(iii)
32.

Stabilising Manager(s) (if any):

[Not Applicable/give name]

If non-syndicated, name of relevant
Dealer:

[Not Applicable/give name]
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33.

U.S. Selling Restrictions:

[Reg. S Compliance Category] [Not Applicable]
TEFRA C/TEFRA D

34.

Additional selling restrictions:

[Not Applicable/give details]

PURPOSE OF FINAL TERMS
These Final Terms comprise the final terms required for the issue [and] [public offer in the Public
Offer Jurisdictions] [and] [admission to [the Official List of the Luxembourg Stock Exchange] [and]
[specify other] and to] trading on the regulated market of [the Luxembourg Stock Exchange] [and]
[specify other]] of the Notes described herein pursuant to the €25,000,000,000 Euro Medium
Term Note Programme of Piraeus Group Finance PLC and Piraeus Bank S.A.
RESPONSIBILITY
The Issuer accepts responsibility for the information contained in these Final Terms. To the best of
the knowledge and belief of the Issuer (having taken reasonable care to ensure that such is the
case) the information contained in these Final Terms is in accordance with the facts and does not
omit anything likely to affect the import of such information. [[Relevant third party information, for
example in compliance with Annex XII to the Prospectus Directive Regulation in relation to an
index or its components] has been extracted from [specify source]. The Issuer confirms that such
information has been accurately reproduced and that, so far as it is aware and is able to ascertain
from information published by [specify source], no facts have been omitted which would render
the reproduced information inaccurate or misleading.]
Signed on behalf of [Piraeus Group Finance PLC][Piraeus Bank S.A.]:
By: ........................................................................
Duly Authorised
[Signed on behalf of Piraeus Bank S.A.:
By: ........................................................................
Duly Authorised]
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PART B – OTHER INFORMATION
1.

2.

LISTING AND ADMISSION TO TRADING
(i)

Listing and Admission to trading

[Not Applicable][Application [has been/is
expected to be] made by the Issuer (or on its
behalf) for the Notes to be admitted to [the
Official List of the Luxembourg Stock Exchange]
[and] [specify other] and to] trading on the
regulated market of [the Luxembourg Stock
Exchange] [and] [specify other]] with effect from
[ ].]

(ii)

Estimate of total expenses
related to admission to trading:

[ ]

RATINGS
Ratings:

[The Notes to be issued [[have been]/[are
expected to be]] rated [insert details] by [insert
legal names of relevant CRA(s)]].
(The above disclosure should reflect the rating
allocated to Notes of the type being issued
under the Programme generally or, where the
issue has been specifically rated, that rating.)
[[Insert the legal name of the relevant CRA
entity] is established in the European Union and
is registered under Regulation (EC) No.
1060/2009 (as amended). As such [insert the
legal name of the relevant CRA entity] is
included in the list of credit rating agencies
published by the European Securities and
Markets Authority on its website in accordance
with such Regulation.]
[[Insert the legal name of the relevant non-EU
CRA entity] is not established in the European
Union and has not applied for registration under
Regulation (EC) No. 1060/2009 (as amended) (the
“CRA Regulation”). The ratings have been
endorsed by [insert the legal name of the
relevant EU-registered CRA entity] in accordance
with the CRA Regulation. [Insert the legal name
of the relevant EU CRA entity] is established in
the European Union and registered under the
CRA Regulation. [As such [insert the legal name
of the relevant EU CRA entity] is included in the
list of credit rating agencies published by the
European Securities and Markets Authority on its
website in accordance with the CRA
Regulation].] The European Securities Markets
Authority has indicated that ratings issued in the
USA which have been endorsed by [insert the
legal name of the relevant EU CRA entity that
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applied for registration] may be used in the EU by
the relevant market participants.]
3.

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE
[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no
person involved in the issue of the Notes has an interest material to the offer. – Amend as
appropriate if there are other interests]

4.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
[(i) Reasons for the offer:

[ ]

[(ii)] Estimated net proceeds:

[ ]

[(iii)] Estimated total expenses:

[ ]]
(N. B.: Delete unless the Notes are derivative
securities to which Annex XII of the Prospectus
Directive Regulation applies, in which case (i)
above is required where the reasons for the offer
are different from making profit and/or hedging
certain risks and, where such reasons are
inserted in (i), disclosure of net proceeds and
total expenses at (ii) and (iii) above are also
required.)]

5.

YIELD (Fixed Rate Notes only)
Indication of yield:

[ ]
The yield is calculated at the Issue Date on the
basis of the Issue Price. It is not an indication of
future yield.

6.

PERFORMANCE OF INDEX/FORMULA AND OTHER INFORMATION CONCERNING
THE UNDERLYING (Index-linked Notes only)
[Need to include details of where past and future performance and volatility of the
index/formula can be obtained.]
[Where the underlying is an index need to include the name of the index and a description
if composed by the Issuer and if the index is not composed by the Issuer need to include
details of where the information about the index can be obtained.]
[Include other information concerning the underlying required by paragraph 4.2 of Annex XII
of the Prospectus Directive Regulation.]
The Issuer [intends to provide post-issuance information [specify what information will be
reported and where it can be obtained]] [does not intend to provide post-issuance
information].
(N.B. This paragraph 6 only applies if the Notes are derivative securities to which Annex XII
of the Prospectus Directive Regulation applies.)

7.

PERFORMANCE OF RATE[S] OF EXCHANGE (Dual Currency Notes only)
[Need to include details of where past and future performance and volatility of the relevant
rates can be obtained.]
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(N.B. This paragraph 7 only applies if the Notes are derivative securities to which Annex XII
of the Prospectus Directive Regulation applies.)
8.

OPERATIONAL INFORMATION
(i)

ISIN Code:

[ ]

(ii)

Common Code:

[ ]

(iii)

Any clearing system(s) other
than Euroclear Bank S.A./N.V.
and Clearstream Banking,
société anonyme and the
relevant identification
number(s):

[Not Applicable/give name(s) and number(s)]

(iv)

Delivery:

Delivery [against/free of] payment

(v)

Names and addresses of
additional Paying Agent(s) (if
any):

[ ]

[(vi)

Intended to be held in a
manner which would allow
Eurosystem eligibility:

[Yes] [No]
[Note that the designation “yes” simply means
that the Notes are intended upon issue to be
deposited with one of the ICSDs as common
safekeeper and does not necessarily mean that
the Notes will be recognised as eligible collateral
for Eurosystem monetary policy and intra-day
credit operations by the Eurosystem either upon
issue or at any or all times during their life. Such
recognition will depend upon satisfaction of the
Eurosystem eligibility criteria.] [include this text if
“yes” selected in which case the Notes must be
issued in NGN form]
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TERMS AND CONDITIONS OF THE NOTES
The following are the Terms and Conditions of the Notes which will be incorporated by reference
into each global Note and each definitive Note, in the latter case only if permitted by the relevant
stock exchange (if any) and agreed by the relevant Issuer and the relevant Dealer at the time of
issue but, if not so permitted and agreed, each definitive Note will have endorsed thereon or
attached thereto such Terms and Conditions. The term “Issuer” as used in these Terms and
Conditions refers to the Issuer specified as such in the applicable Final Terms in relation to a
particular Tranche of Notes. The applicable Final Terms in relation to any Tranche of Notes may
specify other terms and conditions which shall, to the extent so specified or to the extent
inconsistent with the following Terms and Conditions, replace or modify the following Terms and
Conditions for the purpose of such Notes. The applicable Final Terms (or the relevant provisions
thereof) will be endorsed upon, or attached to, each global Note and each definitive Note.
Reference should be made to “Form of the Notes and the Final Terms” for a description of the
content of Final Terms which will specify which of such terms are to apply in relation to the
relevant Notes.
This Note is one of a Series of notes issued by the Issuer specified as such in the applicable Final
Terms (as defined below), being either Piraeus Group Finance PLC (“Piraeus PLC”) or Piraeus
Bank S.A. (“Piraeus Bank”), acting through its Issuing Branch (as specified in the applicable Final
Terms) (together the “Issuers”) the notes of such Series being hereinafter called the “Notes”,
which expression shall mean (i) in relation to any Notes represented by a global Note, units of each
Specified Denomination in the Specified Currency, (ii) definitive Notes issued in exchange for a
global Note and (iii) any global Note issued in accordance with an amended and restated Fiscal
Agency Agreement (the “Agency Agreement”, which expression shall include any amendments or
supplements thereto) dated 27th June, 2012 and made between Piraeus PLC, Piraeus Bank and
Deutsche Bank AG, London Branch in its capacity as Issuing and Principal Paying Agent (the
“Agent”, which expression shall include any successor to Deutsche Bank AG, London Branch in its
capacity as such) and the other Paying Agents named therein (the “Paying Agents”, which
expression shall include the Agent and any substitute or additional Paying Agents appointed in
accordance with the Agency Agreement).
The Notes, the Receipts and the Coupons (each as defined below) have the benefit of a deed of
covenant (the “Deed of Covenant”, which expression shall include any amendments or
supplements thereto) dated 2nd July, 2008 executed by the Issuers in relation to the Notes. The
original Deed of Covenant is held by the common depositary for Euroclear and Clearstream,
Luxembourg (each as defined below).
Notes issued by Piraeus PLC are the subject of a deed of guarantee dated 2nd July, 2008 (as
amended or supplemented from time to time, the “Deed of Guarantee”) entered into by Piraeus
Bank (in such capacity, the “Guarantor”).
Interest bearing definitive Notes will (unless otherwise indicated in the applicable Final Terms)
have interest coupons (“Coupons”) and, if indicated in the applicable Final Terms, talons for further
Coupons (“Talons”) attached on issue. Any reference herein to Coupons or coupons shall, unless
the context otherwise requires, be deemed to include a reference to Talons or talons. Definitive
Notes repayable in instalments will have receipts (“Receipts”) for the payment of the instalments
of principal (other than the final instalment) attached on issue.
The Final Terms for this Note (or the relevant provisions thereof) are set out in Part A of the Final
Terms attached hereto or endorsed hereon which supplement these Terms and Conditions and
may specify other terms and conditions which shall, to the extent so specified or to the extent
inconsistent with these Terms and Conditions, supplement, replace or modify these Terms and
Conditions for the purposes of this Note. References herein to “applicable Final Terms” are to Part
A of the Final Terms attached hereto or endorsed hereon.
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As used herein, “Tranche” means Notes which are identical in all respects (including as to listing
and admission to trading) and “Series” means a Tranche of Notes together with any further Tranche
or Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii)
identical in all respects (including as to listing and admission to trading) except for their respective
Issue Dates, Interest Commencement Dates and/or Issue Prices.
Any reference to “Noteholders” or “holders” in relation to any Notes shall mean the holders of the
Notes and shall, in relation to any Notes represented by a global Note, be construed as provided
below. Any reference herein to “Receiptholders” shall mean the holders of the Receipts and any
reference herein to “Couponholders” shall mean the holders of the Coupons and shall, unless the
context otherwise requires, include the holders of the Talons.
Certain provisions of these Conditions are summaries of the Agency Agreement and the Deed of
Guarantee and subject to their detailed provisions. The Noteholders, the Receiptholders and the
Couponholders are deemed to have notice of, and are entitled to the benefit of, all the provisions
of the Agency Agreement, the Deed of Covenant, the Deed of Guarantee and the applicable Final
Terms which are applicable to them. Copies of the Agency Agreement, the Deed of Covenant and
the Deed of Guarantee are available for inspection at the specified office of each of the Agent and
the other Paying Agents. Copies of the applicable Final Terms are available for viewing at, and
copies may be obtained from, the registered office of the Issuer and the specified offices of each
of the Paying Agents save that, if this Note is neither admitted to trading on a regulated market in
the European Economic Area nor offered in the European Economic Area in circumstances where
a prospectus is required to be published under the Prospectus Directive, the applicable Final Terms
will only be obtainable by a Noteholder holding one or more Notes and such Noteholder must
produce evidence satisfactory to the Issuer or, as the case may be, the relevant Paying Agent as
to its holding of such Notes and identity.
Words and expressions defined in the Agency Agreement, the Deed of Covenant or the Deed of
Guarantee or which are used in the applicable Final Terms shall have the same meanings where
used in these Terms and Conditions unless the context otherwise requires or unless otherwise
stated and provided that, in the event of inconsistency between the Agency Agreement, Deed of
Covenant or the Deed of Guarantee and the applicable Final Terms, the applicable Final Terms will
prevail.
In the Conditions, “euro” means the currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty on the Functioning of the European Union,
as amended.
1.

FORM, DENOMINATION AND TITLE
The Notes are in bearer form in the Specified Currency and the Specified Denomination(s)
and, in the case of definitive Notes, serially numbered. Notes of one Specified
Denomination may not be exchanged for Notes of another Specified Denomination.
This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index
Linked Interest Note or a combination of any of the foregoing, depending upon the Interest
Basis shown in the applicable Final Terms.
This Note may be an Index Linked Redemption Note, an Instalment Note, a Dual Currency
Note or a Partly Paid Note or a combination of any of the foregoing, depending upon the
Redemption/ Payment Basis shown in the applicable Final Terms.
This Note may be a Senior Note or a Dated Subordinated Note, depending upon the Status
of the Notes shown in the applicable Final Terms.
Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in
which case references to Coupons and Couponholders in these Terms and Conditions are
not applicable. Instalment Notes in definitive form are issued with Receipts attached.
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Subject as set out below, title to the Notes, Receipts and Coupons will pass by delivery.
Except as ordered by a court of competent jurisdiction or as required by law, the Issuer and
any Paying Agent shall (subject as provided below) be entitled to deem and treat (and no
such person will be liable for so deeming and treating) the bearer of any Note, Receipt or
Coupon as the absolute owner thereof (whether or not overdue and notwithstanding any
notice of ownership or writing thereon or notice of any previous loss or theft thereof) for all
purposes but, in the case of any global Note, without prejudice to the provisions set out in
the next succeeding paragraph.
For so long as any of the Notes is represented by a global Note held on behalf of Euroclear
Bank SA/NV (“Euroclear”) and/or Clearstream Banking, société anonyme (“Clearstream,
Luxembourg”) each person (other than Euroclear or Clearstream, Luxembourg) who is for
the time being shown in the records of Euroclear or Clearstream, Luxembourg as the holder
of a particular nominal amount of Notes (in which regard any certificate or other document
issued by Euroclear or Clearstream, Luxembourg as to the nominal amount of Notes
standing to the account of any person shall be conclusive and binding for all purposes save
in the case of manifest error) shall be treated by the Issuer, the Guarantor, the Agent and
any other Paying Agent as the holder of such nominal amount of Notes for all purposes other
than with respect to the payment of principal or interest on such Notes, for which purpose
the bearer of the relevant global Note shall be treated by the Issuer, the Guarantor, the Agent
and any other Paying Agent as the holder of such nominal amount of Notes in accordance
with and subject to the terms of the relevant global Note (and the expressions “Noteholder”
and “holder of Notes” and related expressions shall be construed accordingly).
Notes which are represented by a global Note will be transferable only in accordance with
the rules and procedures for the time being of Euroclear or of Clearstream, Luxembourg, as
the case may be. Any reference herein to Euroclear and/or Clearstream, Luxembourg shall,
whenever the context so permits, be deemed to include a reference to any additional or
alternative clearing system approved by the Issuer, the Guarantor and the Agent and
specified in the applicable Final Terms.
2.

STATUS OF THE SENIOR NOTES AND THE DEED OF GUARANTEE IN RESPECT OF
SENIOR NOTES ISSUED BY PIRAEUS PLC

(a)

If the Notes are specified as Senior Notes in the applicable Final Terms, the Notes and any
relative Receipts and Coupons are direct, unconditional, unsubordinated and (subject to the
provisions of Condition 4) unsecured obligations of the Issuer which will at all times rank pari
passu without any preference among themselves and at least pari passu with all other
present and future unsecured (subject as aforesaid) and unsubordinated obligations of the
Issuer, save for such obligations as may be preferred by mandatory provisions of law.

(b)

The obligations of Piraeus Bank under the Deed of Guarantee in respect of Senior Notes
issued by Piraeus PLC constitute direct, general, unconditional and unsubordinated
obligations of the Guarantor which will at all times rank at least pari passu with all other
present and future unsecured (subject as aforesaid) and unsubordinated obligations of the
Guarantor, save for such obligations as may be preferred by mandatory provisions of law.

3.

STATUS OF DATED SUBORDINATED NOTES AND THE DEED OF GUARANTEE IN
RESPECT OF DATED SUBORDINATED NOTES

(a)

If the Notes are specified as Subordinated Notes in the applicable Final Terms, the Notes are
and will be, direct, unsecured and subordinated obligations of the Issuer and rank at all times
pari passu among themselves.
The claims of the Noteholders will be subordinated to the claims of Senior Creditors of the
Issuer (as defined below) in that payments of principal and interest in respect of the Notes
(whether in the winding up of the Issuer or otherwise) will be conditional upon the Issuer
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being solvent at the time of payment by the Issuer and in that no principal or interest shall
be payable in respect of the Notes (whether in the winding up of the Issuer or otherwise)
except to the extent that the Issuer could make such payment and still be solvent
immediately thereafter. For this purpose, the Issuer shall be considered to be solvent if it can
pay principal and interest in respect of the Notes and still be able to pay its outstanding
debts to Senior Creditors of the Issuer, which are due and payable.
“Senior Creditors of the Issuer” means creditors of the Issuer (a) who are unsubordinated
creditors of the Issuer, or (b) who are subordinated creditors of the Issuer whose claims are
expressed to rank in priority to the claims of the holders of Dated Subordinated Notes
(whether only in the winding up of the Issuer or otherwise).
In case of dissolution, liquidation and/or bankruptcy of the Issuer the holders of Dated
Subordinated Notes will only be paid by the Issuer after all Senior Creditors of the Issuer
have been paid in full and the holders of Dated Subordinated Notes irrevocably waive their
right to be treated equally with all other unsecured, unsubordinated creditors of the Issuer
in such circumstances.
(b)

The payment of principal and interest in respect of any Dated Subordinated Notes issued by
Piraeus PLC has been irrevocably guaranteed on a subordinated basis by the Guarantor.
All claims under the Deed of Guarantee will be subordinated to the claims of Senior
Creditors of the Guarantor (as defined below) in that payments under the Deed of Guarantee
(whether in the winding up of the Guarantor or otherwise) will be conditional upon the
Guarantor being solvent at the time of payment by the Guarantor and in that no amount shall
be payable under the Deed of Guarantee (whether in the winding up of the Guarantor or
otherwise) except to the extent that the Guarantor could make such payment and still be
solvent immediately thereafter. For this purpose, the Guarantor shall be considered to be
solvent if it can pay principal and interest in respect of the Notes and still be able to pay its
outstanding debts to Senior Creditors of the Guarantor, which are due and payable.
“Senior Creditors of the Guarantor” means creditors of the Guarantor (a) who are
unsubordinated creditors of the Guarantor, or (b) who are subordinated creditors of the
Guarantor whose claims are expressed to rank in priority to the claims of the holders of
Dated Subordinated Notes or other persons claiming under the Deed of Guarantee (whether
only in the winding up of the Guarantor or otherwise).
In case of dissolution, liquidation and/or bankruptcy of the Guarantor the holders of Dated
Subordinated Notes will only be paid by the Guarantor after all Senior Creditors of the
Guarantor have been paid in full and the holders of Dated Subordinated Notes irrevocably
waive their right to be treated equally with all other unsecured, unsubordinated creditors of
the Guarantor.

4.

NEGATIVE PLEDGE (SENIOR NOTES ONLY)
This Condition 4 shall apply only to Senior Notes and references to “Notes” and
“Noteholders” shall be construed accordingly. If the Notes are specified as Senior Notes in
the applicable Final Terms, so long as any of the Notes remains outstanding (as defined in
the Agency Agreement), neither the Issuer nor the Guarantor (if applicable) shall create or
permit to be outstanding any mortgage, charge, lien, pledge or other similar encumbrance
or security interest upon the whole or any part of its undertaking or assets, present or future
(including any uncalled capital), to secure any Indebtedness (as defined below) or any
guarantee or indemnity given in respect of any Indebtedness, without, in the case of the
creation of an encumbrance or security interest, at the same time and, in any other case,
promptly according to the Noteholders an equal and rateable interest in the same or
providing to the Noteholders such other security as shall be approved by an Extraordinary
Resolution (as defined in the Agency Agreement) of the Noteholders, save that the Issuer
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or the Guarantor (if applicable) may create or permit to subsist a security interest to secure
Indebtedness and/or any guarantee or indemnity given in respect of Indebtedness of any
person, in each case as aforesaid, (but without the obligation to accord or provide to the
Noteholder either, an equal and rateable interest in the same or such other security as
aforesaid) where such security interest:
(a)

is created pursuant to any securitisation, asset-backed financing or like arrangement
in accordance with normal market practice and whereby the amount of Indebtedness
secured by such security interest or in respect of which any guarantee or indemnity is
secured by such security interest is limited to the value of the assets secured; or

(b)

is granted in relation to mortgage-backed bonds issued by the Guarantor under Greek
law and “covered bonds”.

“Indebtedness” means any borrowings having an original maturity of more than one year in
the form of or represented by bonds, notes, debentures or other debt securities which, with
the consent of the Issuer are, or are intended to be, listed or traded on any stock exchange,
over-the-counter or other organised market for securities (whether or not initially distributed
by way of private placing).
5.

INTEREST

(a)

Interest on Fixed Rate Notes
(i)

Each Fixed Rate Note bears interest from (and including) the Interest Commencement
Date specified in the applicable Final Terms at the rate(s) per annum equal to the
Rate(s) of Interest so specified payable in arrear on the Interest Payment Date(s) in
each year and on the Maturity Date so specified if that does not fall on an Interest
Payment Date.
If the Notes are in definitive form, except as provided in the applicable Final Terms, the
amount of interest payable on each Interest Payment Date in respect of the Fixed
Interest Period ending on (but excluding) such date will amount to the Fixed Coupon
Amount. Payments of interest on any Interest Payment Date will, if so specified in the
applicable Final Terms, amount to the Broken Amount so specified.

(ii)

As used in these Terms and Conditions, “Fixed Interest Period” means the period
from (and including) an Interest Payment Date (or the Interest Commencement Date)
to (but excluding) the next (or first) Interest Payment Date.
Except in the case of Notes in definitive form where an applicable Fixed Coupon
Amount or Broken Amount is specified in the applicable Final Terms, interest shall be
calculated in respect of any period by applying the Rate of Interest to:
(A)

in the case of Fixed Rate Notes which are represented by a Global Note, the
aggregate outstanding nominal amount of the Fixed Rate Notes represented by
such Global Note (or, if they are Partly Paid Notes, the aggregate amount paid
up); or

(B)

in the case of Fixed Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest sub-unit of the relevant Specified
Currency, half of any such sub-unit being rounded upwards or otherwise in accordance
with applicable market convention. Where the Specified Denomination of a Fixed Rate
Note in definitive form is a multiple of the Calculation Amount, the amount of interest
payable in respect of such Fixed Rate Note shall be the product of the amount
(determined in the manner provided above) for the Calculation Amount and the
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amount by which the Calculation Amount is multiplied to reach the Specified
Denomination without any further rounding.
“Day Count Fraction” means, in respect of the calculation of an amount of interest in
accordance with this Condition 5(a):
(i)

(ii)

if “Actual/Actual (ICMA)” is specified in the applicable Final Terms:
(a)

in the case of Notes where the number of days in the relevant period from
(and including) the most recent Interest Payment Date (or, if none, the
Interest Commencement Date) to (but excluding) the relevant payment
date the “Accrual Period” is equal to or shorter than the Determination
Period during which the Accrual Period ends, the number of days in such
Accrual Period divided by the product of (1) the number of days in such
Determination Period and (2) the number of Determination Dates (as
specified in the applicable Final Terms) that would occur in one calendar
year; or

(b)

in the case of Notes where the Accrual Period is longer than the
Determination Period during which the Accrual Period ends, the sum of:
(1)

the number of days in such Accrual Period falling in the
Determination Period in which the Accrual Period begins divided by
the product of (x) the number of days in such Determination Period
and (y) the number of Determination Dates (as specified in the
applicable Final Terms) that would occur in one calendar year; and

(2)

the number of days in such Accrual Period falling in the next
Determination Period divided by the product of (x) the number of
days in such Determination Period and (y) the number of
Determination Dates that would occur in one calendar year; and

if “30/360” is specified in the applicable Final Terms, the number of days in the
period from (and including) the most recent Interest Payment Date (or, if none,
the Interest Commencement Date) to (but excluding) the relevant payment date
(such number of days being calculated on the basis of a year of 360 days with
12 30-day months) divided by 360.

In these Terms and Conditions:
“Determination Period” means each period from (and including) a Determination Date
to but excluding the next Determination Date (including, whether the Interest
Commencement Date of the final Interest Payment Date is not a Determination Date,
the period commencing on the first Determination Date prior to, and ending on the
first Determination Date falling after, such date);
“euro” means the currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty;
“sub-unit” means, with respect to any currency other than euro, the lowest amount
of such currency that is available as legal tender in the country of such currency and,
with respect to euro, means one cent; and
“Treaty” means the Treaty on the Functioning of the European Union, as amended.
(b)

Interest on Floating Rate Notes and Index Linked Interest Notes
(i)

Interest Payment Dates
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Each Floating Rate Note and Index Linked Interest Note bears interest from (and
including) the Interest Commencement Date and such interest will be payable in
arrear on either:
(A)

the Specified Interest Payment Date(s) (each an “Interest Payment Date”) in
each year specified in the applicable Final Terms; or

(B)

if no Specified Interest Payment Date(s) is/are specified in the applicable Final
Terms, each date (each an “Interest Payment Date”) which (save as otherwise
mentioned in these Terms and Conditions or the applicable Final Terms) falls the
number of months or other period specified as the Specified Period in the
applicable Final Terms after the preceding Interest Payment Date or, in the case
of the first Interest Payment Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expression
shall, in these Terms and Conditions, mean the period from (and including) an Interest
Payment Date (or the Interest Commencement Date) to (but excluding) the next (or
first) Interest Payment Date).
If a Business Day Convention is specified in the applicable Final Terms and (x) if there
is no numerically corresponding day on the calendar month in which an Interest
Payment Date should occur or (y) if any Interest Payment Date would otherwise fall
on a day which is not a Business Day (as defined below), then, if the Business Day
Convention specified is:
(1)

in any case where Specified Periods are specified in accordance with Condition
5(b)(i)(B) above, the Floating Rate Convention, such Interest Payment Date (i) in
the case of (x) above, shall be the last day that is a Business Day in the relevant
month and the provisions of (B) below shall apply mutatis mutandis or (ii) in the
case of (y) above, shall be postponed to the next day which is a Business Day
unless it would thereby fall into the next calendar month, in which event (A)
such Interest Payment Date shall be brought forward to the immediately
preceding Business Day and (B) each subsequent Interest Payment Date shall
be the last Business Day in the month which falls the Specified Period after the
preceding applicable Interest Payment Date occurred; or

(2)

the Following Business Day Convention, such Interest Payment Date shall be
postponed to the next day which is a Business Day; or

(3)

the Modified Following Business Day Convention, such Interest Payment Date
shall be postponed to the next day which is a Business Day unless it would
thereby fall into the next calendar month, in which event such Interest Payment
Date shall be brought forward to the immediately preceding Business Day; or

(4)

the Preceding Business Day Convention, such Interest Payment Date shall be
brought forward to the immediately preceding Business Day.

“Business Day” means (unless otherwise stated in the applicable Final Terms) a day
which is both:
(A)

a day on which commercial banks and foreign exchange markets settle
payments and are open for general business (including dealing in foreign
exchange and foreign currency deposits) in London and each Additional
Business Centre specified in the applicable Final Terms; and

(B)

either (1) in relation to any sum payable in a Specified Currency other than euro,
a day on which commercial banks and foreign exchange markets settle
payments and are open for general business (including dealing in foreign
exchange and foreign currency deposits) in the principal financial centre of the
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country of the relevant Specified Currency (which if the Specified Currency is
Australian dollars or New Zealand dollars shall be Melbourne or Wellington
respectively) or (2) in relation to any sum payable in euro, a day on which the
Trans-European Automated Real-Time Gross Settlement Express Transfer
(TARGET2) system (the “TARGET2 System”) is open.
(ii)

Rate of Interest
The Rate of Interest payable from time to time in respect of Floating Rate Notes and
Index Linked Interest Notes will be determined in the manner specified in the
applicable Final Terms.

(iii)

ISDA Determination for Floating Rate Notes
Where ISDA Determination is specified in the applicable Final Terms as the manner in
which the Rate of Interest is to be determined, the Rate of Interest for each Interest
Period will be the relevant ISDA Rate plus or minus (as indicated in the applicable Final
Terms) the Margin (if any). For the purposes of this sub-paragraph (iii), “ISDA Rate” for
an Interest Period means a rate equal to the Floating Rate that would be determined
by the Agent or other person specified in the applicable Final Terms under an interest
rate swap transaction if the Agent or that other person were acting as Calculation
Agent for that swap transaction under the terms of an agreement incorporating the
2006 ISDA Definitions as published by the International Swaps and Derivatives
Association Inc. and as amended and updated as at the Issue Date of the first Tranche
of the Notes (the “ISDA Definitions”) and under which:
(A)

the Floating Rate Option is as specified in the applicable Final Terms;

(B)

the Designated Maturity is a period specified in the applicable Final Terms; and

(C)

the relevant Reset Date is either (i) if the applicable Floating Rate Option is
based on the London inter-bank offered rate (“LIBOR”) or on the Euro-zone
inter-bank offered rate (“EURIBOR”) for a currency, the first day of that Interest
Period or (ii) in any other case, as specified in the applicable Final Terms.

For purposes of this sub-paragraph (iii)(a) “Floating Rate”, “Calculation Agent”, “Floating
Rate Option”, “Designated Maturity” and “Reset Date” have the meanings given to
those terms in the ISDA Definitions, (b) the definition of “Banking Day” in the ISDA
Definitions shall be amended to insert after the words “are open for” in the second
line the word “general” and (c) “Euro-zone” means the region comprised of Member
States of the European Union that adopt the single currency in accordance with the
Treaty.
Where this sub-paragraph (iii) applies, in respect of each relevant Interest Period, the
Agent will be deemed to have discharged its obligations under paragraph (vi) below in
respect of the determination of the Rate of Interest if it has determined the Rate of
Interest in respect of such Interest Period in the manner provided in this subparagraph (iii).
(iv)

Screen Rate Determination for Floating Rate Notes
Where Screen Rate Determination is specified in the applicable Final Terms as the
manner in which the Rate of Interest is to be determined, the Rate of Interest for each
Interest Period will, subject as provided below, be either:
(A)

the offered quotation (if there is only one quotation on the Relevant Screen
Page); or
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(B)

the arithmetic mean (rounded if necessary to the fourth decimal place, with
0.00005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum), for the Reference Rate which appears or
appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m. (London
time, in the case of LIBOR, or Brussels time, in the case of EURIBOR) on the Interest
Determination Date in question plus or minus (as indicated in the applicable Final
Terms) the Margin (if any), all as determined by the Agent. If five or more such offered
quotations are available on the Relevant Screen Page, the highest (or, if there is more
than one such highest quotation, one only of such quotations) and the lowest (or, if
there is more than one such lowest quotation, only one of such quotations) shall be
disregarded by the Agent for the purpose of determining the arithmetic mean
(rounded as provided above) of such offered quotations.
The Agency Agreement contains provisions for determining the Rate of Interest in the
event that the Relevant Screen Page is not available or if, in the case of (A) above no
such quotation appears or, in the case of (B) above, fewer than three such offered
quotations appear, in each case as at the time specified in the preceding paragraph.
If the Reference Rate from time to time in respect of Floating Rate Notes is specified
in the applicable Final Terms as being other than LIBOR or EURIBOR, the Rate of
Interest in respect of such Notes will be determined as provided in the applicable Final
Terms.
(v)

Minimum and/or Maximum Rate of Interest
If the applicable Final Terms specifies a Minimum Rate of Interest for any Interest
Period then, in the event that the Rate of Interest in respect of such Interest Period
determined in accordance with the above provisions is less than such Minimum Rate
of Interest, the Rate of Interest for such Interest Period shall be such Minimum Rate
of Interest. If the applicable Final Terms specifies a Maximum Rate of Interest for any
Interest Period then, in the event that the Rate of Interest in respect of any such
Interest Period determined in accordance with the above provisions is greater than
such Maximum Rate of Interest, the Rate of Interest for such Interest Period shall be
such Maximum Rate of Interest.

(vi)

Determination of Rate of Interest and Calculation of Interest Amount
The Agent, in the case of Floating Rate Notes, and the Calculation Agent, in the case
of Index Linked Interest Notes, will, at or as soon as practicable after each time at
which the Rate of Interest is to be determined, determine the Rate of Interest for the
relevant Interest Period. In the case of Index Linked Interest Notes, the Calculation
Agent will notify the Agent of the Rate of Interest for the relevant Interest Period as
soon as practicable after calculating the same.
The Agent will calculate the amount of interest (the “Interest Amount”) payable on the
Floating Rate Notes or Index Linked Interest Notes for the relevant Interest Period by
applying the Rate of Interest to:
(A)

in the case of Floating Rate Notes or Index Linked Interest Notes which are
represented by a Global Note, the aggregate outstanding nominal amount of the
Notes represented by such Global Note (or, if they are Partly Paid Notes, the
aggregate amount paid up); or

(B)

in the case of Floating Rate Notes or Index Linked Interest Notes in definitive
form, the Calculation Amount;
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and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest cent (or its approximate equivalent subunit of the relevant Specified Currency, half of any sub-unit being rounded upwards or
otherwise in accordance with applicable market convention). Where the Specified
Denomination of a Floating Rate Note or an Index Linked Interest Note in definitive
form is a multiple of the Calculation Amount, the Interest Amount payable in respect
of such Note shall be the product of the amount (determined in the manner provided
above) for the Calculation Amount and the amount by which the Calculation Amount
is multiplied to reach the Specified Denomination without any further rounding.
“Day Count Fraction” means, in respect of the calculation of an amount of interest for
any Interest Period:
(a)

if “Actual/Actual (ISDA)” or “Actual/Actual” is specified in the applicable Final
Terms, the actual number of days in the Interest Period divided by 365 (or, if any
portion of that Interest Period falls in a leap year, the sum of (A) the actual
number of days in that portion of the Interest Period falling in a leap year divided
by 366 and (B) the actual number of days in that portion of the Interest Period
falling in a non-leap year divided by 365);

(b)

if “Actual/365 Fixed” is specified in the applicable Final Terms, the actual number
of days in the Interest Period divided by 365;

(c)

if “Actual/365 (Sterling)” is specified in the applicable Final Terms, the actual
number of days in the Interest Period divided by 365 or, in the case of an
Interest Payment Date falling in a leap year, 366;

(d)

if “Actual/360” is specified in the applicable Final Terms, the actual number of
days in the Interest Period divided by 360;

(e)

if “30/360”, “360/360” or “Bond Basis” is specified in the applicable Final Terms,
the number of days in the Interest Period divided by 360, calculated on a formula
basis as follows:
[360x (Y2–Y1)]+[30x (M2–M1](D2–D1)
Day Count Fraction = —————————————————
360
where:
“Y1” is the year, expressed as a number, in which the first day of the Interest
Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;
“M1” is the calendar month, expressed as a number, in which the first day of
the Interest Period falls;
“M2” is the calendar month, expressed as a number, in which the day
immediately following the last day of the Interest Period falls;
“D1” is the first calendar day, expressed as a number, of the Interest Period,
unless such number is 31, in which case D1 will be 30; and
“D2” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless such number would be 31 and D1 is
greater than 29, in which case D2 will be 30;
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(f)

if “30E/360” or “Eurobond Basis” is specified in the applicable Final Terms the
number of days in the Interest Period divided by 360, calculated on a formula
basis as follows:
[360x (Y2–Y1)]+[30x (M2–M1](D2–D1)
Day Count Fraction = —————————————————
360
where:
“Y1” is the year, expressed as a number, in which the first day of the Interest
Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;
“M1” is the calendar month, expressed as a number, in which the first day of
the Interest Period falls;
“M2” is the calendar month, expressed as a number, in which the day
immediately following the last day of the Interest Period falls;
“D1” is the first calendar day, expressed as a number, of the Interest Period,
unless such number would be 31, in which case D1 will be 30; and
“D2” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless such number would be 31, in which
case D2 will be 30;

(g)

if “30E/360 (ISDA)” is specified in the applicable Final Terms, the number of
days in the Interest Period divided by 360, calculated on a formula basis as
follows:
[360x (Y2–Y1)]+[30x (M2–M1](D2–D1)
Day Count Fraction = —————————————————
360
where:
“Y1” is the year, expressed as a number, in which the first day of the Interest
Period falls;
“Y2” is the year, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;
“M1” is the calendar month, expressed as a number, in which the first day of
the Interest Period falls;
“M2” is the calendar month, expressed as a number, in which the day
immediately following the last day of the Interest Period falls;
“D1” is the first calendar day, expressed as a number, of the Interest Period,
unless (i) that day is the last day of February or (ii) such number would be 31, in
which case D1 will be 30; and
“D2” is the calendar day, expressed as a number, immediately following the last
day included in the Interest Period, unless (i) that day is the last day of February
but not the Maturity Date or (ii) such number would be 31, in which case D2 will
be 30.
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(vii)

Notification of Rate of Interest and Interest Amount
The Agent will cause the Rate of Interest and each Interest Amount for each Interest
Period and the relevant Interest Payment Date to be notified inter alia to the Issuer
and, if applicable, the Guarantor and to any stock exchange on which the relevant
Floating Rate Notes or Index Linked Interest Notes are for the time being listed, and
notice thereof to be published in accordance with Condition 15 as soon as possible
after their determination but in no event later than the fourth London Business Day
thereafter. Each Interest Amount and Interest Payment Date so notified may
subsequently be amended (or appropriate alternative arrangements made by way of
adjustment). Any such amendment will be promptly notified to each stock exchange
on which the relevant Floating Rate Notes or Index Linked Interest Notes are for the
time being listed and to the Noteholders in accordance with Condition 15. For the
purposes of this paragraph, the expression “London Business Day” means a day
(other than a Saturday or a Sunday) on which banks and foreign exchange markets are
open for business in London.

(viii) Certificates to be final
All certificates, communications, opinions, determinations, calculations, quotations
and decisions given, expressed, made or obtained for the purposes of the provisions
of this Condition 5(b) shall (in the absence of wilful default, bad faith or manifest error)
be binding on the Issuer, the Guarantor (if applicable), the Agent, the Calculation Agent
(if applicable), the other Paying Agents and all Noteholders, Receiptholders and
Couponholders and (in the absence as aforesaid) no liability to the Issuer, the
Guarantor (if applicable), the Noteholders, the Receiptholders or the Couponholders
shall attach to the Agent or the Calculation Agent (if applicable) in connection with the
exercise or non-exercise by it of its powers, duties and discretions pursuant to such
provisions.
(c)

Interest on Dual Currency Notes
In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined
by reference to an exchange rate, the rate or amount of interest payable shall be determined
in the manner specified in the applicable Final Terms.

(d)

Interest on Partly Paid Notes
In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interest will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise
as specified in the applicable Final Terms.

(e)

Accrual of Interest
Each Note (or in the case of the redemption of part only of a Note, that part only of such
Note) will cease to bear interest (if any) from the due date for its redemption unless payment
of principal is improperly withheld or refused. In such event, interest will continue to accrue
thereon (as well after as before any demand or judgment) at the rate then applicable to the
principal amount of the Notes or such other rate as may be specified in the relevant Final
Terms until whichever is the earlier of (1) the date on which all amounts due in respect of
such Note have been paid, and (2) date on which the Agent having received the funds
required to make such payment, notice is given to the Noteholders in accordance with
Condition 15 of that circumstance (except to the extent that there is failure in the
subsequent payment thereof to the relevant Noteholder).
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6.

REDEMPTION AND PURCHASE

(a)

Redemption at Maturity
Unless previously redeemed or purchased and cancelled as specified below, each Note will
be redeemed by the Issuer at its Final Redemption Amount specified in, or determined in
the manner specified in, the applicable Final Terms in the relevant Specified Currency on the
Maturity Date specified in the applicable Final Terms.

(b)

Redemption for Tax Reasons
If as a result of any amendment to or change in the laws or regulations of the jurisdiction of
incorporation of the Issuer or, if applicable, the Guarantor or, in the case of Piraeus Bank
issuing Notes through a branch situated in a jurisdiction other than the Hellenic Republic,
such other jurisdiction or in each case of any political subdivision thereof or any authority or
agency therein or thereof having power to tax or in the interpretation or administration of
any such laws or regulations which amendment or change becomes effective on or after the
date on which agreement is reached to issue the first Tranche of the Notes the Issuer would
be unable for reasons outside its control to make payment or the Guarantor (if applicable)
would be unable for reasons outside its control to procure payment by the Issuer and in
making payment itself would be required to pay additional amounts as provided in Condition
10, the Issuer may, (subject, in the case of Dated Subordinated Notes, to the prior approval
of the Bank of Greece), at its option and having given no less than 30 nor more than 60 days’
notice (ending, in the case of Notes which bear interest at a floating rate, on any Interest
Payment Date) to the Agent and, in accordance with Condition 15, the Noteholders (which
notice shall be irrevocable), redeem all (but not some only) of the outstanding Notes at their
Early Redemption Amount as may be specified in, or determined in accordance with, the
applicable Final Terms together (if appropriate) with interest accrued to (but excluding) the
date of redemption provided that no such notice of redemption shall be given earlier than 90
days prior to the earliest date on which the Issuer or, as the case may be, the Guarantor (if
applicable) would be obliged to pay such additional amounts were a payment in respect of
the Notes then due. Upon the expiry of such notice, the Issuer shall be bound to redeem
the Notes accordingly.

(c)

Redemption at the Option of the Issuer (Issuer Call)
If Issuer Call is specified in the applicable Final Terms, the Issuer may, (subject, in the case
of Dated Subordinated Notes, to the prior approval of the Bank of Greece), having (unless
otherwise specified in the applicable Final Terms) given not more than 30 nor less than 15
days’ notice to the Agent and, in accordance with Condition 15, the Noteholders (which
notice shall be irrevocable), redeem all or some only of the Notes then outstanding on any
Optional Redemption Date and at the Optional Redemption Amount(s) specified in, or
determined in the manner specified in, the applicable Final Terms together, if applicable, with
interest accrued to (but excluding) the relevant Optional Redemption Date. Upon the expiry
of such notice, the Issuer shall be bound to redeem the Notes accordingly.
In the event of a redemption of some only of the Notes, such redemption must be of a
nominal amount being not less than the Minimum Redemption Amount or not more than a
Maximum Redemption Amount, both as indicated in the applicable Final Terms. In the case
of a partial redemption of definitive Notes, the Notes to be redeemed will be selected
individually by lot not more than 30 days prior to the date fixed for redemption and a list of
the Notes called for redemption will be published in accordance with Condition 15 not less
than 15 days prior to such date. In the case of a partial redemption of Notes which are
represented by a global Note, the relevant Notes will be selected in accordance with the
rules of Euroclear and/or Clearstream, Luxembourg (to be reflected in the records of
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Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction in nominal
amount, at their discretion).
(d)

Redemption at the Option of the Noteholders (Investor Put)
This Condition 6(d) is applicable only in relation to Notes specified in the relevant Final Terms
as being Senior Notes and references to “Notes” and “Noteholders” shall be construed
accordingly.
If Investor Put is specified in the applicable Final Terms, upon any Noteholder giving to the
Issuer in accordance with Condition 15 not more than 30 nor less than 15 days’ notice (which
notice shall be irrevocable), the Issuer will, upon the expiry of such notice, redeem subject
to, and in accordance with, the terms specified in the applicable Final Terms such Note on
the Optional Redemption Date and at the Optional Redemption Amount specified in, or
determined in the manner specified in, the applicable Final Terms together, if applicable, with
interest accrued to (but excluding) the relevant Optional Redemption Date. It may be that
before an Investor Put can be exercised, certain conditions and/or circumstances will need
to be satisfied. Where relevant, the provisions will be set out in the applicable Final Terms.
If this Note is in definitive form, to exercise any right to require redemption of this Note the
holder of this Note must deliver such Note at the specified office of any Paying Agent at any
time during normal business hours of such Paying Agent falling within the notice period,
accompanied by a duly completed and signed notice of exercise in the form (for the time
being current) obtainable from any specified office of any Paying Agent (a “Put Notice”) and
in which the holder must specify a bank account (or, if payment is by cheque, an address) to
which payment is to be made under this Condition.
Any Put Notice given by a holder of any Note pursuant to this paragraph shall be irrevocable
except where prior to the due date of repayment an Event of Default shall have occurred and
be continuing in which event such holder, at its option, may elect by notice to the Issuer to
withdraw the notice given pursuant to this paragraph.

(e)

Early Redemption Amounts
For the purposes of paragraph (b) above and Condition 11, each Note will be redeemed at
an amount (the “Early Redemption Amount”) determined or calculated as follows:
(i)

in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the
Final Redemption Amount thereof; or

(ii)

in the case of a Note (other than a Zero Coupon Note but including an Instalment Note
and Partly Paid Note) with a Final Redemption Amount which is or may be less or
greater than the Issue Price or which is payable in a Specified Currency other than that
in which the Notes are denominated, at the amount set out in, or determined in the
manner set out in, the applicable Final Terms or, if no such amount or manner is set
out in that Final Terms, at their nominal amount; or

(iii)

in the case of a Zero Coupon Note, at an amount (the “Amortised Face Amount”)
equal to the sum of:
(A)

the Reference Price specified in the applicable Final Terms; and

(B)

the product of the Accrual Yield specified in the applicable Final Terms
(compounded annually) being applied to the Reference Price from (and
including) the Issue Date of the first Tranche of the Notes to (but excluding) the
date fixed for redemption or (as the case may be) the date upon which such
Note becomes due and repayable,
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or such other amount as is provided in the applicable Final Terms.
Where such calculation is to be made for a period which is not a whole number of years, it
shall be made (i) in the case of a Zero Coupon Note other than a Zero Coupon Note payable
in euro, on the basis of a 360-day year consisting of 12 months of 30 days each or (ii) in the
case of a Zero Coupon Note payable in euro, on the basis of the actual number of days
elapsed divided by 365 (or, if any of the days elapsed falls in a leap year, the sum of (x) the
number of those days falling in a leap year divided by 366 and (y) the number of those days
falling in a non-leap year divided by 365) or (in either case) on such other calculation basis as
may be specified in the applicable Final Terms.
(f)

Instalments
If the Notes are repayable in instalments, they will be redeemed in the Instalment Amounts
and on the Instalment Dates specified in the applicable Final Terms.

(g)

Partly Paid Notes
Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition and the applicable Final Terms.

(h)

Purchases
The Issuer, the Guarantor (if applicable) or any Subsidiary (as defined in the Agency
Agreement) of the Issuer or the Guarantor (if applicable) may (subject, in the case of Dated
Subordinated Notes, to the prior approval of the Bank of Greece), at any time purchase
Notes (together, in the case of definitive Notes, with all Receipts, Coupons and Talons
appertaining thereto) in any manner and at any price. Such Notes may be held, reissued,
resold or, at the option of the Issuer or the Guarantor, as the case may be, surrendered to
any Paying Agent for cancellation.

(i)

Cancellation
All Notes which are redeemed in full will forthwith be cancelled (together with all unmatured
Receipts, Coupons and Talons attached thereto or surrendered therewith at the time of
redemption). All Notes so cancelled and the Notes which are purchased and cancelled
pursuant to paragraph (h) above (together with all unmatured Receipts, Coupons and Talons
attached thereto or delivered therewith) shall be forwarded to the Agent and cannot be
reissued or resold.

(j)

Late Payment on Zero Coupon Notes
If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero
Coupon Note pursuant to paragraph (a), (b), (c) or (d) above or upon its becoming due and
repayable as provided in Condition 11 is improperly withheld or refused, the amount due and
repayable in respect of such Zero Coupon Note shall be the amount calculated as provided
in paragraph (e)(iii) above as though the references therein to the date fixed for redemption
or the date upon which the Zero Coupon Note becomes due and repayable were replaced
by references to the date which is the earlier of:
(1)

the date on which all amounts due in respect of the Zero Coupon Note have been
paid; and

(2)

the date on which the full amount of the moneys payable has been received by the
Agent and notice to that effect has been given to the Noteholders in accordance with
Condition 15.
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7.

PAYMENTS

(a)

Method of Payment
Subject as provided below:
(i)

payments in a Specified Currency other than euro will be made by credit or transfer to
an account in the relevant Specified Currency maintained by the payee with, or, at the
option of the payee, by a cheque in such Specified Currency drawn on, a bank in the
principal financial centre of the country of such Specified Currency (which, if the
Specified Currency is Australian dollars or New Zealand dollars, shall be Melbourne or
Wellington, respectively); and

(ii)

payments will be made in euro by credit or transfer to a euro account (or any other
account to which euro may be credited or transferred) specified by the payee or, at the
option of the payee, by a euro cheque.

Payments will be subject in all cases to (i) any fiscal or other laws and regulations applicable
thereto in any jurisdiction, but without prejudice to the provisions of Condition 10; and (ii) any
withholding or deduction required pursuant to an agreement described in Section 1471(b) of
the U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise imposed pursuant to
Sections 1471 to 1474 of the Code, any regulations or agreements thereunder, official
interpretations thereof, or any law implementing an intergovernmental approach thereto.
(b)

Presentation of Notes, Receipts and Coupons
Payments of principal in respect of definitive Notes will (subject as provided below) be made
in the manner provided in paragraph (a) above against presentation and surrender (or, in the
case of part payment only, endorsement) of definitive Notes and payments of interest in
respect of definitive Notes will (subject as provided below) be made as aforesaid against
presentation and surrender (or, in the case of part payment only, endorsement) of Coupons,
in each case at the specified office of any Paying Agent outside the United States and its
possessions (as referred to below).
Payments of instalments (if any) of principal in respect of definitive Notes, other than the
final instalment, will (subject as provided below) be made in the manner provided in (a)
above against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) at the specified office of any Paying Agent of the relevant Receipt in
accordance with the preceding paragraph. Payment of the final instalment will be made in
the manner provided in (a) above only against surrender (or, in the case of part payment of
any sum due, endorsement) of the relevant Note. Each Receipt must be presented for
payment of the relevant instalment together with the definitive Note to which it appertains.
Receipts presented without the definitive Note to which they appertain do not constitute
valid obligations of the Issuer. Upon the date on which any definitive Note becomes due and
repayable, unmatured Receipts (if any) appertaining thereto (whether or not attached) shall
become void and no payment shall be made in respect thereof.
Fixed Rate Notes in definitive form (other than Dual Currency Notes or Index Linked Notes)
should be presented for payment together with all unmatured Coupons appertaining thereto
(which expression shall for this purpose include Coupons falling to be issued on exchange
of matured Talons) failing which the amount of any missing unmatured Coupon (or, in the
case of payment not being made in full, the same proportion of the amount of such missing
unmatured Coupon as the sum so paid bears to the sum due) will be deducted from the sum
due for payment. Each amount of principal so deducted will be paid in the manner
mentioned above against presentation and surrender (or, in the case of part payment only,
endorsement) of the relative missing Coupon at any time before the expiry of ten years after
the Relevant Date (as defined in Condition 10) in respect of such principal (whether or not
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such Coupon would otherwise have become void under Condition 14) or, if later, five years
from the date on which such Coupon would otherwise have become due but in no event
thereafter. Upon any Fixed Rate Note in definitive form becoming due and repayable prior to
its Maturity Date, all unmatured Talons (if any) appertaining thereto will become void and no
further Coupons will be issued in respect thereof.
Upon the date on which any Floating Rate Note, Dual Currency Note or Index Linked Interest
Note in definitive form becomes due and repayable, unmatured Coupons and Talons (if any)
relating thereto (whether or not attached) shall become void and no payment or, as the case
may be, exchange for further Coupons shall be made in respect thereof.
If the due date for redemption of any definitive Note is not an Interest Payment Date,
interest (if any) accrued in respect of such Note from (and including) the preceding Interest
Payment Date or, as the case may be, the Interest Commencement Date shall be payable
only against surrender of the relevant definitive Note.
Payments of principal and interest (if any) in respect of Notes represented by any global Note
will (subject as provided below) be made in the manner specified above in relation to
definitive Notes or otherwise in the manner specified in the relevant global Note, where
applicable against presentation or surrender (or, in the case of part payment only,
endorsement), as the case may be, of such global Note at the specified office of any Paying
Agent outside the United States and its possessions. A record of each payment made,
distinguishing between any payment of principal and any payment of interest, will be made
on such global Note either by the Paying Agent to which it was presented or in the records
of Euroclear and Clearstream, Luxembourg, as applicable.
The holder of the relevant global Note shall be the only person entitled to receive payments
in respect of Notes represented by such global Note and the Issuer will be discharged by
payment to, or to the order of, the holder of such global Note in respect of each amount so
paid. Each of the persons shown in the records of Euroclear or Clearstream, Luxembourg as
the beneficial holder of a particular nominal amount of Notes represented by such Global
Note must look solely to Euroclear or Clearstream, Luxembourg, as the case may be, for his
share of each payment so made by the Issuer, or to the order of, the holder of the relevant
global Note. No person other than the holder of the relevant global Note shall have any claim
against the Issuer in respect of any payments due in respect of the Notes represented by
such global Note.
Payments of principal and/or interest in respect of the Notes will be made at the specified
office of a Paying Agent in the United States (which expression, as used herein, means the
United States of America (including the States and the District of Columbia, its territories,
its possessions and other areas subject to its jurisdiction)) if:
(i)

the Issuer has appointed Paying Agents with specified offices outside the United
States with the reasonable expectation that such Paying Agents would be able to
make payment at such specified offices outside the United States of the full amount
of principal and interest on the Notes in the manner provided above when due;

(ii)

payment of the full amount of such principal and interest at such specified offices
outside the United States is illegal or effectively precluded by exchange controls or
other similar restrictions on the full payment or receipt of principal and interest; and

(iii)

such payment is then permitted under United States law without involving, in the
opinion of the Issuer, adverse tax consequences to the Issuer or the Guarantor (if
applicable).
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(c)

Redenomination
Where Redenomination is specified in the applicable Final Terms as being applicable, the
Issuer may, without the consent of the Noteholders, the Receiptholders or the
Couponholders, on giving prior notice to the Agent, Euroclear and Clearstream, Luxembourg
and at least 30 days’ prior notice to the Noteholders in accordance with Condition 15, elect
that, with effect from the Redenomination Date specified in the notice, the Notes shall be
redenominated in euro.
The election will have effect as follows:
(i)

the Notes and the Receipts shall be deemed to be redenominated into euro in the
denomination of euro 0.01 with a principal amount for each Note and Receipt equal to
the principal amount of that Note or Receipt in the Specified Currency, converted into
euro at the Established Rate, provided that, if the Issuer determines, with the
agreement of the Agent, that the then market practice in respect of the
redenomination into euro of internationally offered securities is different from the
provisions specified above, such provisions shall be deemed to be amended so as to
comply with such market practice and the Issuer shall promptly notify the
Noteholders, the stock exchange (if any) on which the Notes may be listed and the
Paying Agents of such deemed amendments;

(ii)

save to the extent that an Exchange Notice has been given in accordance with
paragraph (iv) below, the amount of interest due in respect of the Notes will be
calculated by reference to the aggregate principal amount of Notes held (or, as the
case may be, in respect of which Coupons are presented) for payment by the relevant
holder and the amount of such payment shall be rounded down to the nearest euro
0.01;

(iii)

if definitive Notes are required to be issued after the Redenomination Date, they shall
be issued at the expense of the Issuer in the denominations of euro 1,000, euro
10,000, euro 100,000 and (but only to the extent of any remaining amounts less than
euro 1,000 or such smaller denominations as the Agent may approve) euro 0.01 and
such other denominations as the Agent shall determine and notify to the Noteholders;

(iv)

if issued prior to the Redenomination Date, all unmatured Coupons denominated in
the Specified Currency (whether or not attached to the Notes) will become void with
effect from the date on which the Issuer gives notice (the “Exchange Notice”) that
replacement euro-denominated Notes, Receipts and Coupons are available for
exchange (provided that such securities are so available) and no payments will be
made in respect of them. The payment obligations contained in any Notes and
Receipts so issued will also become void on that date although those Notes and
Receipts will continue to constitute valid exchange obligations of the Issuer. New
euro-denominated Notes, Receipts and Coupons will be issued in exchange for Notes,
Receipts and Coupons denominated in the Specified Currency in such manner as the
Agent may specify and as shall be notified to the Noteholders in the Exchange Notice.
No Exchange Notice may be given less than 15 days prior to any date for payment of
principal or interest on the Notes;

(v)

after the Redenomination Date, all payments in respect of the Notes, the Receipts and
the Coupons, other than payments of interest in respect of periods commencing
before the Redenomination Date, will be made solely in euro as though references in
the Notes to the Specified Currency were to euro. Payments will be made in euro by
credit or transfer to a euro account (or any other account to which euro may be
credited or transferred) specified by the payee or, at the option of the payee, by a euro
cheque;
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(vi)

if the Notes are Fixed Rate Notes and interest for any period ending on or after the
Redenomination Date is required to be calculated for a period ending other than on an
Interest Payment Date, it will be calculated:
(A)

in the case of the Notes represented by a Global Note, by applying the Rate of
Interest to the aggregate outstanding nominal amount of the Notes represented
by such Global Note; and

(B)

in the case of definitive Notes, by applying the Rate of Interest to the
Calculation Amount;

and, in each case, multiplying such sum by the applicable Fixed Day Count Fraction
specified in the applicable Final Terms, and rounding the resultant figure to the nearest
sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded
upwards or otherwise in accordance with applicable market convention. Where the
Specified Denomination of a Fixed Rate Note in definitive form is a multiple of the
Calculation Amount, the amount of interest payable in respect of such Fixed Rate Note
shall be the product of the amount (determined in the manner provided above) for the
Calculation Amount and the amount by which the Calculation Amount is multiplied to
reach the Specified Denomination without any further rounding;
(vii)

if the Notes are Floating Rate Notes, any applicable changes to the provisions relating
to interest will be specified in the applicable Final Terms; and

(viii) such other changes shall be made to these Terms and Conditions as the Issuer may
decide, after consultation with the Agent, and as may be specified in the notice, to
conform them to conventions then applicable to instruments denominated in euro or
to enable the Notes to be consolidated with one or more issues of other notes,
whether or not originally denominated in the Specified Currency or euro.
(d)

Exchange
Where Exchange is specified in the applicable Final Terms as being applicable, the Issuer
may, without the consent of the Noteholders, the Receiptholders or the Couponholders, on
giving prior notice to the Agent, Euroclear and Clearstream, Luxembourg and not less than
30 days’ prior notice to the Noteholders in accordance with Condition 15 (and, if the Notes
are listed, to the relevant Stock Exchange), elect that, with effect from the Redenomination
Date specified in the notice, the Notes shall be exchangeable for notes expressed to be
denominated in euro in accordance with such arrangements as the Issuer may decide, after
consultation with the Agent, and as may be specified in the notice, including arrangements
under which Receipts and Coupons unmatured at the date so specified become void.

(e)

Consolidation
Where Consolidation is specified in the applicable Final Terms as being applicable, the Issuer
may also from time to time, without the consent of the Noteholders, Couponholders or
Receiptholders, on giving prior notice to the Agent, Euroclear and Clearstream, Luxembourg
and not less than 30 days’ prior notice to the Noteholders in accordance with Condition 15,
consolidate the Notes, with effect from the Redenomination Date specified in the notice,
with one or more issues of other notes (“Other Notes”) issued by it, whether or not
originally issued in the relevant currency or euro, provided that such Other Notes have been
redenominated into euro (if not originally denominated in euro) and otherwise have, in
respect of all periods subsequent to such consolidation, the same or substantially the same
terms and conditions as the Notes.
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The Issuer may exercise its right referred to above if it determines, in consultation with the
Agent, that the Notes and Other Notes which it proposes to consolidate will, with effect
from their consolidation:
(i)

(ii)

(f)

be cleared and settled on an interchangeable basis with the same International
Securities Identification Number through each Relevant Clearing System through
which the Notes or the relevant Other Notes were cleared and settled immediately
prior to consolidation; and
be listed on at least one European stock exchange on which debt obligations issued
in the euromarkets are then customarily listed and on which either the Notes or the
relevant Other Notes were listed immediately prior to consolidation.

Definitions
In this Condition, the following expressions have the following meanings:
“Established Rate” means the rate for the conversion of the Specified Currency (including
compliance with rules relating to roundings in accordance with applicable European Union
regulations) into euro established by the Council of the European Union pursuant to
Article 140 of the Treaty;
“Redenomination Date” means (in the case of interest bearing Notes) any date for payment
of interest under the Notes or (in the case of Zero Coupon Notes) any date, in each case
specified by the Issuer in the notice given to the Noteholders pursuant to paragraph (c) or,
as the case may be, (d) above, and which falls on or after the date on which the country of
the Specified Currency first participates in the third stage of European economic and
monetary union.
“Relevant Clearing System” means:

(g)

(i)

Euroclear and Clearstream, Luxembourg;

(ii)

any clearing system which is a central securities depositary for the Notes or the
relevant Other Notes; and

(iii)

the principal clearing system (if any) in the country of the original currency of
denomination of the Notes or the relevant Other Notes if the Notes or the relevant
Other Notes were clearing and settling in such clearing system immediately prior to
consolidation.

Payment Day
If the date for payment of any amount in respect of any Note, Receipt or Coupon is not a
Payment Day, the holder thereof shall not be entitled to payment until the next following
Payment Day in the relevant place and shall not be entitled to further interest or other
payment in respect of such delay. For these purposes, unless otherwise specified in the
applicable Final Terms, “Payment Day” means any day which (subject to Condition 14) is:
(i)

(ii)

a day on which commercial banks and foreign exchange markets settle payments and
are open for general business (including dealing in foreign exchange and foreign
currency deposits) in
(a)

in the case of Notes in definitive form only, the relevant place of presentation;

(b)

each Additional Financial Centre specified in the applicable Final Terms; and

either (1) in relation to any sum payable in a Specified Currency other than euro, a day
on which commercial banks and foreign exchange markets settle payments and are
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open for general business (including dealing in foreign exchange and foreign currency
deposits) in the principal financial centre of the country of the relevant Specified
Currency (which if the Specified Currency is Australian dollars or New Zealand dollars
shall be Melbourne or Wellington respectively) or (2) in relation to any sum payable in
euro, a day on which the TARGET2 System is open.
(h)

Interpretation of Principal and Interest
Any reference in these Terms and Conditions to principal in respect of the Notes shall be
deemed to include, as applicable:
(i)

any additional amounts which may be payable with respect to principal under
Condition 10;

(ii)

the Final Redemption Amount of the Notes;

(iii)

the Early Redemption Amount of the Notes;

(iv)

the Optional Redemption Amount(s) (if any) of the Notes;

(v)

in relation to Notes redeemable in instalments, the Instalment Amounts;

(vi)

in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in
Condition 6(e)); and

(vii)

any premium and any other amounts which may be payable by the Issuer under or in
respect of the Notes.

Any reference in these Terms and Conditions to interest in respect of the Notes shall be
deemed to include, as applicable, any additional amounts which may be payable with
respect to interest under Condition 10.
8.

AGENT AND PAYING AGENTS
The names of the initial Agent and the other initial Paying Agents and their initial specified
offices are set out below.
The Issuer and, if applicable, the Guarantor is/are entitled to vary or terminate the
appointment of any Paying Agent and/or appoint additional or other Paying Agents and/or
approve any change in the specified office through which any Paying Agent acts, provided
that:
(i)

so long as the Notes are listed on any stock exchange or admitted to listing by any
other relevant authority, there will at all times be a Paying Agent with a specified office
in such place as may be required by the rules and regulations of the relevant stock
exchange or other relevant authority;

(ii)

there will at all times be an Agent;

(iii)

the Issuer undertakes that it will ensure that it maintains a Paying Agent in a Member
State of the European Union that is not obliged to withhold or deduct tax pursuant to
European Council Directive 2003/48/EC or any law implementing or complying with,
or introduced in order to conform to, such Directive; and

(iv)

there will at all times be a Paying Agent in a jurisdiction within continental Europe,
other than the jurisdiction in which the Issuer is incorporated.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New
York City in the circumstances described in the final paragraph of Condition 7(b). Any
variation, termination, appointment or change shall only take effect (other than in the case
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of insolvency, when it shall be of immediate effect) after not less than 30 nor more than 45
days’ prior notice thereof shall have been given to the Noteholders in accordance with
Condition 15 provided that no such variation, termination, appointment or change shall take
effect (except in the case of insolvency) within 15 days before or after any Interest Payment
Date.
9.

EXCHANGE OF TALONS
On and after the Interest Payment Date on which the final Coupon comprised in any Coupon
sheet matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at
the specified office of the Agent or any other Paying Agent in exchange for a further Coupon
sheet including (if such further Coupon sheet does not include Coupons to (and including)
the final date for the payment of interest due in respect of the Notes to which it appertains)
a further Talon, subject to the provisions of Condition 14. Each Talon shall, for the purposes
of these Terms and Conditions, be deemed to mature on the Interest Payment Date on
which the final Coupon comprised in the relative Coupon sheet matures.

10.

TAXATION
All amounts of principal, premium and interest in respect of the Notes, Receipts and
Coupons payable by or on behalf of the Issuer or the Guarantor (if applicable) shall be made
free and clear of, and without withholding or deduction for or on account of any present or
future taxes, duties, assessments or governmental charges of whatever nature imposed,
collected, withheld, assessed or levied by or on behalf of, in the case of Piraeus PLC, the
United Kingdom or, in the case of Piraeus Bank, the Hellenic Republic and, in the case of
Piraeus Bank issuing Notes through a branch situated in a jurisdiction other than the Hellenic
Republic, the jurisdiction where such branch is situated and, in the case of Piraeus Bank
guaranteeing Notes issued by Piraeus PLC, the United Kingdom or, in each case, any political
subdivision thereof or any authority or agency therein or thereof having power to tax, unless
such withholding or deduction of such taxes, duties, assessments or governmental charges
is required by law. In that event, the Issuer or, as the case may be, the Guarantor shall pay
such additional amounts as may be necessary in order that the net amounts received by the
holders of the Notes, Receipts or Coupons after such withholding or deduction shall equal
the respective amounts which would otherwise have been receivable in respect of the
Notes, Receipts or Coupons, as the case may be, in the absence of such withholding or
deduction; except that no such additional amounts shall be payable in respect of any Note,
Receipt or Coupon presented for payment:
(i)

the holder of which is liable to such taxes, duties, assessments or governmental
charges in respect of such Note, Receipt or Coupon by reason of his having some
connection with the United Kingdom, or, as the case may be, the Hellenic Republic,
or, as the case may be, the jurisdiction in which the issuing branch is situated other
than the mere holding of such Note, Receipt or Coupon; or

(ii)

by or on behalf of a Noteholder, Receiptholder or Couponholder who would not be
liable or subject to such withholding or deduction if he were to comply with any
statutory requirement or to make a declaration of non-residence or other similar claim
for exemption but fails to do so; or

(iii)

more than thirty days after the Relevant Date (as defined below), except to the extent
that the relevant Noteholder, Receiptholder or Couponholder would have been entitled
to such additional amounts on presenting the same for payment on the expiry of such
period of thirty days; or

(iv)

in Greece (in the case of Piraeus Bank unless Piraeus Bank issues Notes through a
branch situated in a jurisdiction other than the Hellenic Republic, in which case the
reference to Greece shall be construed as a reference to such other jurisdiction) or the
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United Kingdom (in the case of Piraeus PLC); or
(v)

where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC on the
taxation of savings income or any law implementing or complying with, or introduced
in order to conform to, such Directive; or

(vi)

presented for payment by or on behalf of a holder who would have been able to avoid
such withholding or deduction by presenting the relevant Note, Receipt or Coupon to
another Paying Agent in a Member State of the European Union.

For the purposes of these Terms and Conditions, the “Relevant Date” means, in respect of
any payment, the date on which such payment first becomes due and payable, but if the full
amount of the moneys payable has not been received by the Agent on or prior to such due
date, it means the first date on which, the full amount of such moneys having been so
received, notice to that effect is duly given to the Noteholders in accordance with Condition
15.
11.

EVENTS OF DEFAULT

(1)

Senior Notes
This Condition 11(1) is applicable only in relation to Notes specified in the relevant Final
Terms as being Senior Notes and references to “Notes” and “Noteholders” shall be
construed accordingly.
(a)

Unless otherwise specified in the relevant Final Terms, the following events or
circumstances (each an “Event of Default”) shall be acceleration events in relation to
the Notes, namely:
(i)

the Issuer fails to pay in the Specified Currency any amount of principal or
interest in respect of the Notes on the due date for payment thereof and such
failure continues for a period of 14 days; or

(ii)

the Issuer or, if applicable, the Guarantor defaults in the performance or
observance of any of its other obligations under or in respect of the Notes,
Receipts or Coupons and such default remains unremedied for 30 days after
written notice thereof has been delivered by a Noteholder to the Issuer or the
Guarantor, as the case may be, requiring the same to be remedied; or

(iii)

the repayment of any indebtedness owing by the Issuer or, if applicable, the
Guarantor or any Material Subsidiary is accelerated by reason of default and
such acceleration has not been rescinded or annulled, or the Issuer or, if
applicable, the Guarantor or any Material Subsidiary defaults (after whichever is
the longer of any originally applicable period of grace and 14 days after the due
date) in any payment of any indebtedness or in the honouring of any guarantee
or indemnity in respect of any indebtedness provided that no such event shall
constitute an Event of Default unless the indebtedness whether alone or when
aggregated with other indebtedness relating to all (if any) other such events
which shall have occurred and be continuing shall exceed €25,000,000 (or its
equivalent in any other currency or currencies); or

(iv)

any order shall be made by any competent court or resolution passed for the
winding up or dissolution of the Issuer or, if applicable, the Guarantor or any
Material Subsidiary (other than for the purpose of amalgamation, merger or
reconstruction (1) on terms approved by an Extraordinary Resolution of the
Noteholders or (2) in the case of a Material Subsidiary whereby the undertaking
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and the assets of the Material Subsidiary are transferred to or otherwise vested
in Piraeus Bank or another of its Subsidiaries); or
(v)

the Issuer or, if applicable, the Guarantor or any Material Subsidiary shall cease
to carry on the whole or substantially the whole of its business (other than for
the purpose of an amalgamation, merger or reconstruction (1) on terms
approved by an Extraordinary Resolution of the Noteholders or (2) in the case of
a Material Subsidiary whereby the undertaking and the assets of the Material
Subsidiary are transferred to or otherwise vested in Piraeus Bank or another of
its Subsidiaries); or

(vi)

the Issuer or, if applicable, the Guarantor or any Material Subsidiary shall stop
payment or shall be unable to, or shall admit inability to, pay its debts as they
fall due, or shall be adjudicated or found bankrupt or insolvent by a court of
competent jurisdiction or shall make a conveyance or assignment for the benefit
of, or shall enter into any composition or other arrangement with, its creditors
generally; or

(vii)

a receiver, trustee or other similar official shall be appointed in relation to the
Issuer or, if applicable, the Guarantor or any Material Subsidiary or in relation to
the whole or over half of the assets of the Issuer or, if applicable, the Guarantor
or any Material Subsidiary or an interim supervisor of Piraeus Bank is appointed
by the Bank of Greece or an encumbrancer shall take possession of the whole
or over half of the assets of the Issuer or, if applicable, the Guarantor or any
Material Subsidiary, or a distress or execution or other process shall be levied
or enforced upon or sued out against the whole or a substantial part of the
assets of the Issuer or, if applicable, the Guarantor and in any of the foregoing
cases it or he shall not be discharged within 60 days; or

(viii) the Issuer or, if applicable, the Guarantor or any Material Subsidiary sells,
transfers, lends or otherwise disposes of the whole or a major part of its
undertaking or assets (including shareholdings in its Subsidiaries or associated
companies) and such disposal is substantial in relation to the assets of the
Issuer or Piraeus Bank and its Subsidiaries as a whole, other than selling,
transferring, lending or otherwise disposing on an arm’s length basis; or
(ix)

with respect to any Notes issued by Piraeus PLC, the Deed of Guarantee is not
in full force and effect.

For the purposes of this Condition 11(1)(a) “Material Subsidiary” means at any time any
Subsidiary of Piraeus Bank:

(b)

(i)

whose gross assets or (in the case of a Subsidiary which has subsidiaries) gross
consolidated assets as shown by its latest audited balance sheet are at least 15
per cent. of the gross consolidated assets of Piraeus Bank and its Subsidiaries
as shown by the then latest published audited consolidated balance sheet of
Piraeus Bank and its Subsidiaries; or

(ii)

to which is transferred the whole or substantially the whole of the assets and
undertaking of a Subsidiary which immediately prior to such transfer is a
Material Subsidiary provided that, in such a case, the Subsidiary so transferring
its assets and undertaking shall thereupon cease to be a Material Subsidiary.

If any Event of Default shall occur and be continuing in relation to any Note, any
Noteholder may, by written notice to the Issuer at the specified office of the Agent,
declare that such Note shall be forthwith due and payable, whereupon the same shall
become immediately due and payable at its Early Redemption Amount as may be
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specified in or determined in accordance with the relevant Final Terms, together (if
appropriate) with interest accrued to (but excluding) the date of redemption.
(2)

Dated Subordinated Notes
This Condition 11(2) is applicable only in relation to Notes specified in the relevant Final
Terms as being Dated Subordinated Notes and any references to “Notes” or “Noteholders”
shall be construed accordingly. The events specified below are both “Subordinated Default
Events”:

12.

(a)

If default is made in the payment of any amount due in respect of the Notes or any of
them on the due date and such default continues for a period of 7 days, any
Noteholder may institute proceedings for the winding up of the Issuer.

(b)

If, otherwise than for the purposes of a reconstruction or amalgamation on terms
previously approved by an Extraordinary Resolution of the Noteholders, an order is
made or an effective resolution is passed for the winding up of the Issuer, any
Noteholder may, by written notice to the Agent, declare such Note to be due and
payable whereupon the same shall become immediately due and payable at its Early
Redemption Amount as may be specified in or determined in accordance with the
relevant Final Terms, together (if appropriate) with interest accrued to (but excluding)
the date of redemption unless such Subordinated Default Event shall have been
remedied prior to receipt of such notice by the Agent.

MEETINGS OF NOTEHOLDERS, MODIFICATION AND WAIVER
The Agency Agreement contains provisions (which shall have effect as if incorporated
herein) for convening meetings of the Noteholders to consider any matter affecting their
interests, including (without limitation) the modification by Extraordinary Resolution (as
defined in the Agency Agreement) of these Terms and Conditions. An Extraordinary
Resolution passed at any meeting of the Noteholders will be binding on all Noteholders
whether or not they are present at the meeting, and on all holders of Coupons or Receipts
relating to the Notes.
The Agent and the Issuer may agree, without the consent of the Noteholders,
Receiptholders or Couponholders, to:
(i)

any modification (except as mentioned above) of the Agency Agreement which is not
prejudicial to the interests of the Noteholders; or

(ii)

any modification of the Notes, the Receipts, the Coupons or the Agency Agreement
which is of a formal, minor or technical nature or is made to correct a manifest error
or to comply with mandatory provisions of law.

Any such modification shall be binding on the Noteholders, the Receiptholders and the
Couponholders and any such modification shall be notified to the Noteholders in accordance
with Condition 15 as soon as practicable thereafter.
13.

REPLACEMENT OF NOTES, RECEIPTS, COUPONS AND TALONS
Should any Note, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed,
it may be replaced at the specified office of the Agent in London (or such other place as may
be notified to the Noteholders), in accordance with all applicable laws and regulations, upon
payment by the claimant of the costs and expenses incurred in connection therewith and on
such terms as to evidence and indemnity as the Issuer may require. Mutilated or defaced
Notes, Receipts, Coupons or Talons must be surrendered before replacements will be
issued.
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14.

PRESCRIPTION
The Notes, Receipts and Coupons will become void unless claims in respect of principal
and/or interest are made within a period of ten years (in the case of principal) and five years
(in the case of interest) after the Relevant Date (as defined in Condition 10) therefor.
There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon
the claim for payment in respect of which would be void pursuant to this Condition 14 or
Condition 7(b) or any Talon which would be void pursuant to Condition 7(b).

15.

NOTICES
All notices to Noteholders regarding the Notes shall be valid if published in the Financial
Times or another leading English language daily newspaper with circulation in London. The
Issuer will ensure that notices to Noteholders are published (a) if and for so long as the
Notes are listed on the Luxembourg Stock Exchange and so long as the rules so require, in
a daily newspaper with circulation in Luxembourg, which is expected to be the Luxemburger
Wort or the Luxembourg Stock Exchange’s website, www.bourse.lu and (b) in a manner
which complies with the rules and regulations of any other stock exchange or other relevant
authority on which the Notes are for the time being listed or by which they have been
admitted to trading. Any such notices will, if published more than once, be deemed to have
been given on the date of the first publication, as provided above.
Except in the case of Notes listed on the Luxembourg Stock Exchange (unless its rules so
permit), until such time as any definitive Notes are issued, there may, so long as the global
Note(s) representing the Notes is or are held in its or their entirety on behalf of Euroclear
and/or Clearstream, Luxembourg, be substituted for such publication as aforesaid the
delivery of the relevant notice to Euroclear and/or Clearstream, Luxembourg, as appropriate,
for communication by them to the Noteholders. Any such notice shall be deemed to have
been given to the Noteholders on the seventh day after the day on which the said notice
was given to Euroclear and/or Clearstream, Luxembourg, as appropriate.
Notices to be given by any Noteholder shall be in writing and given by lodging the same,
together (in the case of any Note in definitive form) with the relative Note or Notes, with the
Agent. Whilst any of the Notes are represented by a global Note, such notice may be given
by any Noteholder to the Agent via Euroclear and/or Clearstream, Luxembourg, as the case
may be, in such manner as the Agent and Euroclear and/or Clearstream, Luxembourg, as the
case may be, may approve for this purpose.
The holders of Receipts, Coupons and Talons will be deemed for all purposes to have notice
of the contents of any notice given to Noteholders in accordance with this Condition.

16.

SUBSTITUTION OF THE ISSUER
(a)

The Issuer may, without the consent of any Noteholder or Couponholder, substitute
for itself any other body corporate incorporated in any country in the world as the
debtor in respect of the Notes, any Coupons, the Deed of Covenant and the Agency
Agreement (the “Substituted Debtor”) upon notice by the Issuer and the Substituted
Debtor to be given in accordance with Condition 15, provided that:
(i)

the Issuer is not in default in respect of any amount payable under the Notes;

(ii)

the Issuer and the Substituted Debtor have entered into such documents (the
“Documents”) as are necessary to give effect to the substitution and in which
the Substituted Debtor has undertaken in favour of each Noteholder to be bound
by these Terms and Conditions and the provisions of the Agency Agreement as
the debtor in respect of the Notes in place of the Issuer (or of any previous
substitute under this Condition 16);
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(iii)

the Substituted Debtor shall enter into a deed of covenant in favour of the
holders of the Notes then represented by a global Note on terms no less
favourable than the Deed of Covenant then in force in respect of the Notes;

(iv)

if the Substituted Debtor is not Piraeus Bank, the Deed of Guarantee extends
to the obligations of the Substituted Debtor under or in respect of the Notes,
any Coupons, the Deed of Covenant and the Agency Agreement and continues
to be in full force and effect;

(v)

if the Substituted Debtor is resident for tax purposes in a territory (the “New
Residence”) other than that in which the Issuer prior to such substitution was
resident for tax purposes (the “Former Residence”), the Documents contain an
undertaking and/or such other provisions as may be necessary to ensure that
each Noteholder has the benefit of an undertaking in terms corresponding to
the provisions of Condition 10, with the substitution of references to the Former
Residence with references to the New Residence;

(vi)

the Substituted Debtor and the Issuer have obtained all necessary
governmental approvals and consents for such substitution and for the
performance by the Substituted Debtor of its obligations under the Documents;

(vii)

legal opinions shall have been delivered to the Agent from lawyers of
recognised standing in the jurisdiction of incorporation of the Substituted
Debtor, in England and in Greece as to the fulfilment of the requirements of this
Condition 16 and that the Notes and any Receipts, Coupons and/or Talons are
legal, valid and binding obligations of the Substituted Debtor;

(viii) if Notes issued or to be issued under the Programme have been assigned a
credit rating by Standard & Poor’s and/or Moody’s and/or Fitch, Standard &
Poor’s and/or Moody’s and/or Fitch as the case may be, having been notified of
the proposed substitution, shall not have stated within 30 days thereafter that,
as a result of such substitution, the credit rating of the Notes would be
downgraded;
(ix)

each stock exchange on which the Notes are listed shall have confirmed that,
following the proposed substitution of the Substituted Debtor, the Notes will
continue to be listed on such stock exchange; and

(x)

if applicable, the Substituted Debtor has appointed a process agent as its agent
in England to receive service of process on its behalf in relation to any legal
proceedings arising out of or in connection with the Notes and any Coupons.

(b)

Upon such substitution the Substituted Debtor shall succeed to, and be substituted
for, and may exercise every right and power, of the Issuer under the Notes, any
Coupons, the Deed of Covenant and the Agency Agreement with the same effect as
if the Substituted Debtor had been named as the Issuer herein, and the Issuer shall
be released from its obligations under the Notes, any Receipts, Coupons and/or
Talons, the Deed of Covenant and under the Agency Agreement.

(c)

After a substitution pursuant to Condition 16(a) the Substituted Debtor may, without
the consent of any Noteholder or Couponholder, effect a further substitution. All the
provisions specified in Conditions 16(a) and 16(b) shall apply mutatis mutandis, and
references in these Terms and Conditions to the Issuer shall, where the context so
requires, be deemed to be or include references to any such further Substituted
Debtor.
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17.

(d)

After a substitution pursuant to Condition 16(a) or 16(c) any Substituted Debtor may,
without the consent of any Noteholder or Couponholder, reverse the substitution,
mutatis mutandis.

(e)

The Documents shall be delivered to, and kept by, the Agent. Copies of the
Documents will be available free of charge during normal business hours at the
specified office of each of the Paying Agents.

FURTHER ISSUES
The Issuer shall be at liberty from time to time without the consent of the Noteholders to
create and issue further notes ranking pari passu in all respects (or in all respects save for
the amount and date of the first payment of interest thereon) with the outstanding Notes
and so that the same shall be consolidated and form a single series with the outstanding
Notes.

18.

GOVERNING LAW; SUBMISSION TO JURISDICTION
(a)

The Agency Agreement, the Deed of Covenant, the Deed of Guarantee, the Notes,
the Receipts, the Coupons and any non-contractual obligations arising out of or in
connection with the Agency Agreement, the Deed of Covenant, the Deed of
Guarantee, the Notes, the Receipts and the Coupons are governed by, and shall be
construed in accordance with, English law except that (i) Condition 20 and (ii), in the
case of Dated Subordinated Notes issued by Piraeus Bank, Condition 3(a) is governed
by and shall be construed in accordance with Greek law and in the case of Dated
Subordinated Notes issued by Piraeus PLC, Condition 3(b) and clause 5.8 of the Deed
of Guarantee are governed by and shall be construed in accordance with Greek law.

(b)

Piraeus Bank irrevocably agrees, for the exclusive benefit of the Noteholders that the
courts of England shall have jurisdiction to hear and determine any suit, action or
proceedings, and to settle any disputes (together “Proceedings”), which may arise out
of or in connection with the Agency Agreement, the Deed of Covenant, the Deed of
Guarantee, the Notes, the Receipts and/or the Coupons (including a dispute relating
to any non-contractual obligations arising out of or in connection with the Agency
Agreement, the Deed of Covenant, the Deed of Guarantee, the Notes, the Receipts
and/or the Coupons) and, for such purpose, irrevocably submits to the jurisdiction of
such courts.

(c)

Piraeus Bank irrevocably and unconditionally waives and agrees not to raise any
objection which it may have now or subsequently to the laying of the venue of any
Proceedings in the courts of England and any claim that any Proceedings have been
brought in an inconvenient forum and further irrevocably and unconditionally agrees
that a judgment in any Proceedings brought in the courts of England shall be
conclusive and binding upon it and may be enforced in the courts of any other
jurisdiction. Nothing in this Condition shall limit any right to take Proceedings against
Piraeus Bank in any other court of competent jurisdiction, nor shall the taking of
Proceedings in one or more jurisdictions preclude the taking of Proceedings in any
other jurisdiction, whether concurrently or not.

(d)

Piraeus Bank irrevocably and unconditionally agrees that service in respect of any
Proceedings may be effected upon Piraeus Bank S.A., London branch at Tower 42, 25
Old Broad Street, London EC2N 1PB and undertakes that in the event of it ceasing to
maintain a London branch Piraeus Bank will forthwith appoint a further person as its
agent for that purpose and notify the name and address of such person to the Agent
and agrees that, failing such appointment within fifteen days, any Noteholder shall be
entitled to appoint such a person by written notice addressed to Piraeus Bank and
delivered to Piraeus Bank or to the specified office of the Agent. Nothing contained
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herein shall affect the right of any Noteholder to serve process in any other manner
permitted by law.
19.

THIRD PARTY RIGHTS
No person shall have any right to enforce any term or condition of the Notes under the
Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or remedy of
any person which exists or is available apart from that Act.

20.

PIRAEUS BANK NOTEHOLDERS AGENT
Should law 3156/2003 of the Hellenic Republic (the “Bond Law”) apply in the case of issue
of Notes by Piraeus Bank (the “Piraeus Bank Notes”), Piraeus Bank shall, if required to do
so under the Bond Law, whether the holders of Piraeus Bank Notes (the “Piraeus Bank
Noteholders”) are organised in a group or otherwise, appoint an agent (the “Piraeus Bank
Noteholders Agent”) by way of a written agreement (the “Piraeus Bank Noteholders Agency
Agreement”). The Piraeus Bank Noteholders Agent shall represent the Piraeus Bank
Noteholders judicially and extra-judicially in accordance with the provisions of the Bond Law.
The Piraeus Bank Noteholders Agency Agreement shall include, among others, provisions
for convening meetings of the Piraeus Bank Noteholders to consider, inter alia, any matter
affecting their interests, as may be required under the Bond Law. The particular duties, rights
and liabilities of the Piraeus Bank Noteholders Agent and any amendments to the Conditions
and this Offering Circular, inherent to (i) the appointment of the Piraeus Bank Noteholders
Agent, and (ii) the entering into the Piraeus Bank Noteholders Agency Agreement shall be
included in the relevant Final Terms and/or, if necessary, any supplement to this Offering
Circular which will be prepared for the issue of Piraeus Bank Notes.
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USE OF PROCEEDS
The net proceeds from each issue of Notes will be used by the relevant Issuer for the general
corporate and financing purposes of the Group (as defined below) which include making a profit.
If in respect of any particular issue, there is a particular identified use of proceeds, this will be
stated in the applicable Final Terms.
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PIRAEUS GROUP FINANCE PLC
Introduction
Piraeus Group Finance PLC was incorporated in, and under the laws of, England on 26th October,
2000 as a public limited company of indefinite duration. Piraeus PLC is registered in England with
number 4097418 and operates under the Companies Act 2006. The principal place of business of
Piraeus PLC is Tower 42, 25 Old Broad Street, London EC2N 1PB, telephone +44 20 7920 6000.
The registered office of Piraeus PLC is 4 Felstead Gardens, Ferry Street, London E14 3BS. Piraeus
PLC was acquired by Piraeus Bank on 25th January, 2001 and the share capital of Piraeus PLC
continues to be held, directly or indirectly, by Piraeus Bank. Piraeus PLC’s legal and commercial
name is Piraeus Group Finance PLC.
Directors
The Directors of Piraeus PLC and their respective business addresses and principal activities in
relation to Piraeus PLC and Piraeus Bank are:
Name

Address

Principal activities

Chris Wheeler

Tower 42, 25 Old Broad Street
London EC2N 1PB

Director of Piraeus PLC
Director of Piraeus Group Capital Ltd

David Rampling

Tower 42, 25 Old Broad Street
London EC2N 1PB

Director of Piraeus PLC
Director of Piraeus Group Capital Ltd

Other than as disclosed above, no Director has any activities outside Piraeus PLC which are
significant with respect to Piraeus PLC.
The Secretary of Piraeus PLC is Jamestown Investments Limited, 4 Felstead Gardens, Ferry
Street, London E14 3BS.
Piraeus PLC has no employees or non-executive Directors.
Piraeus PLC is not aware of any potential conflict of interest between the duties to Piraeus PLC
of the persons listed above and their private interests or other duties.
Activities
The share capital of Piraeus PLC was acquired, directly or indirectly, by Piraeus Bank with the
intention that Piraeus PLC should operate as a financing vehicle for Piraeus Bank and the Group.
Except in connection with the Programme, Piraeus PLC has not engaged in any activities since its
incorporation. Piraeus PLC has no subsidiaries or associated companies. Piraeus PLC is not aware
of any arrangement the operation of which may at a subsequent date result in a change of control
of Piraeus PLC.
General
Piraeus PLC has made no investments since the date of the last published financial statements
and has made no firm commitments on future investments.
As Piraeus PLC is a finance company whose sole business is raising debt to be on-lent to Piraeus
Bank and other subsidiaries of Piraeus Bank on an arm’s-length basis, Piraeus PLC is dependent
upon Piraeus Bank and other subsidiaries of Piraeus Bank servicing these loans.
There have been no recent events particular to Piraeus PLC which are to a material extent relevant
to the evaluation of Piraeus PLC’s solvency.
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Save for Piraeus PLC’s dependence upon Piraeus Bank and other subsidiaries of Piraeus Bank (as
referred to above), no trends, uncertainties, demands, commitments or events that are reasonably
likely to have a material effect on Piraeus PLC’s prospects for the current financial year have been
identified.
Piraeus PLC’s objects are set out in paragraph 4 of its Memorandum of Association and include
carrying on its business as a general commercial company.
Other than the execution of the Programme Agreement, the Agency Agreement, the Deed of
Covenant and the Notes (each as defined in this Offering Circular) Piraeus PLC has not entered
into any contract outside the ordinary course of its business which could result in Piraeus PLC
being under an obligation or entitlement that is material to Piraeus PLC’s ability to meet its
obligations to the holders of Notes under the Programme.
Piraeus PLC has no audit committee and complies with general provisions of English law on
corporate governance.
Selected financial information relating to Piraeus PLC
Capitalisation and Indebtedness
The following table sets out the capitalisation and indebtedness of Piraeus PLC as at 31st
December, 2011 and 31st December, 2010. There has been no material change in the capitalisation
of Piraeus PLC since 31st December, 2011.
Year ended
Year ended
31st December, 31st December,
2011
2010
–––––––––––––
–––––––––––––
(Amounts in EUR thousands)
Authorised Share Capital of 50,000 Ordinary Shares of £1
each..........................................................................................

71
–––––––––––––
–––––––––––––

71
–––––––––––––
–––––––––––––

18
693
–––––––––––––
711
–––––––––––––
–––––––––––––

18
4,593
–––––––––––––
4,611
–––––––––––––
–––––––––––––

Shareholders’ Equity ................................................................

711
–––––––––––––
–––––––––––––

4,611
–––––––––––––
–––––––––––––

Creditors falling due within one year ......................................

584,141
–––––––––––––
1,269,893
–––––––––––––
–––––––––––––

1,245,929
–––––––––––––
3,349,308
–––––––––––––
–––––––––––––

Issued Share Capital of 50,000 Ordinary Shares of
25 pence each paid up ............................................................
Profit and loss account ............................................................
Total Shareholders’ Equity....................................................

Total Shareholders’ Equity and Liabilities ..........................

The debt of Piraeus PLC as of 31st December, 2011 was €1,269.2 million (2010: €3,344.3 million).
As at the date of this Offering Circular, no call has been made on the 75 pence not paid up on each
Ordinary Share (£37,500 in total).
Accounts and Dividends
Since the date of its incorporation, six dividend payments have been made. These amounted to
€3.5 million in 2006, €6 million in 2007, €5.5 million in 2008, €3.0 million in 2009, €4.0 million in
2010, which was paid in April 2011, and €2.0 million in 2011, which was paid in January 2012.
Copies of the latest annual accounts for the years ended 31st December, 2011 and 2010 and
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interim accounts of Piraeus PLC will be available free of charge at the specified offices of Deutsche
Bank Luxembourg S.A. in Luxembourg.
The financial information set out below has been derived from the audited financial statements of
Piraeus PLC at 31st December, 2011. Such information should be read in conjunction with, and is
qualified in its entirety by reference to, Piraeus PLC’s audited financial statements and the related
notes thereto incorporated by reference to this Offering Circular.
Profit and Loss Account
Year ended
Year ended
31st December, 31st December,
2011
2010
–––––––––––––
–––––––––––––
(Amounts in EUR thousands)
Turnover ..................................................................................
Interest payable ......................................................................
Foreign exchange gains ..........................................................
Administrative expenses..........................................................
Profit on ordinary activities before taxation ......................
Tax on Profit on Ordinary Shares ............................................
Retained profit for the financial period ..............................

77,845
(74,903)
16
–––––––––––––
2,958
(107)
–––––––––––––
2,851
(751)
–––––––––––––
2,100
–––––––––––––
–––––––––––––

112,565
(106,530)
28
–––––––––––––
6,063
(171)
–––––––––––––
5,892
(1,667)
–––––––––––––
4,225
–––––––––––––
–––––––––––––

Balance Sheet
Year ended
Year ended
31st December, 31st December,
2011
2010
–––––––––––––
–––––––––––––
(Amounts in EUR thousands)
Current Assets
Amounts due from parent undertakings ................................
Fair Value of derivatives ..........................................................
Cash at bank and in hand ......................................................
Creditors: Amounts falling due within one year ................
Derivative financial instruments ..........................................
Net Current Assets ................................................................
Creditors: Amounts falling due after more than one year
Net Assets ..............................................................................
Capital and Reserves
Called up capital ......................................................................
Profit and loss account ..........................................................
Shareholders’ Funds..............................................................
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1,269,884
–
9
–––––––––––––
1,269,893
(584,141)
–
–––––––––––––
685,752
(685,041)
–––––––––––––
711
–––––––––––––
–––––––––––––

3,348,912
387
9
–––––––––––––
3,349,308
(1,245,929)
(387)
–––––––––––––
2,102,992
(2,098,381)
–––––––––––––
4,611
–––––––––––––
–––––––––––––

18
693
–––––––––––––
711
–––––––––––––
–––––––––––––

18
4,593
–––––––––––––
4,611
–––––––––––––
–––––––––––––
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Cash Flow Statement
1st January1st January31st December, 31st December,
2011
2010
–––––––––––––
–––––––––––––
(Amounts in EUR thousands)
CASH FLOW FROM OPERATING ACTIVITIES
Cash Inflows
Interest and commission receipts ..........................................
Less: Decrease/(increase) in accrued income ........................
Sum of cash inflows ..............................................................
Cash Outflows
Interest and commission expense ..........................................
Other operating and exceptional expenses ............................
(Gain) from FX trading and revaluations and loss from
securities trading ....................................................................
(Decrease) in loans and advances to customers and
credit institutions ....................................................................
Increase/(decrease) in accrued expenses................................
Taxes and dividends cash flows ..............................................
Sum of cash (inflows) ..........................................................
Net cash from operating activities ......................................
CASH FLOW FROM FINANCING ACTIVITIES
Cash inflows/(outflows)
(Decrease) in liabilities from issuing bonds and other
securities..................................................................................
Net cash from financing activities ......................................
Net (decrease)/increase in cash and cash equivalents ......
Cash and cash equivalents at the beginning of the year ..
Cash and cash equivalents at the end of the year ............
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77,845
15,787
–––––––––––––
93,632
–––––––––––––

112,565
(2,295)
–––––––––––––
110,270
–––––––––––––

74,903
107

106,530
171

(16)

(28)

(2,063,241)
15,487
5,311
–––––––––––––
(1,967,449)
–––––––––––––
2,061,081

(946,102)
(2,043)
4,424
–––––––––––––
(837,048)
–––––––––––––
947,318

(2,061,081)
–––––––––––––
(2,061,081)
–––––––––––––
–––––––––––––
–
9
–––––––––––––
9
–––––––––––––
–––––––––––––

(955,329)
–––––––––––––
(955,329)
–––––––––––––
–––––––––––––
(8,011)
8,020
–––––––––––––
9
–––––––––––––
–––––––––––––
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PIRAEUS BANK AND THE PIRAEUS BANK GROUP
The following overview should be read in conjunction with, and is qualified in its entirety by, the
more detailed information and the financial statements, including the notes thereto, appearing
elsewhere or incorporated by reference in the Offering Circular.
1.

Overview of Piraeus Bank and the Piraeus Bank Group

Piraeus Bank S.A. was incorporated in Greece on 6th July, 1916 pursuant to the laws of the
Hellenic Republic and is presently operating as a credit institution under the Codified Law
2190/1920 and Law 3601/2007, each as in force. The Bank is a company limited by shares (société
anonyme) with the legal name ‘Piraeus Bank Société Anonyme’. It is registered in Greece (number
6065/06/B/86/04) and has its registered office at 4 Amerikis Str., 105 64 Athens, Greece (telephone
+30 210 333 5000). It has been listed on the Athens Exchange (“ATHEX”) since 1918, and is
subject to the regulation and supervision by the Bank of Greece as well as the Hellenic Capital
Market Commission. The Bank’s commercial name is Piraeus Bank. The duration of the Bank as
determined by its Articles of Association has been extended to terminate on 6th July, 2099.
Piraeus is the flagship company of the Piraeus Bank Group of Companies (the “Group”, the
“Piraeus Bank Group” or the “Piraeus Group”) and the direct parent of the majority of the
subsidiaries comprising the Piraeus Group.
Piraeus Bank is a universal bank and leads a group of companies covering all types of financial and
banking activities in the Greek market. Piraeus Group possesses particular know-how in the areas
of small and medium-sized enterprises (“SMEs”), retail banking, corporate banking, project
finance, leasing, capital markets, investment banking and provides services in asset management
and bancassurance. Piraeus Bank offers services through a nationwide network and also through
the electronic banking network winbank (“Winbank”). The latter offers a full set of services
through four different distribution channels: the internet, mobile phones, a call centre and ATMs.
The excellent level of service provided by Winbank has attracted a significant number of awards
and distinctions. Piraeus Bank Group has also built significant presence in the field of Green
Banking with 42 dedicated Green Banking branches and 304 Green Points in Greece, and products
that support lending for Renewable Energy Sources (“RES”) saving energy, waste management,
green transportation, organic farming, ecotourism, agritourism and green chemistry products.
Both Piraeus Bank and the Piraeus Group, as a whole, have developed significantly over the last
20 years, both through organic growth and acquisitions, and Piraeus Bank is now the fourth largest
bank in Greece in terms of assets, loans and deposits. In terms of international presence, Piraeus
Bank Group is active in seven countries of the broader region of South-eastern Europe and the
Eastern Mediterranean (i.e. Bulgaria, Romania, Serbia, Albania, Ukraine, Cyprus, Egypt), while it is
also present in the financial centres of London and New York (see paragraph 18, “Recent
Developments (after the announcement of the full year 2011 results)”). It must be noted, though,
that during 2011 the Group decided to offer its subsidiaries in Egypt for sale and consequently the
operations in Egypt appear as discontinued in the financial statements of Piraeus Bank Group both
for 2011 and 2010 (for comparability purposes). Therefore, all figures presented in this document
do not include Egyptian operations. At 31st December, 2011, Piraeus Bank Group had a network
of 797 branches (346 in Greece and 451 abroad) and employed 11,247 people, while its total
assets amounted to €49.4 billion.
As of 31st December, 2011, the share capital of Piraeus Bank amounted to €1,092,997,968.18,
divided into 285,831,641 common registered voting shares (listed on ATHEX) with a nominal value
€1.20 each and a) 77,568,134 non-voting preferred registered shares of nominal value €4.77 each,
(preferred shares are issued under the provisions of Law 3723/2008), b) 1,266,666,666 non-voting
preferred shares, with a nominal value of €0.30 each. The common shares of Piraeus Bank are
dematerialised and traded on the Athens Stock Exchange. It is noted that the share nominal value
increase from €0.30 to €1.20 by a simultaneous reduction of the number of the common shares,
from 1,143,326,564 to 285,831,641 (reverse split) was approved by the Ordinary General Meeting
of Shareholders of 20th May, 2011. However, regulatory procedures have not been completed yet,
thus the 1,143,326,564 common registered voting shares are still traded in the Athens Exchange.
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It should be noted that a resolution for the revocation of this reverse split is anticipated in the
upcoming AGM of Piraeus Bank on 29th June, 2012.
On 31st December, 2011, the total number of shareholders stood at 155,073 and of the total
common shares (1,143,326,564 shares) 33.8 per cent. of which were held by individuals and the
remaining 66.2 per cent. by legal entities.
Following the agreement of a second Economic Adjustment Programme for Greece, totalling
€130 billion and the implementation of the PSI+, the Greek banks suffered significant capital
losses. In the context of the recapitalisation process of the Greek banks, Bank of Greece (BoG)
requested and received (in the end of January 2012) their detailed Strategic-Business Plans for the
period 2012-2015. The banks’ capital needs will be based on these plans, including the PSI+ impact
and the results of BlackRock Solutions diagnostic exercise – commissioned by Bank of Greece –
on the domestic loan portfolios of the Greek banking groups. At the same time, the capital plans
of the Greek banks were submitted to the BoG at the end of March 2012. According to the
Memorandum of Economic and Financial Policies, “banks submitting viable capital-raising plans
will be given the opportunity to apply for and receive public support in a manner that preserves
private sector incentives to inject capital and thus minimises the burden for taxpayers. Specifically,
banks will be able to access capital from the Hellenic Financial Stability Fund (HFSF) through
common shares and contingent convertible bonds.” In this framework, Piraeus Bank received at
the end of May 2012 €4.7 billion capital advance from the HFSF, restoring its equity and capital
adequacy. At the end of 2011, Piraeus Bank Group’s equity capital pro forma for the HFSF capital
advance of €4.7 billion amounted to €2.7 billion with a capital adequacy ratio of 8.7 per cent. and
Tier I 7.7 per cent. (Basel II). The Greek banking sector recapitalisation should be accomplished by
the end of September 2012, in order for the Greek banking groups to comply with a 9 per cent.
Core Tier 1 ratio by September 2012 and 10 per cent. by June 2013.
As from 1st January, 2005, Piraeus Bank prepares all its financial statements under the
International Financial Reporting Standards (“IFRS”), while, for comparability purposes, in 2004
financial statements were also prepared under IFRS. PricewaterhouseCoopers are the auditors for
the annual financial statements. The quarterly financial statements prepared by Piraeus Bank
under IFRS are unaudited.
2.

Strategy

Piraeus Bank took advantage of the deregulation and consolidation of the Greek banking sector in
the 1990s, increasing its presence in the domestic banking sector and raising its share of the loan
sector from 0.3 per cent. in 1991 to 11.5 per cent. at December 2011 (source: published parent
level financial statements – Bank of Greece).
With regard to the current economic trends, for 2012, the fiscal situation and the political
uncertainty in Greece remain the main risk factor for the Greek banking sector and Piraeus Bank.
Any possible negative developments in these fields strongly affect the Bank’s liquidity and the
asset quality. Piraeus Bank’s capital adequacy was significantly strengthened with the €4.7 billion
HFSF capital advance at the end of May 2012, while it will be further enhanced with the full
implementation of the recapitalisation plan of the Greek banks by September 2012.
Looking ahead in 2012, the key strategic priorities for the Group remain:

•
•
•
•

To actively manage liquidity;
To ensure capital adequacy;
To safeguard asset quality; and
To contain operating cost, with a goal to reduce it further by approximately 10 per cent.

Additionally, in the framework of actively supporting its customers, emphasis is given to financing
selected economic sectors, characterised by export and growth orientation.
Other than the execution of the Programme Agreement, the Agency Agreement, the Deed of
Covenant, the Deed of Guarantee and the Notes, neither Piraeus Bank nor any other member of
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Piraeus Group has entered into any contract outside the ordinary course of its business which
could result in any Piraeus Group member being under an obligation or entitlement that is material
to Piraeus Bank’s ability to meet its obligations to the holders of Notes under the Programme.
3.

Piraeus Bank Group Organisational Structure

The Greek financial services sector has historically been characterised by the presence of
specialised companies established around a principal bank. In a similar manner, the Piraeus Bank
Group is comprised of Piraeus Bank and its subsidiaries. Piraeus Bank is not dependent upon any
other entities within the Group. The following diagram summarises the divisional structure of the
principal direct and indirect subsidiaries of the Piraeus Bank as at 31st December, 2011:
Piraeus Bank
Group
Commercial
Banking
Tirana Bank I.B.C. S.A.
(98%)
Marathon Banking
Corporation*
(98%)
Piraeus Bank Romania
S.A.
(100%)
Piraeus Bank Beograd
A.D.
(100%)
Piraeus Bank Bulgaria
A.D.
(100%)
JSC Piraeus Bank ICB
(100%)
Piraeus Bank Cyprus
LTD (100%)
Piraeus Leases S.A.
(100%)
Piraeus Card Services
S.A.
(100%)
Piraeus Factoring S.A.
(100%)
Piraeus Leasing
Romania
S.R.L.
(100%)
Tirana Leasing S.A.
(100%)
Piraeus Leasing
Bulgaria
EAD
(100%)
Piraeus Auto Leasing
Bulgaria EAD
(100%)
Piraeus Best Leasing
Bulgaria EAD
(100%)
Piraeus Leasing Doo
Beograd
(100%)
Olympic Commercial &
Tourist Enterprises S.A.
(95%)
(as of 30th June, 2011,
Olympic S.A. merged
with the 100%
subsidiary
company of Piraeus
Bank
S.A., Piraeus Multifin
S.A.)
*

Investment
Banking
Piraeus Securities
S.A.
(100%)

Asset
Management
Piraeus Asset
Management
Mutual Funds
(100%)
Piraeus Asset
Management
Europe S.A.
(100%)
Piraeus Group
Capital LTD
(100%)
Piraeus Group
Finance PLC
(100%)
Piraeus Wealth
Management S.A.
(65%)

Bancassurance
Piraeus Insurance
and Reinsurance
Brokerage S.A.
(100%)
Piraeus Insurance
Agency S.A.
(100%)
Piraeus Insurance –
Reinsurance Broker
Romania S.R.L.
(100%)
Piraeus Insurance
Brokerage EOOD
(100%)
Piraeus (Cyprus)
Insurance Brokerage
Ltd
(100%)

Non-Financial
Companies
Piraeus Direct
Services S.A.
(100%)
Piraeus Real
Estate S.A.
(100%)
Picar S.A.
(100%)
ETVA
Industrial
Estates S.A.
(65%)

See paragraph 18, “Recent Developments (after the announcement of the full year 2011 results).”
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4.

Ownership of Piraeus Bank

Despite the adverse economic environment in Greece, the Bank successfully completed an
€807 million rights issue in January 2011.
On 31st December, 2011 the total number of shareholders was 155,073 corresponding to a total
of 1,143,326,564 common shares, 33.8 per cent. of which were held by individuals and the
remaining 66.2 per cent. by legal entities, as shown in more detail hereinbelow:
29.8%
4.8%
30.3%
1.3%
33.8%

Foreign institutional investors
Greek institutional investors
Enterprises
Greek State
Individual Shareholders

Furthermore, the Bank has issued 1,344,234,800 preferred shares (77,568,134 on 14th May, 2009
and 1,266,666,666 on 30th December, 2011) without voting rights, to the Greek State, in
accordance with the provisions of Law 3723/2008.
Piraeus Bank is not aware of any arrangements the operation of which may at a subsequent date
result in a change of control of Piraeus Bank.
5.

Management of Piraeus Bank

The General Meeting of the Shareholders is ultimately the governing body of Piraeus Bank entitled
to elect the Board of Directors (hereinafter also called “BoD”). The Board of Directors, which is the
managerial body of the Bank, is made up of seventeen members, five of which have executive and
twelve have non-executive duties, while three of the non-executive directors are also independent,
in accordance with the provisions of Law 3016/2002 regarding corporate governance. Mr
Athanasios Tsoumas has been appointed by the Hellenic Republic as its Representative by virtue
of article 1 of Law 3723/2008. Mr Solomon Beraha and Ms Ekaterini Beritsi have been appointed
by the HFSF as its representatives by virtue of Law 3864/2010 (the “HFSF Representatives”).
The current composition of Piraeus Bank’s BoD, following the BoD meeting of 30th May, 2012 is
shown below:
Michalis Sallas, Chairman of the BoD, Non-Executive Member
Executive Members
Stavros Lekkakos, Managing Director and CEO
Alexandros Manos, Managing Director
Christodoulos Antoniadis, Deputy Managing Director
Ilias Milis, Deputy Managing Director
Spyridon Papaspyrou, Deputy Managing Director
Non-Executive Vice Chairmen
Iakovos Georganas, First Vice Chairman
Ioannis Vardinoyiannis
Panagiotis Roumeliotis
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Non-Executive Members
George Alexandridis, Independent Non-Executive Member
Hariklia Apalagaki, Non-Executive Member
Eftyhios Vassilakis, Non-Executive Member
Stylianos Golemis, Independent Non-Executive Member
Theodoros Mylonas, Independent Non-Executive Member
Vassilios Fourlis, Non-Executive Member
Jiři Šmejc, Non-Executive Member
Konstantin Yanakov, Non-Executive Member
Hellenic Republic’s Representative appointed by virtue of Law 3723/2008
Athanasios Tsoumas
HFSF Representatives appointed by virtue of Law 3864/2010
Solomon Beraha
Ekaterini Beritsi
Other than as disclosed above, no Executive Member, Non-Executive Vice-Chairman or NonExecutive Member has any activities outside Piraeus Bank which are significant with respect to
Piraeus Bank.
Piraeus Bank is not aware of any potential conflicts of interest between the duties towards Piraeus
Bank of the persons listed above and their private interests or other duties.
The business address of each person identified above is 4 Amerikis Street, 105 64 Athens, Greece.
6.

Activities of the Piraeus Bank Group

The Piraeus Bank Group, either through the Bank or its subsidiaries, provides a wide variety of
banking products and services to retail customers and corporate clients. The Group is active in
retail banking, corporate banking, project finance, shipping, investment banking and e-banking,
and provides services in equity brokerage, asset management and bancassurance.
6.1.

Retail Banking and Branch Network

Retail banking is mainly conducted through the Bank’s branch network in Greece and abroad
through the subsidiaries of the Group. The Group offers a variety of products in retail banking and
is focused on developing specialised products for its clientele.
6.1.1. Deposit Products
The Bank offers a wide range of deposit and investment products suitable for individual clients as
well as for corporate clients, in all major foreign currencies. Deposits and retail bonds of the Group
amounted to €22.0 billion at the end of December 2011, posting a decrease of 23.1 per cent. yearon-year on the back of the decline in the Greek portfolio (a decrease of 25.9 per cent. compared
to 2010), while international deposits were down by 7.7 per cent. compared to the previous year.
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Deposits (on a consolidated basis)
Amounts in EUR million
Savings deposits ....................................................................
Sight and other deposits..........................................................
Term deposits, retail bonds and repos ....................................
Total customer deposits and retail bonds................................

as at
2011
––––––––
2,866
4,356
14,815
––––––––
22,038
––––––––
––––––––

31st December,
2010
Change
–––––––– ––––––––
3,564
-19.6%
4,674
-6.8%
20,436
-27.5%
–––––––– ––––––––
28,675
-23.1%
––––––––
–––––––– ––––––––
––––––––

6.1.2. Mortgage and Consumer Credit
Mortgage loans in Greece amounted to €6.0 billion at the end of 2011 compared to €6.1 billion one
year earlier, with a market share of 7.7 per cent.
The Group’s consumer loans balance in Greece stood at €2.7 billion at the end of 2011 compared
to €3.0 billion at the end of 2010, with a market share at 7.7 per cent.
The Bank’s credit cards market share rose to 9.6 per cent. at the end of 2011 from 9.2 per cent. at
the end of 2010, with the balance reaching €700 million (from €774 million in 2010).
The Bank is active in consumer vehicle financing via Olympic Commercial and Tourist Enterprises
SA (AVIS), which finances new and used cars, motorcycles and small vessels. It cooperates with
more than 330 car dealers and auto importers around Greece, including certain major dealers.
Consumer Credit (on a consolidated basis)
Amounts in EUR million
Consumer Loans......................................................................
Mortgage Loans ......................................................................
Totals ......................................................................................

as at
2011
––––––––
3,924
6,809
––––––––
10,732
––––––––
––––––––

31st December,
2010
Change
–––––––– ––––––––
4,363
-10.1%
6,906
-1.4%
–––––––– ––––––––
11,269
-4.8%
––––––––
–––––––– ––––––––
––––––––

6.1.3. Other Retail Banking Services
6.1.3.1. Bancassurance and Insurance Brokerage
Piraeus Insurance Agency S.A., together with Piraeus Insurance and Reinsurance Brokerage S.A.,
form the single arm of insurance mediation services, aimed at fully covering the insurance needs
of Piraeus Bank Group customers. In 2011, the total managed portfolio amounted to €203 million,
from €214 million, in 2010.
6.1.3.2. Winbank, e-banking
Within 12 years of operation, Winbank (the first integrated platform for web banking in Greece) has
become a strategic pillar for the future development of the Bank, as it has been repeatedly
described by the Bank’s management. Continuing the success of the previous years, in 2011
Winbank received several awards, both domestically and internationally.
In 2011, apart from Greece, Albania, Cyprus, Bulgaria and Egypt, the Winbank international
platform operated in one more subsidiary bank in Ukraine, with the aim to provide advanced
functionality and uniformity to the end user of Winbank.
The number of registered Winbank users in Greece rose by 20 per cent., representing 17 per cent.
of the total Bank customers. Phone banking users increased by 52 per cent. with Bank customers
using phone cashless mandates increasing by 13 per cent. There was also a noteworthy increase
in use of the mobile banking service, following the introduction of new smart phone applications,
which raised cashless transactions through mobile banking by 750 per cent. In total, there were
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more than 33,000 downloads to mobile phones with active mobile banking users exceeding
26,000.
At year-end 2011, the Piraeus Bank ATM network numbered 676 ATMs, 347 of which were
installed in Bank branches and 329 in other points of interest (e.g. stores, supermarkets), with
transactions volumes at the same level as 2010.
In 2011, the issue of new debit cards reached 308,366, recording a decrease of 27 per cent. which
reflects the market’s economic developments. The total number of cashless transactions (ATM
withdrawals and POS purchases) rose by 8 per cent. with purchases recording the highest
increase rate (+25 per cent.). WEBUY prepaid virtual credit cards in their fourth year of circulation
exceeded 57,000 showing a significant increase of 27 per cent.
6.1.3.3. Green business and green banking products
In the last few years, there has been a significant shift of businesses away from traditional forms
of investments and this has resulted in the surfacing of green entrepreneurship as a distinct sector
of economic development.
Piraeus Bank’s green products and services aim to develop effective and wide-ranging solutions in
a market that addresses environmental problems, and observes new legislation and guidelines, by
providing the investors with the opportunity to select a “clean” solution for reducing environmental
impact. The basic features of these products are favourable pricing and additional consultancy
services for these economic sectors. In 2007, Piraeus Bank offered the first green banking
products for installation of photovoltaic systems in the Greek market.
In 2011, Piraeus Bank made the utmost use of the green strategy it had adopted in 2010. In order
to better support its customers, the Bank:

•
•
•

Created a Green Banking office in Thessaloniki to cover the needs of Northern Greece;
Completed the conversion of 42 network branches around Greece into green branches;
Completed the creation of green information points at every network branch in Greece.

With regard to total loans for investments in green entrepreneurship at year-end 2011, Piraeus
Bank had €1,029 million of approved credit limits and €688 million of outstanding loan balances,
corresponding to a 28 per cent. increase versus 2010. This figure illustrates the fact that despite
the adverse economic conditions, Piraeus Bank holds firmly to its commitment to support green
entrepreneurship.
6.2.

Corporate and SMEs Banking

In Greece, Piraeus Bank Group historically holds a strong position in providing financing services
to businesses active in all sectors of the economy. The Bank is a well-established player in
business lending and project finance, having a particular goal to be the main servicing bank of the
SME market segment.
Piraeus Bank Group offers financing services to businesses that operate in all sectors of the
economy through its branch network, Large Corporate & Structured Finance Division, Business
centres, Shipping Banking Division, subsidiary banks and subsidiary leasing and factoring
companies.
As of 31st December, 2011, Piraeus Bank Group’s loan portfolio consisted of 71 per cent. business
loans, with an outstanding principal balance of €26.3 billion which decreased by 2.3 per cent.
compared to the 2010 balance. Corporate loans decreased by 3.9 per cent. to €8.7 billion in 2011,
€1.4 billion of which were to shipping companies (3.9 per cent. of the Group’s loan portfolio). Loans
to SMEs amounted to €17.6 billion (a decrease of 1.5 per cent. year-on-year), representing 48 per
cent. of total Group portfolio.
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With respect to leasing activities, Piraeus Leases S.A. focuses on car, real estate and machinery
leasing and has a market share of 13.5 per cent. (source: 2011 annual financial statements). In
2011, the company responded successfully to this task, maintaining its leased assets at
€1.0 billion, while new activities reached approximately €50 million.
Olympic Commercial and Tourist Enterprises S.A., which operates under the AVIS-Best Leasing
trademark, focuses mainly on long-term leases which account for 83 per cent. of the company’s
activities. The 2011 total company fleet reached 30,000 vehicles. Olympic Commercial and Tourist
Enterprises SA remained the largest car leasing company in Greece in 2011. The company’s assets
reached €523 million in 2011, increased by 17 per cent., with turnover also rising by 44 per cent.
at €189 million. Although reduced versus 2010, the company’s net profit was €1.1 million for 2011.
The Group provides domestic and export factoring services to Greek businesses, as well as
consumer factoring through Piraeus Factoring S.A. The company is a member of the international
organisation Factors Chain International (FCI) and a member of The Hellenic Factors Association
and co-operates with the most important factoring organisations abroad. The company provides
businesses with working capital, by funding their receivables and ensuring effective management
and constant evaluation of the solvency of existing new partnerships, as well as providing
insurance coverage of credit risk.
Loans (on a consolidated basis)
Amounts in EUR million
Large Enterprises ....................................................................
SMEs ......................................................................................
Total ........................................................................................

6.3.

as at
2011
––––––––
8,705
17,621
––––––––
26,326
––––––––
––––––––

31st December,
2010
Change
–––––––– ––––––––
9,063
-3.9%
17,886
-1.5%
–––––––– ––––––––
26,949
-2.3%
––––––––
–––––––– ––––––––
––––––––

Investment Banking

6.3.1. Capital Market Operations & Advisory Services
Piraeus Bank provides underwriting and advisory services throughout the capital market product
spectrum.
In 2011, Piraeus Bank continued to participate, among other things, in projects of privatisation,
acquisitions, mergers and capital raisings. Furthermore, the Bank held the role of financial adviser
and guarantor in raising the capital increase of the Agricultural Bank of Greece S.A. (€1.26 billion
raised capital) and in the same year acted as rights issue consultant for the capital raising (as well
as for the issuance of a convertible bond loan) for ProBank S.A.
Moreover, the Bank also provided financial advisory services in the process of privatizations of the
Greek State, acting as financial adviser for further privatisation of Piraeus Port Authority S.A., of
Thessaloniki Port Authority S.A., and of ten other ports. It also undertook financial advisory
services for the use of the former Athens airport “Ellinikon”, the sale and lease back of public
property as well as use of public property in collaboration with its subsidiary Piraeus Real Estate.
Finally, in 2011 the Bank assumed the role of financial adviser to OPAP S.A. It also provides
financial advisory services to Athens International Airport (AIA) on the extension of the concession
contract for operation of AIA “Eleftherios Venizelos”.
6.3.2. Stock Exchange Operations – Piraeus Securities S.A.
Piraeus Securities S.A. has its head offices in Athens, two branch offices in Thessaloniki and Patra
and it collaborates with several investment brokerage companies in Greece and the entire Piraeus
Bank branch network.
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In 2011, despite the adverse economic conditions, Piraeus Securities S.A. once again held one of
the top positions in the field of investment banking operations, ranking 5th, based on total
transactions, with a 5.95 per cent. market share. In the derivatives sector, Piraeus Securities S.A.
was the first Greek securities company to operate in Greece and has acquired the capacity of
Market Maker B according to Athens Exchange Regulations. During 2011 the company ranked
from 1st to 10th in the individual derivatives markets, with percentages ranging from 2.8 per cent.
to 19.1 per cent. and with particular specialisation in stock futures trading.
6.3.3 Shareholdings – Participations
In 2011, Piraeus Bank, in order to strengthen existing equity participations of the Group:

•

increased its equity participation in subsidiary companies of the financial sector abroad and
in particular in Tirana Bank IBC SA (Albania), Marathon Banking Corporation SA (USA)*, JSC
Piraeus Bank ICB (Ukraine) and in Piraeus Wealth Management SA.

As far as Group company transformations are concerned, on 30th June, 2011 Piraeus Multifin
merged by absorption with Olympic Commercial and Tourist Enterprises SA (AVIS), which now
provides mediation services for the Bank’s funding to retail customers for car purchase.
6.4.

Asset Management

Total assets managed by the Piraeus Bank Group (deposits, mutual funds, wealth management)
amounted to €23 billion at the end of 2011, since the deposit balances decreased due to the
adverse market conditions in Greece.
Assets under Management by the Group
Amounts in EUR million
Deposits and repos..................................................................
Retail bonds ............................................................................
Assets under management(1) ..................................................
Total ........................................................................................
1)

as at
2011
––––––––
21,796
242
929
––––––––
22,967
––––––––
––––––––

31st December,
2010
Change
–––––––– ––––––––
28,155
-22.6%
520
-53.4%
1,078
-13.8%
–––––––– ––––––––
29,752
-22.8%
––––––––
–––––––– ––––––––
––––––––

Mutual Funds (excluding money market) and wealth management

6.4.1 Piraeus Asset Management Mutual Funds
Piraeus Asset Management Mutual Funds SA is the Bank’s investment arm in the management of
mutual funds “M/F” and institutional investors.
In 2011, Piraeus Asset Management continued its collaboration with the international financial
firms Goldman Sachs Asset Management, JP Morgan Asset Management, Pioneer Asset
Management, ING Luxembourg, BNP Paribas Asset Management Luxembourg and Pictet Funds
Luxembourg and also launched a new partnership with Schroder Investment Management
(Luxembourg) S.A. Furthermore, the process for the provision of M/F in the Romanian market,
through Piraeus Bank Romania, was completed.
The company manages/represents a total of 312 M/F. At year-end 2011, the total M/F assets
amounted to almost the same level as 2010 (€0.3 billion).
6.4.2. Wealth Management
In July 2009, Piraeus Bank and BNP Wealth Management concluded a strategic agreement for the
provision of wealth management services in the countries where Piraeus Group operates. Piraeus
*

See paragraph 18, “Recent Developments (after the announcement of the full year 2011 results).”
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Wealth Management SA, the company that resulted from the joint venture of the Piraeus Group
with BNP Paribas Wealth Management, began operations at the end of March 2010. The new
company offers a unique combination of specialisation from Piraeus Bank in Greece and
international know-how from BNP Wealth Management – among the largest banks in the Eurozone
with one of the highest creditworthiness indices worldwide.
The company provides investment products and services to its customers that equal the
standards of the best European private banks. The company offers deposit and investment
products such as shares, bonds, mutual funds, foreign exchange, “smart” products of the major
international banks, as well as advisory services for investments, tax issues and specialised
sectors such as property in large European cities and works of art through BNP Paribas. Assets
under management amounted to €0.7 billion at year-end 2011.
6.5.

Treasury

The Group’s Treasury is responsible for the Asset and Liability management of the Group, the
development and distribution of treasury products and management of liquidity requirements.
Piraeus Bank Treasury has, since 1999, been an active Primary Dealer in the Greek Government
Bond Markets. The unit is also actively engaged in the sales and trading activities of the Bank’s
clientele, supporting business units by disseminating knowledge and developing competitive
specialised financial products. Related treasury functions in international subsidiaries are overseen
and continuously expanded under the supervision of the Group Treasury, enhancing product
offering and ensuring a strong presence in the local markets.
6.6.

International Banking Activities

As far as international activities are concerned, Piraeus Group has international presence in eight
countries, four of which are EU members (Romania, Bulgaria, Cyprus and the UK). The four nonEU members are Albania, Serbia, Ukraine, and the USA (presence in the State of New York, see
paragraph 18, “Recent Developments (after the announcement of the full year 2011 results)”).
Apart from the banks operating in these countries, Piraeus Group has a significant number of
subsidiaries in all its countries of presence, which offer specialised financial services (leasing,
insurance and investment services and real estate), thus expanding its customer base and adding
value to the Group’s image in the region.
In 2011, these countries were not affected to the same degree by the economic crisis. This
difference made it necessary to have a different approach to each country according to local
conditions and prospects. In general, though, the international unit management placed particular
emphasis on monitoring loan portfolio, improving liquidity and limiting operating cost.
It should be noted that the international economic situation as well as the publicity given to the
Greek economic conditions had a negative impact, thus making the implementation of the above
targets particularly difficult. The adverse conditions did not allow for the full safeguarding of
deposits abroad, resulting in a total decrease of 7.7 per cent., from €4.3 billion in 2010 to
€4.0 billion in 2011. The loans of the Bank’s foreign units decreased by 3.8 per cent. year-on-year,
amounting to €7.3 billion in 2011 compared to €7.6 billion in 2010.

107

Level: 4 – From: 4 – Monday, June 25, 2012 – 21:19 – Eprint2 – 4439 Section 05

At the end of 2011, the Group’s international network comprised 451 branches compared to 474
in 2010.
Deposits from Customers
(based on financial statements in each country)
Amounts in EUR million
Albania – Tirana Bank IBC S.A ................................................
Bulgaria – Piraeus Bank Bulgaria AD ......................................
Romania – Piraeus Bank Romania S.A ..................................
Serbia – Piraeus Bank Beograd AD..........................................
Ukraine – JSC Piraeus Bank ICB ............................................
Cyprus – Piraeus Bank Cyprus Ltd ........................................
USA – Marathon Banking Corporation* ..................................
London – Piraeus Bank UK ......................................................
Total ........................................................................................
Loans and Advances to Customers
(based on Management Information System (“MIS”) data)
Amounts in EUR million
Albania – Tirana Bank IBC S.A. ..............................................
Bulgaria – Piraeus Bank Bulgaria AD ......................................
Romania – Piraeus Bank Romania S.A. ..................................
Serbia – Piraeus Bank Beograd AD..........................................
Ukraine – JSC Piraeus Bank ICB ............................................
Cyprus – Piraeus Bank Cyprus Ltd ..........................................
USA – Marathon Banking Corporation* ..................................
London – Piraeus Bank UK ......................................................
Total ........................................................................................

as at
2011
––––––––
503
653
915
252
107
920
591
40
––––––––
3,981
––––––––
––––––––

31st December,
2010
Change
–––––––– ––––––––
501
0.3%
676
-3.5%
1,164
-21.4%
212
18.9%
123
-13.1%
1,023
-10.0%
544
8.7%
72
-44.7%
–––––––– ––––––––
4,316
-7.7%
––––––––
–––––––– ––––––––
––––––––

as at
2011
––––––––
435
1,547
3,002
576
302
858
429
182
––––––––
7,329
––––––––
––––––––

31st December,
2010
Change
–––––––– ––––––––
469
-7.2%
1,711
-9.6%
3,198
-6.1%
597
-3.6%
254
18.7%
755
13.5%
394
8.7%
237
-23.5%
–––––––– ––––––––
7,616
-3.8%
––––––––
–––––––– ––––––––
––––––––

6.6.1. Piraeus Bank Branch in London
Piraeus Bank Group has had a presence in London since 1999. The London Branch key activities
are:

•
•

provision of deposit products combined with specialised personal banking services;

•
•

raising of capital;

provision of mortgage loans to Greek and UK citizens who live in the UK and seek to acquire
real estate property locally, or in any other country where the Group is active;

support of activities of Piraeus Bank and its subsidiaries.

6.6.2. Marathon National Bank of New York*
Marathon Bank of New York* joined Piraeus Bank Group in July 1999. It focuses on high-quality
customer services, and develops innovative products for medium and small-sized enterprises and
professionals, contributing to the economic growth of the local communities where it operates.
Marathon Bank has 12 branches in New York City and one in the State of New Jersey.

*

See paragraph 18, “Recent Developments (after the announcement of the full year 2011 results).”
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6.6.3. Piraeus Bank Romania S.A.
Piraeus Bank Group has been present in Romania since 2000, and its network comprised 178
branches on 31st December, 2011.
Piraeus Bank Romania responded directly to the intense market fluctuations that have prevailed
since September 2008, appropriately amending both its business policy and its risk management
policy and by placing special emphasis on a stable and healthy economic position. In this
framework, it focused its efforts on:

•
•
•
•
•
•

careful liquidity management;
sufficient collateral on non-performing loans from provisions;
maintaining high quality customers;
reducing expenses and improving operational efficiency;
preserving a solid capital base;
continual upgrading of IT systems to achieve a high level of automation as well as additional
controls.

The adverse economic conditions of 2011 made it particularly difficult for all the banks to maintain
and attract new deposits. As a result, there was a decrease both in deposits, which were
additionally affected by the negative economic developments in Greece, and in bank loans (market
share 4.5 per cent.). In addition, Piraeus Bank Romania was not able to avoid the overall asset
quality deterioration that was also observed in the Romanian market, and for this reason it created
further provisions which reduced its revenue. In a broader effort to reduce operating costs and
improve branch network efficiency, the branch network was reduced by nine units.
Piraeus Group in Romania also offers leasing and insurance services through its subsidiaries
Piraeus Leasing Romania and Piraeus Insurance Reinsurance Brokerage Romania.
6.6.4. Tirana Bank IBC S.A.
Tirana Bank IBC S.A. was founded in September 1996 and was the first privately owned bank in
Albania. On 31st December, 2011 it had 56 branches and had a market share of 10.9 per cent. in
terms of loans.
In 2011, it placed particular emphasis on loan portfolio quality and on improving liquidity ratios. It
also preserved its profitability at normal levels for this period. It also raised capital amounting to
€20 million, thus increasing its capital adequacy ratio to 16 per cent.
It is noted that, apart from banking services, leasing services are offered through Tirana Leasing
subsidiary, which has been operating in Albania since 2004.
6.6.5. Piraeus Bank Bulgaria AD
Piraeus Bank Bulgaria AD started operating in 1993, when a branch was set up in Sofia, making it
the first foreign bank established in Bulgaria. Today, with an existing network of 100 branches, the
Bank offers extensive geographical coverage of the country and is one of the major banks in
Bulgaria. The Group’s subsidiaries Piraeus Leasing Bulgaria EAD, Piraeus Best Leasing Bulgaria,
Piraeus Auto Leasing Bulgaria EAD and Piraeus Insurance Brokerage EOOD also operate in the
country.
In 2011, Piraeus Bank Bulgaria AD focused on:

•

maintaining its position in the local market in the country with a market share of 5.6 per cent.
in terms of loans;
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•
•
•
•
•
•

preserving the range and quality of its customers;
maintaining sufficient and stable financial ratios;
reducing operating costs;
supporting small and medium enterprises and those involved in the energy sector;
improving its branch network through branch relocations or mergers;
developing new deposit products with the aim of increasing deposits.

6.6.6. Piraeus Bank Beograd AD
Piraeus Bank entered the Serbian market in 2005 with the acquisition of Atlas Bank, later renamed
Piraeus Bank Beograd AD. On 31st December, 2011 it had 44 branches and provided a broad range
of banking products to individuals and businesses, having a market share of 2.5 per cent. in terms
of loans.
In 2011, the Bank reorganised its network, while it made efforts to extend its deposit base and
improve the structure, quality and profitability of deposits. At the same time, emphasis was placed
on enhancing the functionality of the central system based on the requirements of the regulatory
framework and of the Central Bank of Serbia. Installation of the Norkom Watch List Management
system was also achieved.
In addition to the above, the subsidiaries Piraeus Leasing Beograd and Piraeus Rent Doo Beograd
have been operating in Serbia since 2007.
6.6.7. JSC Piraeus Bank ICB
Piraeus Bank began activities in the Ukraine in late 2007 with the acquisition of the local bank
International Commerce Bank ICB.
In 2011, the economy of Ukraine continued its course of exiting the great economic crisis of 2009.
Nevertheless, the impact of the crisis is still visible at a political and economic level.
In 2011, Piraeus Bank made consistent efforts to limit operating costs, by reducing branch
numbers and improving employee performance. At the same time, it managed to increase its
customer base by 31 per cent. reaching 52,000 customers. As far as infrastructure actions are
concerned, in 2011 significant projects were completed such as the installation and operation of
the e-banking “winbank International” platform for processing of e-banking transactions by
individuals, the installation of the Norkom Watch List Management system; and the relocation of
its IT centre to the new, modern Outsourcing Data Centre.
Piraeus Bank Ukraine was awarded the most dynamic bank and one of the best employers in the
country (among banks with comparable assets) by the financial magazine “InvestGazeta” at the
2011 Ukrainian Banking Awards.
6.6.8. Piraeus Bank Cyprus Ltd
Piraeus Bank (Cyprus) began operation in 2008 when it absorbed local Arab Bank activities. At the
end of 2011, it numbered 14 branches and 333 employees.
Piraeus Bank Cyprus takes advantage of its particular economic position and acts as a bridge for
broadening the Group’s customer relations towards Russia and countries of the Middle East. It is
an autonomous unit which operates without central service support in terms of capital and
deposits.
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In 2011, emphasis was placed on system interventions aimed at improving operation, increasing
productivity and upgrading customer services. Also, Piraeus Bank Cyprus’ backup IT centre was
created in Thessaloniki, designed to offer instant recovery in case of a critical event in the bank’s
central IT infrastructure.
6.7.

Other activities

The Group’s other main activities are in the real estate sector, with the aim of exploiting
investment opportunities and synergies in the real estate market.
6.7.1. Picar S.A.
The company has undertaken the utilisation and operation of the Citylink Complex, covering an
area of 65,000m2, located on the building block surrounded by Stadiou, Voukourestiou,
Panepistimiou and Amerikis streets in the centre of Athens, until 2052. The users of Citylink
include the most reliable and well-known companies in the Greek and global market, thus adding
prestige to the entire complex and the company. The Citylink Complex houses Piraeus Bank’s
headquarters, Attica Department Store, the fully renovated “Pallas”, “Aliki” and “Mikro Pallas”
theatres, the reputable “Holmes Place Athens” health club spa, as well as premium dining halls
(Zonar’s, Clemente, Pasaji) and some of the most celebrated international designer stores. PICAR
also holds equity participation in the company that manages and operates the “Attica Golden”
department store in Maroussi in Attica.
6.7.2. ETVA Industrial Parks S.A.
ETVA Industrial Parks SA was set up in 2003, after the Industrial Parks sector was spun off from
ETVAbank and acquired by Piraeus Group, having as its main scope of activity the establishment,
management and operation of existing or new industrial areas. In 2005 ETVA Industrial Parks S.A.
acquired VIPETVA SA Research and Development Works and became a fully owned subsidiary of
ETVA Industrial Parks S.A.
Piraeus Bank holds a 65 per cent. and the Greek state a 35 per cent. stake in the company. Thus,
an original, profitable and efficient private public partnership developed, combining
entrepreneurship with the country’s regional development. The company has developed and today
manages a large number of industrial areas and parks throughout Greece. ETVA Industrial Parks
SA operates 26 industrial areas nationwide, where it develops and manages infrastructure
projects. In these parks there are currently established approximately 2,300 businesses where
over 40,000 people are employed.
The company’s revenues mainly come from the sale of land within the industrial areas owned by
it, as well as management services such as water supply, sewage and biological purification.
Furthermore, due to the significant experience in development project management, the company
derives income from relevant services.
ETVA Industrial Parks SA in collaboration with Piraeus Bank and the Ministries of Development,
Competitiveness and Shipping and the Ministry of the Environment, Energy and Climate Change
promote investments for the upgrading of existing industrial areas and the creation of a new
“green business parks” model. This plan for green development is estimated to amount €1.5 billion
in the next four years, with the participation of ETVA Industrial Parks SA and businesses from the
private sector which will also be supported by the National Strategic Reference Framework
(”NSRF”).
6.7.3. Piraeus Real Estate S.A.
The company provides a full range of real estate design, development and management services.
It is involved in the real estate development, project management and administration, integrated
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real estate management on behalf of one owner-investor and property valuations, while it also
offers investment consulting services to real estate investment companies and capital.
In 2011, the company managed the construction and design of projects in Greece and abroad with
a total budget of €194 million, performed valuations of property with a total estimated value of
€5 billion. It also provided financial and technical advisory services and continued the management
of five major commercial and recreation centres with participation of other Piraeus Group
companies as well as of third parties.
In partnership with Piraeus Bank and other companies, Piraeus Real Estate contracted in the
second half of 2011 agreements for the provision of financial advisory services with the Greek
State/Hellenic Republic Asset Development Fund SA (HRADF) on issues of public property use
and privatisations.
7.

Risk Management

Risk management is the focus of attention and a key concern of the Management, as it is one of
the key functions of the Group. The Bank’s Management, aiming for business stability and
continuity, has as its top priority the constant development and implementation of an effective risk
management framework, to mitigate any possible negative consequences of the Group’s financial
results and capital base.
The Board of Directors (BoD) is fully responsible for the development and supervision of the risk
management framework. In order to ensure effective monitoring and uniform control of all forms
of risk and in order to provide specialised handling and coordination, the BoD has appointed a Risk
Management Committee (BRC), which is in charge of implementing and supervising the financial
risk management principle and policy. The BRC convenes on a quarterly basis at least and reports
to the BoD on its activities. It is noted that eight BRC meetings took place during 2011.
The Assets and Liabilities Committee (ALCO) plays an active role in the Group’s market and
liquidity risk management. The Committee convenes on a weekly basis in order to review market
developments (in combination with financial risk exposures undertaken by the Bank and its
subsidiaries). In 2011 emphasis remained on matters of liquidity management, with the aim of
securing sufficient liquidity for the Group, given the extremely adverse conditions in the Greek and
international markets.
Piraeus Group reviews the adequacy and effectiveness of the risk management framework on an
annual basis, so as to respond to market dynamics, changes in products offered and the
recommended international practices. Group Risk Management is responsible for the design,
specification and implementation of the risk management framework, according to guidelines set
by the Risk Management Committee which reports directly to the BoD. Group Risk Management
consists of the Group Credit Risk and Capital Management Division and the Group Market and
Operational Risk Management Division. It is subject to the Internal Audit Division’s review in terms
of the adequacy and effectiveness of the applied risk management procedures.
7.1.

Credit Risk Management

The Bank’s business activity and profitability entail the assumption of credit risk. Credit risk is the
risk of financial loss for the Group that results when debtors are unable to fulfil their
contractual/transactional obligations. It is a very significant source of risk. Therefore, its effective
monitoring and management constitute a top priority for the Management. The Group’s overall
exposure to credit risk mainly originates from approved credit limits and financing of corporate and
retail credit, from the Group’s investment and transaction activities, from trading activities in the
derivative markets, as well as from the placement in securities. The level of risk associated with
any credit exposure depends on various factors, including the prevailing economic and market
conditions, the debtors’ financial condition, the amount, the type, the duration of the exposure, as
well as the presence of any collateral/security (guarantees).
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The implementation of the Group’s credit policy, which describes credit risk management
principles, ensures effective and uniform credit risk management. Piraeus Bank Group applies a
uniform policy and practice with respect to the credit assessment, approval, renewal and
monitoring procedures. All credit limits are revised and/or renewed at least once a year, while the
relevant approval authorities are determined based on the size and the category of the total credit
risk exposure assumed by the Group for each debtor or group of associated debtors.
7.2.

Credit Risk Measurement and Monitoring

Reliable credit risk measurement is a top priority within the Group’s risk management framework.
The continuous development of infrastructures, systems and methodologies, aimed at
quantifying, monitoring and evaluating credit risk, both for business and retail portfolio, is an
essential prerequisite for the timely and effective support of the Management and business units
in relation to management decision-making, policy control and formulation and the fulfilment of the
supervisory requirements.
As far as corporate credit is concerned, the credit rating models applied depend on the type of
operations and size of the enterprise. Piraeus Bank Group applies the Moody’s Risk Advisor (MRA)
borrower credit rating system for the assessment of credit risk that arises from loans to mediumand large-sized enterprises. It should be noted that the MRA system has been used in domestic
financial subsidiaries in Greece since 2005, while from 2006 its application has been expanded to
include the Group’s major subsidiaries abroad. Regarding small and medium-sized enterprises,
internally developed (in-house) rating systems, as well as scoring systems, are applied. In
accordance with the regulatory framework for credit institutions (Basel II), the Bank has developed
and applies distinct credit rating models for specialised lending.
More specifically, in its efforts to constantly improve the credit risk rating systems, the Bank has
optimised the existing MRA credit rating model applicable to the corporate portfolio that concerns
borrowers keeping class C accounting books with a turnover in excess of €2.5 million.
Furthermore, the Bank has also applied a new model for the corporate portfolio that concerns
borrowers keeping class C accounting books with a turnover of up to €2.5 million, or no turnover
at all (e.g. start-up companies). Regarding small-sized enterprises, internally developed (in-house)
rating systems, as well as scoring systems, are applied. In accordance with the regulatory
framework for credit institutions (Basel II), the Bank has developed and applies a distinct credit
rating model for specialised lending that concerns ocean-going shipping (object finance).
Corporate credit borrowers are ranked according to credit rating grades, which represent different
levels of credit risk and linked to different default probabilities, thus allowing for certain provisions
to be made for specific exposures. Each rating level is associated with a different Group and
business/borrower relations policy.
As far as retail credit is concerned, Piraeus Group places special emphasis on the adoption and
implementation of up-to-date methods for credit risk monitoring and management. Retail credit
risk monitoring comprises the evaluation of the credit risk scoring parameters (credit scoring),
analysis of the portfolio structure, distribution of the debtor population, as well as monitoring of
current and/or potential problem loans. Regarding consumer credit in the Bank, since 2002,
application of scoring models has been implemented to assess the creditworthiness of
prospective borrowers (application scoring), which were then applied to all private credit portfolios.
At the same time, behaviour scoring models have been used to evaluate existing customers’
behaviour (behaviour scoring) both at product and customer levels. All the scoring models applied
are validated at least every six months.
Additionally, Piraeus Bank now also uses the credit rating model of Tiresias SA, which takes into
account all adverse and credit exposures that an applicant has in the Greek market. Use of this
model has greatly improved the performance of existing models (which are used in the approval
procedure), while it is also used in the pricing, adjusted to credit risk.
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Piraeus Bank Group
December, December,
2011
2010
––––––––– –––––––––
Loans in Arrears > 90 days ........................................................................
13.5%
7.5%
For the measurement and evaluation of credit risk entailed in debt securities, ratings from external
agencies are mainly applied. The way the Group’s exposure to credit risk from debt securities and
other bills is calculated varies according to IFRS classification.
7.2.1. Credit Risk Stress-Testing Exercises
Stress-testing exercises constitute an integral part of the Bank’s credit risk measuring and
quantifying processes, providing estimates of the size of financial losses that could occur under
potential extreme financial conditions. Pursuant to the Bank of Greece’s directives (Governor’s Act
2577/09.03.06) Piraeus Bank Group conducts regular credit risk stress testing exercises, the
results of which are presented to and evaluated by the Risk Management Committee.
Also, in 2011, the Group participated in and successfully passed the pan-European stress test
conducted by the Euro Banking Association (EBA), in co-operation with the Bank of Greece, the
ECB, the European Commission and the European Systemic Risk Board.
7.3.

Credit Risk Mitigating Techniques

Piraeus Bank Group applies credit limits in order to manage and control its credit risk exposure and
concentration. Credit limits define the maximum acceptable risk undertaken per counterparty, per
group of counterparties, per credit assessment rank, per product and per country. Additionally,
limits are set and implemented against exposures to credit institutions. Total exposure to debtors’
credit risk, including financial institutions, is further controlled by the implementation of sub-limits,
which address on- and off-balance sheet exposures.
In order to set customer limits, the Group takes into consideration any collateral or security which
reduces the level of risk assumed. The Group categorises the risk of credits into risk classes,
based on the type of associated collateral/security and their liquidation potential. The maximum
credit limits that may be approved per risk class are determined by the BoD. Credit limits of the
Group are set with an effective duration of up to 12 months and are subject to annual or more
frequent review. Monitoring of approved limits is performed on a daily basis and any violations are
reported and dealt with in a timely manner.
Collateral and Guarantees
The Group accepts collateral and/or guarantees against credits granted to customers, thus
reducing the overall credit risk and ensuring timely payment of claims.
7.4.

Liquidity Risk Management

Liquidity risk management is associated with Piraeus Group’s ability to maintain sufficient liquidity
positions in order to meet its payment obligations. In order to manage this risk, future liquidity
requirements are monitored thoroughly, along with the respective loan needs, depending on the
projected expiry of outstanding transactions. In general, liquidity management is a process of
balancing cash flows within time bands, so that the Group may meet all its payment obligations,
as they fall due.
The Group’s liquidity risk management remained a top priority in 2011 as well, due to the
unfavourable liquidity conditions that prevailed in the Greek economy throughout the year. To that
end, functions related to the close monitoring of the Bank’s liquidity position, the regular flow of
information to Management as well as the constant assessment of the effectiveness of the
measures taken to sustain adequate liquidity, were further enhanced.
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Measures, such as the maintenance of liquid securities portfolios, the expansion of diversified core
deposits (i.e saving accounts) and competitive term deposits, were taken in order to mitigate
liquidity risk. Finally, in accordance with the provisions of Law 3723/2008 the Bank has received
Guarantees (Pillar II) and Special Bonds (Pillar III) from the Greek State, that are eligible for ECB
refinancing operations, of €13,573 million. In addition, Piraeus Bank issued a three-year covered
bond for the amount of €1,250 million.
7.5.

Market Risk Management

Market risk is defined as the risk of incurring losses due to adverse changes in the level or market
prices and rates, such as equity prices, interest rates, commodity prices and currency exchange
rates, as well as changes in their correlation.
The Group has established a market risk limit system which covers all its activities. The adequacy
of the system and the limits are reviewed annually. Piraeus Bank has adopted and applies widely
accepted techniques for the measurement of market risk. The Value-at-Risk/VaR measure is an
estimate of the maximum potential loss in the net present value of a portfolio, over a specified
period and within a specified confidence level. Piraeus Bank implements the parametric Value-atRisk method, assuming a one-day holding period and utilising a 99 per cent. confidence level.
Value-at-Risk is measured for the positions in the Trading Book as well as the Available for Sale
Equity Portfolio.
The Value-at-Risk price for the Bank’s total trading book on 31st December, 2011 was €8.81 million.
Group
VaR
VaR
Trading
VaR
VaR
Foreign
Com- DiversifiBook
Interest
Equity Exchange modities
cation
Total VaR Rate Risk
Risk
Risk
Risk
effect
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Amounts in € million
31/12/11 ........................
31/12/10 ........................

7.6.

8.81
8.06
0.04
2.41
0.21
-1.91
4.05
0.86
3.08
2.68
0.16
-2.73
––––––––– –––––––––
–––––––––
––––––––– –––––––––
––––––––– –––––––––
––––––––– –––––––––
––––––––– –––––––––
–––––––––

Operational Risk Management

Piraeus Bank Group acknowledges its exposure to operational risk deriving from its daily operation
and from the implementation of business and strategic objectives. In 2011, the Group continued
with the consistent implementation of the operational risk management framework in the Bank’s
units and the Group’s subsidiaries. The aforementioned framework covers the identification,
assessment, quantification, mitigation and monitoring of the operational risk. The continuous
development of the framework enhances the timely and effective support to the business
operation of the Group and to the fulfilment of the regulatory requirements.
7.7.

Group Capital Adequacy

The implementation of the Greek debt exchange programme (PSI+), inevitably had very large
negative effects both on the financial results and the equity/regulatory capital of all Greek banks
and Piraeus Bank in particular. Within this framework, the Group’s total capital adequacy ratio
turned negative with the total regulatory capital amounting to -€1.7 billion. However, in the context
of the recapitalisation of the Greek banks and following the submission of viable capital raising
plans to the Bank of Greece, Piraeus Bank received on 28th May, 2012 €4.7 billion capital
enhancement advance from the Hellenic Financial Stability Fund. Hence, the Group’s total capital
adequacy was restored with pro-forma capital adequacy ratio to stand at 8.7 per cent., Tier I at
7.7 per cent. and Core Tier I (excluding hybrid - EBA definition) at 7.2 per cent.
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8.

Analysis of Loan Portfolio

Net loans accounted for 71.5 per cent. of the Group’s total assets in 2011. The loan portfolio of the
Piraeus Bank Group is highly diversified across various sectors with loans to individuals (mortgage
and consumer credit) comprising 29.0 per cent. of total gross loans, loans to medium-sized and
large enterprises and shipping accounting for 23.5 per cent., and loans to SMEs 47.5 per cent. as
at 31st December, 2011.
Distribution of Piraeus Bank Group Loans and Advances per Sector

Mortgage ........................................................................................................................
Consumer ......................................................................................................................
Manufacturing and Handicraft ........................................................................................
Trade ..............................................................................................................................
Construction....................................................................................................................
Real Estate......................................................................................................................
Hotels..............................................................................................................................
Project Finance-Infrastructure ........................................................................................
Shipping ... ......................................................................................................................
Logistics and Transport ..................................................................................................
Financials ........................................................................................................................
Public Sector ..................................................................................................................
Green Financing..............................................................................................................
Agriculture ......................................................................................................................
Energy ............................................................................................................................
Other* ............................................................................................................................

as at 31st
December,
2011
–––––––––
18.4%
10.6%
11.6%
10.5%
8.1%
6.5%
4.3%
5.0%
3.9%
2.6%
1.8%
1.5%
1.9%
1.3%
0.1%
11.9%

* “other” includes exposure to health industry, mines, fishery etc.

The great majority of loans granted by the Group are on a floating rate basis, with interest resets
mostly at one- or three-month intervals. As of 31st December, 2011, the Group’s net loans and
advances, in currencies other than Euro, amounted to €6,212 million (18.3 per cent. of total net
loans and advances to customers).
Net loans and Advances to Customers in Euro and Foreign Currencies
Composition
as at 31st December,
––––––—————––––
2011
–—–————––––––––
Amounts in
EUR million
%
Euro ............................................................................................................
Other Currencies ........................................................................................

28,237
81.9%
6,212
18.1%
––––––––– –––––––––
Total Net Loans and Advances to Customers ............................................
34,449
100%
––––––––– –––––––––
–––––––––
–––––––––
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With regard to asset quality, the ratio of loans in arrears above 90 days stood at 13.5 per cent. in
2011 versus 7.5 per cent. in 2010, while the average ratio of loans in arrears above 90 days for the
Greek market reached 15.9 per cent. in December 2011 (source: Bank of Greece).
Loan Quality
as at 31st December,
––––––––––––––––––––
2011
2010
–—–————––––––––
Amounts in
EUR million
Total Gross Loans........................................................................................
Loans in Arrears > 90 days ........................................................................
Addition to loan provisions during the year ................................................
Amounts written off during the year ..........................................................
Loans in Arrears > 90-day ratio ..................................................................
Loan loss provisions as a percentage of total loans ..................................
Loan loss provisions as a percentage of Loans in Arrears > 90 days ........
Write-offs as a percentage of Loans in Arrears ..........................................
9.

37,058
4,994
1,534
344
13.5%
7.7%
52.2%
6.4%

38,218
2,856
575
144
7.5%
3.6%
47.7%
4.8%

Analysis of Funding

As at 31st December, 2011, the Group’s total obligations to customers amounted to €21.8 billion,
while total customer deposits and retail bonds amounted to €22.0 billion compared to €28.7 billion
as at 31st December, 2010 (a decrease of 22.6 per cent.). The Group’s deposits were mainly
affected by the total deposit withdrawal in the Greek banking market; also the Greek State
deposits nullified at the end of 2011 versus €1.65 billion on December 2010, playing a notable role
in this negative trend. During the same period, deposits sourced through the Group’s international
operations declined by 7.7 per cent.
As at 31st December, 2011, the Group’s deposits, in currencies other than Euro, amounted to
€4,119 million (18.9 per cent. of total obligations to customers).
Total Obligations to Customers in Euro and Other Currencies
Composition
as at 31st December,
––––––––––––––––––––
2011
–—–————––––––––
Amounts in
EUR million
Euro ............................................................................................................
Other Currencies ........................................................................................

17,676
81.1%
4,119
18.9%
––––––––– –––––––––
Total obligations to Customers....................................................................
21,795
100.0%
––––––––– –––––––––
–––––––––
–––––––––
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More than
3 months
More
Less than and up to
than
3 months
1 year
1 year
Total
––––––––– ––––––––– ––––––––– –––––––––
Amounts in EUR million

Obligations to Customers by Maturity
as at 31st December, 2011

Total obligations to customers ............................

18,647
2,428
720
21,795
–––––––––
––––––––– –––––––––
––––––––– –––––––––
––––––––– –––––––––
–––––––––

Liabilities to credit institutions totalled €25,414 million as at 31st December, 2011 compared with
€19,930 million at the end of 2010, posting an increase of 27.6 per cent. On 31 December 2011,
Piraeus Bank Group’s total exposure in the Eurosystem – European Central Bank (ECB) and Bank
of Greece (BoG) – amounted to €22 billion (2010: €17.2 billion). The observed increase during 2011,
stemming from the refinancing from ECB and BoG against acceptable collateral, is due to the
decreased overall liquidity within the Greek banking system. The latter was attributed to deposits’
outflows and the non-renewed funding from global markets (interbank and wholesale money
markets) which were affected by the multi-notch downgrades in the country’s ratings by the
international credit agencies.
10.

Technology and Infrastructures

Piraeus Bank places emphasis on optimising internal procedures in order to upgrade the quality
and speed of completion of operations, while at the same time minimising operational costs. In
the IT sector, emphasis is placed on installing applications that support the increase of the Group’s
work and the upgrade of infrastructures aiming for the safest and most effective possible
operation.
In 2011 particular emphasis was placed on upgrading of infrastructure, procedures and systems
targeted at increasing effectiveness and productivity, shielding IT and data system security, timely
and reliable information provision on multiple levels. In addition, in response to the new economic
conditions, special attention was given to e-banking and mediation systems.
11.

Human Resources

At the end of 2011, Piraeus Bank Group employed 11,247 people compared to 11,637 in 2010,
while Piraeus Bank in Greece employed 4,638 people in 2011 versus 4,853 in 2010. In total, at the
end of 2011, the Group employed 6,172 people in Greece and 5,075 abroad compared to 6,350
and 5,287, respectively, a year earlier.
Among the total Group employees, 59 per cent. are female and 41 per cent. male. The average
age of the Group’s employees is 38 years. The age distribution of employees is a major advantage
for the Group. The age composition favours the introduction and implementation of changes in
technology, methods and targets, as 81 per cent. of people are up to 45 years old. At the same
time, its highly-trained employees provided invaluable support in offering efficient customer
guidance and services in the financially critical year that elapsed.
As can be seen by the high rate of graduate and post-graduate degree holders (67 per cent.), the
Group has managed to have in its employment high-quality and educated employees who
contribute substantially to the achievement of its business goals. The equivalent percentage of
such employees in the international subsidiaries is 77 per cent.
In 2011, as in 2010, emphasis was placed on utilising the existing human resources to meet new
business needs. Specifically, only 3 per cent. of vacancies were filled through external recruitment
at Piraeus Bank, while 97 per cent. were covered through internal reallocations (internal transfers
and transfers among Group companies). At Group level, staffing needs were met via external
recruitment at 7 per cent., and internal reallocations and promotions at 73 per cent. Having actively
and consistently used internal hiring in recent years:
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•

vacancies are communicated openly and transparently, and are filled by existing people in
the Group as a priority, thus ensuring the development of employees who have the
competencies to assume management roles in the medium term;

•
•
•

development and career incentives are offered to all employees based on career planning;

12.

Subsidiaries and Associates

Assessment & Development Centres are applied for middle and higher management roles;
expatriation is encouraged, with the posting of executives to Group subsidiaries abroad for
optimal coverage to the greatest feasible extent of staffing needs with experienced and able
executives. In 2011, 32 expatriation postings of executives took place in six countries. Of
these, seven were new postings that commenced in 2011. The average duration of
expatriation postings abroad is 3.1 years.

Piraeus Bank Group subsidiaries that were fully consolidated as at 31st December, 2011 are
illustrated in the table below:

Subsidiary companies
–––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––
Marathon Banking Corporation* ............................................................................
Tirana Bank I.B.C. S.A. ............................................................................................
Piraeus Bank Romania S.A. ..................................................................................
Piraeus Bank Beograd A.D. ....................................................................................
Piraeus Bank Bulgaria A.D. ....................................................................................
JSC Piraeus Bank ICB ............................................................................................
Piraeus Bank Cyprus LTD........................................................................................
Piraeus Asset Management Europe S.A. ..............................................................
Piraeus Leasing Romania S.R.L. ............................................................................
Piraeus Insurance and Reinsurance Brokerage S.A. ..............................................
Tirana Leasing S.A. ................................................................................................
Piraeus Securities S.A. ..........................................................................................
Piraeus Group Capital LTD ....................................................................................
Piraeus Leasing Bulgaria EAD ................................................................................
Piraeus Auto Leasing Bulgaria EAD ........................................................................
Piraeus Group Finance P.L.C. ................................................................................
Piraeus Factoring S.A. ............................................................................................
Picar S.A. ................................................................................................................
Bulfina S.A. ............................................................................................................
General Construction and Development Co. S.A. ..................................................
Pireaus Direct Services S.A. ..................................................................................
Komotini Real Estate Development S.A. ..............................................................
Piraeus Real Estate S.A. ........................................................................................
ND Development S.A. ............................................................................................
Property Horizon S.A. ............................................................................................
ETVA Industrial Parks S.A. ....................................................................................
Piraeus Development S.A. ....................................................................................
Piraeus Asset Management S.A. ..........................................................................
Piraeus Buildings S.A. ............................................................................................
Estia Mortgage Finance PLC ................................................................................
Euroinvestment & Finance Public LTD ..................................................................
Lakkos Mikelli Real Estate LTD ..............................................................................
*

See paragraph 18, “Recent Developments (after the announcement of the full year 2011 results).”
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Direct and
Indirect
participation
–––––––––––––
98.43%
98.48%
100.00%
100.00%
99.98%
99.99%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
66.67%
100.00%
100.00%
100.00%
100.00%
100.00%
65.00%
100.00%
100.00%
100.00%
–
90.89%
50.66%
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Subsidiary companies
–––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––
Philoktimatiki Public LTD ........................................................................................
Philoktimatiki Ergoliptiki LTD ..................................................................................
New Evolution S.A. ................................................................................................
Imperial Stockbrokers Limited ..............................................................................
Imperial Eurobrokers Limited ................................................................................
EMF Investors Limited ..........................................................................................
Euroinvestment Mutual Funds Limited ..................................................................
Bull Fund Limited ..................................................................................................
Piraeus Green Investments S.A. ............................................................................
New Up Dating Development Real Estate and Tourism S.A. ................................
Sunholdings Properties Company LTD ..................................................................
Piraeus Cards S.A. ................................................................................................
Polytropon Properties Limited ................................................................................
Capital Investments & Finance S.A. ......................................................................
Maples Invest & Holding S.A. ................................................................................
Margetson Invest & Finance S.A. ..........................................................................
Vitria Investments S.A. ..........................................................................................
Piraeus Insurance Brokerage EOOD ......................................................................
Trieris Real Estate Management LTD ....................................................................
Piraeus Insurance Reinsurance Broker Romania S.R.L. ........................................
Piraeus Real Estate Consultants S.R.L. ................................................................
Piraeus Leases S.A. ..............................................................................................
Multicollection S.A. ................................................................................................
Olympic Commercial & Tourist Enterprises S.A. ....................................................
Piraeus Rent Doo Beograd ....................................................................................
Estia Mortgage Finance II PLC ..............................................................................
Piraeus Leasing Doo Beograd ................................................................................
Piraeus Real Estate Consultants Doo ....................................................................
Piraeus Real Estate Bulgaria EOOD ......................................................................
Piraeus Real Estate Egypt LLC ..............................................................................
Piraeus Best Leasing Bulgaria EAD ......................................................................
Piraeus Insurance Agency S.A. ..............................................................................
Piraeus Capital Management S.A. ..........................................................................
Estia Mortgage Finance III PLC ............................................................................
Axia Finance PLC ....................................................................................................
Piraeus Wealth Management A.E.P.E.Y. ..................................................................
Praxis Finance PLC ................................................................................................
Axia Finance III PLC ................................................................................................
Praxis II Finance PLC ..............................................................................................
Axia III APC LIMITED ..............................................................................................
Praxis II APC LIMITED ............................................................................................
PROSPECT N.E.P.A. ................................................................................................
R.E Anodus LTD ......................................................................................................
Pleiades Estate S.A.................................................................................................
Solum Ltd Liability Co. ............................................................................................
Piraeus (Cyprus) Insurance Brokerage Ltd..............................................................
O.F. Investments Ltd ..............................................................................................
DI.VI.PA.KA S.A.......................................................................................................
Piraeus Equity Partners Ltd. ..................................................................................
Piraeus Equity Advisors Ltd. ..................................................................................
Achaia Clauss Estate S.A. ......................................................................................
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Direct and
Indirect
participation
–––––––––––––
53.31%
53.31%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
26.66%
100.00%
39.98%
100.00%
100.00%
100.00%
100.00%
99.98%
100.00%
100.00%
100.00%
100.00%
51.00%
94.98%
100.00%
–
100.00%
100.00%
100.00%
99.80%
99.98%
100.00%
100.00%
–
–
65.00%
–
–
–
–
–
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
57.53%
100.00%
100.00%
74.47%
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Subsidiary companies
–––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––
Piraeus Equity Investment Management Ltd ........................................................
Piraeus FI Holding Ltd ............................................................................................
Piraeus Master GP Holding Ltd ..............................................................................
Piraeus Clean Energy GP Ltd..................................................................................
Piraeus Wealth Management (Switzerland) S.A. ....................................................
Curdart Holding Ltd ................................................................................................
Piraeus Clean Energy LP ........................................................................................
Piraeus Clean Energy Holdings LTD ......................................................................
Visa Rent A Car ......................................................................................................
Adflikton Investments LTD......................................................................................
Cospleon Investments LTD ....................................................................................
Cutsofiar Enterprises LTD ......................................................................................
Gravieron Company LTD ........................................................................................
Kaihur Investments LTD..........................................................................................
Pertanam Enterprises LTD ......................................................................................
Rockory Enterprises LTD ........................................................................................
Topuni Investments LTD ........................................................................................
Albalate Company LTD............................................................................................
Akimoria Enterprises LTD ......................................................................................
Alarconarco Enterprises LTD ..................................................................................
Kosmopolis A’ Shopping Centers S.A. ..................................................................
Parking Kosmopolis S.A. ........................................................................................
Zibeno Investments Ltd ..........................................................................................
Bulfinace E.A.D. ......................................................................................................

Direct and
Indirect
participation
–––––––––––––
100.00%
100.00%
100.00%
100.00%
42.25%
100.00%
100.00%
100.00%
94.98%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
83.00%
100.00%

Estia Mortgage Finance PLC, Estia Mortgage Finance II PLC, Estia Mortgage Finance III PLC,
Axia Finance PLC, Praxis Finance PLC, Axia Finance III PLC, Praxis II Finance PLC, Axia III APC
LIMITED and Praxis II APC LIMITED are special purpose vehicles for securitisation of loans and
issuance of debt securities. Sunholdings Properties Company LTD, Polytropon Properties Limited,
and Piraeus Wealth Management (Switzerland) S.A., although presenting less than 50 per cent.
holding percentage, are subsidiaries due to existence of control.
The company Estia Mortgage Finance III PLC is under liquidation because the third securitisation
of mortgage loans was called back in February 2011. Also, as at 31st December, 2011 the
companies Piraeus Buildings S.A., Capital Investments & Finance S.A., Maples Invest & Holding
S.A., Margetson Invest & Finance S.A., Vitria Investments S.A., Multicollection S.A and Piraeus
Real Estate Consultants Doo were under liquidation through Piraeus Wealth Management
(Switzerland) S.A. was under dissolution.
Piraeus Bank Group subsidiaries that are included in discontinued operations are analysed below.
The companies were consolidated with full consolidation method apart from the companies
Alexandria for Development & Investment and Niles Shoes Company which were consolidated
under equity method.
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Direct and
Indirect
Subsidiaries and associates from discontinued operations
participation
––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––– –––––––––––––
Piraeus Bank Egypt S.A.E. ......................................................................................
98.03%
Piraeus Egypt Leasing Co. ......................................................................................
98.03%
Piraeus Egypt Asset Management Co. ..................................................................
98.03%
Piraeus Egypt for Securities Brokerage Co. ............................................................
98.02%
Piraeus Insurance Brokerage Egypt ........................................................................
96.01%
Integrated Services Systems Co.............................................................................
96.99%
Piraeus Bank Egypt Investment Company..............................................................
97.93%
Alexandria for Development & Investment ............................................................
21.57%
Nile Shoes Company ..............................................................................................
38.56%
As at 31st December 2011, Piraeus Bank Group associate companies, which are consolidated
using the equity method, are presented in the following table which is included in the annual
consolidated financial statements for the year 2011:

Associate companies from
continuing operations

Activity

Direct
and Indirect
participation

Total Equity
as at 31st
December,
2011
(amounts in
thousand €)

Profit/(Loss)
Before
Tax 2011
for the
year ended
(amounts in
thousand €)

––––––––––––––––––––––––––– –––––––––––––––––––––––––––

–––––––––

–––––––––

–––––––––

CRETE SCIENT. & TECH. PARK
MANAG. & DEV. CO. S.A.

Scientific and technology park
management

30.45%

182

1

“EVROS” DEVELOPMENT
COMPANY S.A.

European community programs
management

30.00%

61

(87)

PROJECT ON LINE S.A.

Information technology & software

40.00%

(521)

(47)

APE COMMERCIAL PROPERTY
REAL ESTATE TOURIST AND
DEVELOPMENT S.A.

Holding Company

27.80%

70,707

2,944

APE FIXED ASSETS REAL ESTATE
TOURIST AND DEVELOPMENT S.A.

Real estate, development/ tourist services

27.80%

71,913

27,786

TRIERIS REAL ESTATE LTD

Property management

22.94%

31,286

(1,311)

EUROPEAN RELIANCE GEN.
INSURANCE CO. S.A.

General and life insurance and reinsurance

30.23%

39,659

4,051

APE INVESTMENT PROPERTY S.A.

Real estate, development/ tourist services

27.20%

14,722

(4,689)

SCIENS INTERNATIONAL
INVESTMENTS & HOLDING S.A.

Holding company

28.10%

118,421

(95,275)

EKATHARISEIS AKTOPLOIAS S.A.

Ticket settlements

49.00%

37

0

TRASTOR REAL ESTATE
INVESTMENT COMPANY

Real estate investment property

33.80%

95,469

(131)

EUROTERRA S.A.

Property management

39.22%

117,335

9,164

REBIKAT S.A.

Property management

40.00%

18,222

(3,519)

ABIES S.A.

Property management

40.00%

2,295

(26)

ACT SERVICES S.A.

Accounting and tax consulting

49.00%

329

89

EXODUS S.A.

Information technology & software

50.10%

4,208

838

GOOD WORKS ENERGY
PHOTOVOLTAICS S.A.

Construction & operation PV solar projects

33.15%

209

(58)

ENTROPIA KTIMATIKI S.A.

Property Management

33.30%

22,653

(20)

PIRAEUS - TANEO CAPITAL FUND

Venture capital fund

50.01%

14,914

0
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Exodus S.A. is included in the associate companies’ portfolio, as Piraeus Bank Group owns
40.10 per cent. of the voting rights. Ekathariseis Aktoploias S.A. is under liquidation as at
31st December, 2011. Piraeus TANEO Capital Fund is included in the associate companies’
portfolio, due to the fact that Piraeus Bank Group exercises significant influence on the investing
committee of the fund, which takes the investment decisions.
According to stock market prices of 31st December, 2011, the fair value of the Bank’s shareholding
to associate listed companies is as follows: European Reliance Gen. Insurance Co. S.A.
€3.5 million, Sciens International Investments & Holding S.A. €14.4 million, and Trastor Real Estate
Investment Company €12 million.
In case the financial statements of associate companies are approved at a later date than the date
the Group’s consolidated financial statements are approved, draft financial data of these associate
companies will be consolidated under the equity method of accounting.

Associate companies from
discontinued operations

Direct
and Indirect
participation

Activity

––––––––––––––––––––––––––– –––––––––––––––––––––––––––

Total Equity Profit Before
as at 31st
Tax 2011
December,
for the
2011
year ended
(amounts in (amounts in
thousand €) thousand €)

–––––––––

–––––––––

–––––––––

ALEXANDRIA FOR DEVELOPMENT
& INVESTMENT

Investment company

21.57%

4,813

137

NILE SHOES COMPANY

Footwear seller- manufacturer

38.56%

1,297

27

13.

Profit and Loss Account

Set out below is the summary consolidated profit and loss account of the Piraeus Bank Group for
the years ending 31st December, 2011 and 31st December, 2011 respectively. The Group’s pre tax
and provision profit for 2011, when excluding trading results and the loss from the valuation at fair
value of Citylink investment property, amounted to €592 million versus €638 million in 2010. When
the aforementioned are included, pre tax and provision result was €385 million compared to €635
million in 2010, a decrease of 39.4 per cent.
The total impairment charge on loans, bonds and other assets significantly increased during 2011
to €7,863 million versus €585 million in 2010, mainly due to the PSI+ impairment charge (€5.9
billion) and the higher impairment losses on loans (€1.5 billion), attributed to the macroeconomic
conditions. It is reminded that, in March 2012, Piraeus Group exchanged Greek Government Bonds
and other Eligible Securities of face value €7.7 billion and in accordance with IFRS, recognized in
2011 on impairment loss of €5,911 million before tax. Apart from PSI+ and loan loss impairments,
an amount of €334 million attributed to the recycling of the available for sale (AFS) portfolio’s
negative reserve in the income statement, and on amount of €84 million related to the impairment
on the value of intangible assets (goodwill) were recorded. It should be noted that both the
impairment of intangible assets and the recycling of the negative AFS reserve did not affect the
Group’s regulatory capital, as they already constituted deducted elements.
Hence, in 2011 the Group recorded a pre-tax loss of €7,477 million including the PSI+ impairment,
while after tax results attributable to shareholders from continuing operations for 2011 amounted
to a loss of -€6,577 million.
The key highlights of the 2011 annual results for the Piraeus Bank Group were the following:

•

Net interest income (NII) amounted to €1,173 million, a decrease of 1.2 per cent. compared
to €1,188 million in 2010;

•

Operating costs amounted to €796 million in 2011, a decrease of 4.9 per cent. compared to
€837 million in 2010. The costs reduction was mainly attributed to the expenses recorded in
Greece which were down by 6.2 per cent.

•

Gross Loans decreased by 3.0 per cent. and amounted to €37.1 billion at the end of
December 2011;
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•

Deposits (including retail bonds) amounted to €22.0 billion at the end of December 2011, a
decrease of 23.1 per cent. year on year. The decline is mainly attributed to the Group’s
domestic private sector deposits which were down by 20.5 per cent. compared to the
overall Greek deposits’ market contraction of 16.9 per cent.

Summary Consolidated Profit and Loss Account
2011

–––––––––

2010

–––––––––

Amounts
in EUR million
Interest income ..........................................................................................
Less: Interest expense ..............................................................................
Net Interest Income ..................................................................................
Plus:
Plus:
Plus:
Plus:
Plus:

Net Commission income....................................................................
Dividend income ................................................................................
Net trading income ............................................................................
Results from investment securities ..................................................
Other operating income ....................................................................

Total Net Revenues ..................................................................................
Less: Staff expenses ..................................................................................
Less: Administrative expenses....................................................................
Less: (Gains)/losses from sale of assets ....................................................
Depreciation and amortisation ....................................................................
Total operating expenses before provisions ..........................................
Profit before provisions and income tax ................................................
Less: Impairment losses on loans, debt securities and other receivables ....
Less: Impairment on investment securities................................................
Less: Other provisions and impairment ......................................................
Plus: Share of profit of associates ..............................................................
Profit/(Loss) before income tax ..............................................................
Less: Income tax ........................................................................................
Less: Tax contribution..................................................................................
Income Tax ..................................................................................................
Profit/(Loss) after tax from continuing operations................................
Profit/(Loss) after income tax from discontinued operations ......................
Profit/(Loss) after tax ..................................................................................
From continuing operations
Profit/(Loss) for the year attributable to equity holders of the
parent entity ............................................................................................
Non controlling interest ..............................................................................
From discontinued operations
Profit/(Loss) for the year attributable to equity holders of the
parent entity ............................................................................................
Non controlling interest ..............................................................................
Earnings/(Losses) per share attributable to equity holders of the
parent entity
From continuing operations
– Basic and Diluted......................................................................................
From discontinued operations
– Basic and Diluted......................................................................................
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2,860.9
1,687.6
–––––––––
1,173.2
–––––––––
190.3
3.4
(109.5)
(0.6)
(44.3)
–––––––––
1,212.6
–––––––––
372.2
334.5
0.7
88.6
–––––––––
796.0
–––––––––
416.6
3,811.4
3,964.4
86.8
(31.3)
–––––––––
(7,477.3)
(896.4)
–
(896.4)
–––––––––
(6,580.9)
(37.3)
(6,618.1)

2,565.0
1,377.0
–––––––––
1,187.9
–––––––––
188.3
5.9
11.5
(2.1)
85.0
–––––––––
1,476.6
–––––––––
389.9
363.1
1.2
83.2
–––––––––
837.4
–––––––––
639.2
568.5
10.4
6.5
(3.7)
–––––––––
50.1
5.1
24.6
29.7
–––––––––
20.4
(41.6)
(21.2)

(6,576.9)
(4.0)

20.1
0.3

(36.5)
(0.8)

(40.6)
(1.0)

(6.0788)

0.0317

(0.0337)

(0.0640)
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Net revenues in 2011 amounted to €1,213 million compared to €1,477 million in 2010, a decrease
of 17.9 per cent.
Excluding trading results (which were negatively affected by the significant reduction in the value
of GGBs in 2011) and the loss from the valuation at fair value of Citylink investment property, net
revenues amounted to €1,420 million, a decrease of 4.0 per cent.
Total cost (personnel costs, administrative expenses, profit/loss on sale of property and
equipment, depreciation and amortisation) amounted to €796 million compared to €837 million in
2010. In 2011, the number of branches stood at 797 (346 in Greece and 451 internationally)
compared to 834 in 2010 (37 branches closed, 14 in Greece and 23 abroad).
The cost to income ratio stood at 65.6 per cent. in 2011, compared to 56.7 per cent. in 2010.
14.

Balance Sheet

As at 31st December, 2011 the Group’s assets reached €49.4 billion compared to €57.6 billion a
year ago, a decrease of 14.3 per cent. which is mainly attributed to the implementation of the
Greek debt exchange programme (PSI+). The share of net loans in total assets amounted to 71.5
per cent. (66.0 per cent. in 2010).
As at 31st December, 2011, customer deposits (including retail bonds issued) constituted 45.6 per
cent. of total liabilities & equity (51.0 per cent. in 2010).
Summary Consolidated Balance Sheet
as at
31st December,
2011
2010
––––––––– –––––––––
Amounts
in EUR million
ASSETS
Cash and balances with Central Banks ......................................................
Loans and advances to credit institutions ..................................................
Derivative financial instruments assets ......................................................
Trading securities and other financial instruments at fair value
through P&L ............................................................................................
Reverse repos with customers ..................................................................
Loans and advances to customers and debt securities – receivables
(net of provisions)....................................................................................
Investment securities..................................................................................
Investments in associated undertakings ....................................................
Intangible assets ........................................................................................
Property, plant and equipment ....................................................................
Investment property....................................................................................
Assets held for sale ....................................................................................
Deferred tax assets ....................................................................................
Other assets................................................................................................
Assets from discontinued operations ........................................................
TOTAL ASSETS ..........................................................................................
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2,553
316
379

2,993
1,477
144

474
57

690
955

35,634
3,995
215
325
897
878
14
1,178
1,280
1,157
–––––––––
49,352
–––––––––

40,150
7,108
212
384
967
927
23
298
1,232
–––––––––
57,561
–––––––––
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as at
31st December,
2011
2010
––––––––– –––––––––
LIABILITIES
Due to credit institutions ............................................................................
Liabilities at fair value through profit or loss ..............................................
Derivative financial instruments - liabilities ................................................
Due to customers ......................................................................................
Debt securities in issue ..............................................................................
Hybrid capital and other borrowed funds....................................................
Deferred tax liabilities..................................................................................
Retirement benefit obligations....................................................................
Other liabilities ............................................................................................
Liabilities from discontinued operations ....................................................
TOTAL LIABILITIES ....................................................................................
Capital and reserves attributable to equity holders of the
parent entity ..........................................................................................
Non controlling interest ..............................................................................
TOTAL EQUITY ..........................................................................................
TOTAL LIABILITIES AND EQUITY ............................................................

15.

25,414
18
390
21,796
1,268
499
47
173
681
1,007
–––––––––
51,292
–––––––––

19,930
309
201
29,475
2,660
510
42
209
951
–––––––––
54,288
–––––––––

(2,075)
135
–––––––––
(1,940)
–––––––––
49,352
–––––––––
–––––––––

3,133
141
–––––––––
3,274
–––––––––
57,561
–––––––––
–––––––––

Summary Consolidated Cash Flow Statement

Amounts in EUR millions as at 31 December
Cash flows from operating activities from continuing operations
Profit/ (Loss) before tax ............................................................................
Adjustments to profit/ (loss) before tax:
Add: Provisions and impairment ..............................................................
Add: Depreciation and amortisation charge ............................................
Add: Retirement benefits ........................................................................
(Gains)/losses from valuation of trading securities and financial
instruments at fair value through profit or loss ........................................
(Gains)/losses from investing activities ......................................................
Cash flows from operating profits before changes in operating
assets and liabilities ................................................................................
Changes in operating assets and liabilities:
Net (increase)/decrease in cash and balances with Central Bank ..............
Net (increase)/decrease in trading securities and financial
instruments at fair value through profit or loss ........................................
Net (increase)/decrease in debt securities – receivables............................
Net (increase)/decrease in loans and advances to credit institutions ........
Net (increase)/decrease in loans and advances to customers....................
Net (increase)/ decrease in reverse repos with customers ........................
Net (increase)/decrease in other assets......................................................
Net increase/(decrease) in amounts due to credit institutions ..................
Net increase/(decrease) in liabilities at fair value through profit or loss ....
Net increase/(decrease) in amounts due to customers ..............................
Net increase/(decrease) in other liabilities ..................................................
Net cash from operating activities before income tax payment ................
Income tax paid (including tax contribution) ..............................................
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2011

2010

–––––––––

–––––––––

(7,477.3)

50.1

7,862.5
88.6
28.0

585.4
83.2
30.0

195.6
126.2

21.3
(14.2)

823.8

755.9

(71.8)

106.3

(22.8)
(812.4)
6.9
810.7
898.0
26.5
5,496.9
(290.4)
(6,358.8)
(255.1)
251.4
(61.1)

(53.8)
(516.4)
(7.6)
(562.5)
(955.4)
(103.6)
5,514.7
308.9
(820.0)
(73.2)
3,593.2
(27.2)

Level: 4 – From: 4 – Monday, June 25, 2012 – 21:19 – Eprint2 – 4439 Section 05

Amounts in EUR millions as at 31 December
Net cash inflow/(outflow) from continuing operating activities ........
Cash flows from investing activities of continuing operations
Purchases of property, plant and equipment ..............................................
Sales of property, plant and equipment ......................................................
Purchases of intangible assets....................................................................
Purchases of held for sale assets ..............................................................
Sales of held for sale assets ......................................................................
Purchases of investment securities ............................................................
Disposals/ maturity of investment securities ..............................................
Acquisition of subsidiaries (net of cash & cash equivalents acquired) ......
Disposals of subsidiaries (net of cash & cash equivalents disposed..........
Acquisition and participation in share capital increases of associates........
Disposal of associates..............................................................................
Dividends received ..................................................................................
Net cash inflow/(outflow) from continuing investing activities ..........
Cash flows from financing activities of continuing operations
Net proceeds from issue/(repayment) of debt securities and
other borrowed funds ..............................................................................
Increase of share capital through cash payment ..................................
Net proceeds from issue of preference shares ..................................
Payment of prior year dividends..................................................................
Purchases/ sales of treasury shares and preemption rights ......................
Other cash flows from financing activities..................................................
Net cash inflow/(outflow) from continuing financing activities ..........
Effect of exchange rate changes on cash and cash equivalents ................
Net increase/(decrease) in cash and cash equivalents of the year
from continuing activities (A) ..............................................................
Net cash flows from discontinued operating activities ..............................
Net cash flows from discontinued investing activities ..............................
Net cash flows from discontinued financing activities ..............................
Effect of exchange rate changes on cash and cash equivalents ................
Net increase/(decrease) in cash and cash equivalents of the year from
discontinued activities (B) ........................................................................
Cash and cash equivalents at beginning of year (C) ............................
Cash and cash equivalents at the end of the year (A)+(B)+(C) ............
16.

2011

2010

–––––––––

–––––––––

190.3

3,566.0

(186.9)
45.8
(24.3)
(9.8)
6.8
(5,423.7)
4,801.3
(3.8)
–
(46.2)
0.7
3.4
(836.5)

(190.2)
65.2
(26.9)
(11.4)
25.8
(3,029.1)
1,340.8
(38.7)
12,3
(15.1)
–
5.9
(1,861.4)

(1,403.0)
754.0
375.8
–
1.1
19.4
(252.8)
10.9

(1,547.5)
–
–
(24.2)
(8.6)
37.3
(1,543.0)
(23.3)

(888.2)

(138.2)

(431.6)
(33.0)
–
(1.0)

531.7
(22.9)
–
(1.1)

(465.6)

507.7

4,034.9
2,681.1

3,389.0
4,034.9

Capital Adequacy

The implementation of the Greek debt exchange programme (PSI+), inevitably had very large
negative effects both on the financial results and the equity / regulatory capital of all Greek banks
and Piraeus in particular. Within this framework, the Group’s total capital adequacy ratio turned
negative with the total regulatory capital amounting to -€1.7 billion. However, in the context of the
recapitalisation of the Greek banks and following the submission of viable capital raising plans to
the Bank of Greece, Piraeus Bank received on 28th May, 2012 a €4.7 billion capital advance from
the Hellenic Financial Stability Fund. Hence, the Group’s total capital adequacy of 31st December,
2011 was restored with pro-forma capital adequacy ratio to stand at 8.7 per cent., Tier I at 7.7 per
cent. and Core Tier I (excluding hybrid- EBA definition) at 7.2 per cent.
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17.

Greek Liquidity Support Scheme

Piraeus Bank participates in the Greek Government Scheme for the Liquidity Support of the Greek
Economy as contemplated in Law 3723/2008, as in force. The types of support the Bank has
access to, through the three Pillars provided in the aforementioned law, are as follows:
First Pillar – Preference Shares
On 14th May, 2009, an agreement was signed between Piraeus Bank and the Greek State,
whereby the latter acquired 77,568,134 preferred non-voting shares, issued by the Bank and having
a nominal value of €4.77 each for €370 million, within the framework Law 3723/2008. In addition,
on 23rd December, 2011, the Shareholders’ Meeting resolved upon the Bank’s share capital
increase and the cancellation of the pre-emption rights of the existing shareholders in favour of the
Greek State, by contribution in kind, in accordance with the provisions of the same Law
3723/2008. The share capital increase by €379,999,999.80 was concluded on 30th December,
2011 with the issuance of 1,266,666,666 new preferred shares, that have been undertaken by the
Greek State, having a nominal value of €0.30 each. In accordance with the current regulatory
framework, the issued shares have been classified as Core Tier I capital.
Second Pillar – Bonds guaranteed by the Hellenic Republic
Within the scope of article 2 of Law 3723/2008, Piraeus Bank has issued bonds guaranteed by the
Hellenic Republic amounting in total €13,149,000,000, which have been retained by the Bank
itself. In 2011 the bonds’ issuance activity within the aforementioned legal frame reached the
amount of € 5,000,000,000.00. These bonds constitute eligible collateral for the ECB’s and/or the
BoG’s refinancing operations.
Third Pillar – Lending of Special Bonds (Greek Government Bonds)
Pursuant to article 3 of Law 3723/2008 the amount of €1,289,000,000.00 of Special Bonds was
lent to the Bank by the Hellenic Republic, so that the Bank had access to the refinancing actions
of ECB. From the above amount € 865,000,000.00 matured in December 2011 and the remaining
number of the Special Bonds lent to the Bank is currently € 424,000,000.
The liquidity obtained through the above Pillars 2 and 3 must be used for the funding of mortgage
loans and loans to SMEs and for the funding of enterprises of vital importance for the development
of the country, respectively.
18.

Recent Developments (after the announcement of the full year 2011 results)

•

On 2nd May, 2012, following the completion of the Greek debt exchange, S&P’s raised its
long-term local and foreign currency sovereign credit ratings on the Hellenic Republic
(Greece) to ‘CCC’ from ‘SD’ (selective default). Standard & Poor’s also raised its short-term
foreign and local currency sovereign credit ratings on Greece to ‘C’ from ‘SD’. The outlook
on the long-term rating is stable.

•

On 18th May, 2012 Fitch Ratings downgraded the Long-term Issuer Default ratings of the
Greek Banks, following its decision on the 17th May, 2012 to downgrade Greece’s long-term
issuer Default Ratings (IDRs) to ‘CCC’ from ‘B-’, as well as, its Short-term IDR to ‘C’ from
‘B’. Consequently, Piraeus Bank long-term rating was downgraded to CCC from B- and its
short-term rating to C from B.

•

On 28th May 2012, and in the framework of the recapitalisation of the Greek banking
system, Piraeus Bank received a capital advance of €4.7 billion from the Hellenic Financial
Stability Fund in view of its participation in the capital enhancement scheme of the Bank.
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•

On 30th May, 2012, following a relevant meeting, Piraeus Bank’s BoD was reconstituted into
a body, while two new representatives of the HFSF were appointed pursuant to Law
3864/2010.

•

On 14th June, 2012 Piraeus Bank announced that it had signed an agreement with Investors
Bancorp Inc for the transfer of its shareholding (98.5 per cent.) in its subsidiary Marathon
Banking Corporation in New York, USA. Investors Bancorp, headquartered in Short Hills,
New Jersey, is a full service community bank with U.S.$11.3 billion in assets. The
consideration for the shareholding percentage to be transferred amounts to U.S.$133 million
in cash, corresponding to 1.5 times the tangible book value of Marathon Bank. The
transaction resulted in a total capital adequacy ratio up-lift of Piraeus Bank Group of
approximately 22 basis points to 9.3 per cent. (pro-forma for March 2012).
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THE BANKING SECTOR IN GREECE
Structure of the Market
The banking sector in Greece has expanded rapidly as of the early ‘00s, due to market
deregulation, Greece’s entry into the Eurozone and technological, as well as electronic banking
progress penetrating the banking field.
However, as a result of the international financial crisis since the end of 2008, and especially since
the last quarter of 2009, with the emergence of the fiscal – and consequent macroeconomic –
crisis in Greece, the Greek banking system had to deal with particularly challenging conditions. The
deteriorating fiscal condition of the country led the international credit rating agencies to
downgrade the credit rating of the Hellenic Republic, which adversely affected the credit ratings
of the Greek banks. The liquidity of the Greek banks was materially and adversely affected by the
successive downgrades of the credit rating of the Hellenic Republic, as well as the huge outflows
of customer deposits as a result of the uncertainty in the market conditions. The primary source
of liquidity for Greek banks during that period had been the ECB through their collateral-based
financing operations. The adverse effects of these rating downgrades led the Greek banks to use
the resources available to them through the measures supporting liquidity of the banking system
pursuant to Law 3723/2008 and the expansion of the measures relating to government
guarantees.
Thus, 2010 was a year of decline of the Greek banks’ efficiency, by a considerable increase in loan
provisions due to the deterioration of the asset quality ratios. To offset these trends, the Greek
banks focused on repricing their asset side, further containing their operating cost, reorganising
operations and further strengthening their capital adequacy towards the end of the year. Owing to
successful capital increases in 2010, the average Tier 1 capital adequacy ratio of the banking
system remained at 12.2 per cent at the end of 2010, although asset quality continued to
deteriorate amid a weak economic environment. Non-performing loans increased to 10.4 per cent.
in 2010 and the loan-loss coverage ratios stood at 44.7 per cent. as of December 2010. The
corresponding increase in provisioning, coupled with trading losses, resulted in a loss for the
banking system in 2010.
In 2011, the situation for the financial sector was even more challenging, since Greek banks were
still excluded from international capital markets, the level of deposits kept contracting, while their
liquidity was further affected by shrinking collateral pools in relation to refinancing activity with
BoG/ECB because of rating downgrades. The low credit rating of the Greek Banks, resulting from
the downgrades of the country’s credit ratings, the banks’ continuous isolation from the
international capital markets, and the liquidity constraints stemming from the deposit reduction,
were mainly offset by the combined liquidity enhancement measures advanced by the Greek
State and the Eurosystem.
Furthermore, 2011 proved to be a milestone for Greek banks, since, on top of the deepening
recession and the prolonged sovereign crisis, their participation in the Private Sector Involvement
(PSI+) Programme had a major negative effect on their fundamentals. It is reminded that in March
2012, within the framework of the EU Summit decisions of 21st February, 2012 which defined the
PSI+ Programme principles to reduce the public debt by 53.5 per cent., the Greek Government
Bonds (GGB) exchange process was implemented. In particular in the context of the PSI+
Programme, Law 4050/2012 was enacted which applies to GGBs governed by Greek law, issued
or guaranteed by the Hellenic Republic and specified as eligible by the Hellenic Republic (“Eligible
Securities”) and sets out the process for the amendment of such Eligible Securities, including by
way of exchange of Eligible Securities for new Securities. Following the enactment of Law
4050/2012, implementing subordinate legislation has been enacted pursuant to which Eligible
Securities are exchanged with: (i) Greek Government new Securities having a face amount equal
to 31.5 per cent. of the face amount of the Eligible Securities; (ii) European Financial Stability
Facility notes having a face amount equal to 15 per cent. of the face amount of the Eligible
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Securities; and (iii) Greek Government GDP-linked securities having a notional amount equal to the
face amount of the new Securities (i.e. 31.5 per cent. of the face amount of the Eligible Securities).
The PSI+ process was concluded smoothly and the exchange terms were implemented as above
through new Securities with a face value of €199 billion or 97 per cent. of the total nominal amount
of the Eligible Securities.
Hence, Greek banks’ participation in the PSI+ had a significant negative impact on their equity and
capital adequacy. For this reason, the EU/ECB/IMF, through the second Economic Adjustment
Programme, safeguarded the capital adequacy of the banking system and its capability to finance
the Greek economy. To this end, the Hellenic Financial Stability Fund has provided capital advances
to the four largest Greek banks of a total €18 billion at late May 2012 in view of its participation in
their share capital increases. Thus, capital adequacy ratios for these banks have been restored to
a level above 8 per cent. In parallel, the full Greek banking sector recapitalisation process should
be consummated by the end of September 2012, in order for the Greek banking groups to comply
with a 9 per cent. Core Tier 1 ratio by September 2012 and 10 per cent. by June 2013.
In 2011 the focus for the Greek banking sector was on further decreasing its operating costs and
restructuring its activities, as well as undertaking initiatives to enhance its capital adequacy and
confront this challenging situation. It is noted that before the implementation of the PSI+ and
despite the economic crisis, the level of capital adequacy had remained at a satisfactory level. This
fact was displayed in the second European Union-wide stress test results conducted by the
European Banking Authority (EBA) and announced on 15th July, 2011.
In parallel, the large deposit outflow from the Greek banking system is primarily attributed to the
increased needs that households and businesses display for savings spending in order to cover
operating, fixed and tax requirements, and secondly, to the persisting uncertainty triggered by the
sovereign crisis. The implementation of the EU Summits’ decisions regarding the new economic
programme is expected to gradually restore the depositors’ confidence in the Greek financial
system. However, the headwinds remained as on top of all fiscal and macroeconomic difficulties,
the country has entered a phase of political uncertainty as of May 2012 (a second round of
parliamentary elections on 17th June, 2012 and led to the formation of a coalition government on
21st June, 2012).
One of the more critical fields for Greek banks in 2011 and currently, is the issue of loan portfolio
quality. Regarding asset quality, the deterioration of NPLs ratio for Greek banking groups came
mainly from Greece, due to the deepening of the recession and the extensive deterioration of the
economic climate, and secondly, from its international operations. Especially for Greece, it is noted
that the respective ratio for the total market reached 16 per cent. (Bank of Greece data) from 10 per
cent. in 2010. In addition, the quality of the domestic loan portfolio of the Greek banks and their
domestic subsidiaries was thoroughly examined during the diagnostic exercise of BlackRock
Solutions, following a relevant mandate by the Bank of Greece. The results, which are expected to
be announced by BoG and incorporated in the banks’ recapitalisation plans, as communicated by
the banks in their full year 2011 results, confirm the prudent credit policy that they have pursued
over time, as the expected loss as a percentage on loans was estimated at 11 per cent. on average
for the Greek market, despite severe economic crisis.
Today, all the banks in the Greek banking markets are commercial banks. There is only one
specialised credit institution, the Consignment Deposits and Loans Fund.
Commercial Banks
At year end 2011, there were twenty-five Greek and foreign commercial banks. The largest are the
National Bank of Greece, Alpha Bank, EFG Eurobank Ergasias, Piraeus Bank, Emporiki Bank
(acquired by Crédit Agricole in 2006) and Agricultural Bank. More specialised credit institutions,
such as the Agricultural Bank and Hellenic PostBank, have been transformed into commercial
banks (listed on ATHEX) following increased liberalisation of the Greek market. Traditionally,
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commercial banks are the dominant group among all categories of deposit and credit institutions
operating in the Greek financial market.
Market Share of the Six Principal Banks in Greece at 31st December, 2011
Lending

–––––––––

Deposits

–––––––––

(per cent.)
National Bank of Greece ............................................................................
EFG Eurobank..............................................................................................
Alpha Bank ..................................................................................................
Piraeus Bank................................................................................................
Agricultural Bank..........................................................................................
Emporiki Bank ............................................................................................
Other banks ................................................................................................

18.2
15.0
14.4
11.5
7.3
8.4
25.2

22.8
11.6
12.7
10.0
9.4
5.8
27.7

Source: Published parent level financial statements, Bank of Greece as of 31st December, 2011

Foreign Banks
At the end of December 2011, several foreign banks or branches of foreign banks operated in the
Greek banking market. Principal participants included Citibank, HSBC, Bank of Cyprus and Cyprus
Popular (former Marfin Egnatia). Overall, foreign banks have made limited inroads into the Greek
retail market.
Specialised Credit Institutions
There is only one specialised credit institution, i.e. the Deposits and Loans Fund (which is under
the Ministry of Finance). However, the role of specialised credit institutions has been decreasing
significantly in the last few years. However, according to Law 3965/2011, the commercial activities
of the Deposits and Loans Fund will be separated and spun to a separate subsidiary. In addition,
there are fourteen cooperative banks in Greece, although with limited market share.
Economic Environment
Upon its entry into the Eurozone in early 2001, Greece experienced an improved, stability
orientated economic environment as compared with the period from the early 1980s until the
mid1990s. From 2001 to 2008, real Gross Domestic Product (“GDP”) rose by an average of 3.8
per cent. per year, underpinned by increases in public expenditures, prices, wages, availability of
credit, household spending for consumption, housing investment and business investment.
Notwithstanding the growth in real GDP, Greece continued to maintain large and growing fiscal
and external imbalances throughout the period 2001 to 2009, with declining competitiveness due
to increasing rates of inflation, deficits, debt and unemployment. The high fiscal deficit and public
debt, the loss of credibility from inconsistent financial statistics, and delays of necessary reforms
prompted major international credit rating agencies in late 2009 to downgrade the Hellenic
Republic’s credit rating. As a result, the international capital markets withdrew access to liquidity
and the financial system and economy of Greece entered into a period of significant liquidity
shortages. Fears of upward revisions to previous years’ data and sovereign default in global
financial markets led the yield of the 10-year Greek Government Bonds to reach pre-EMU levels,
peaking in early May 2010 at ca.1,000 basis points over the reference German Bund, leading the
country eventually to participate in the €110 billion IMF/EU/ECB First Economic Adjustment
Programme.
The implementation of the Programme was not without problems. 2011 was the second year of
implementation of the EU/IMF/ECB Economic Adjustment Programme of Greece.
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From a fiscal point of view, and in spite of the deviation from the initial target of the Economic
Adjustment Programme, by undertaking additional measures, the 2011 deficit was limited by
1.2 per cent. versus 2010, to 9.1 per cent. of GDP (2009: 15.6 per cent., 2010: 10.3 per cent.).
Nevertheless, further weakening in domestic demand, increase in the rate of economic shrinking
and in the unemployment rate were all recorded in 2011. At the same time, inflationary pressures
continued.
More specifically, in 2011 the Greek economy encountered its fourth year of recession, with its
GDP shrinking by 6.9 per cent. versus -3.5 per cent. in 2010. The main macroeconomic aspects
were the significant reduction of the domestic consumption (-7.5 per cent.), the reduction of
inflation to 3.3 per cent. from 4.7 per cent. in 2010, the rapid deterioration of the unemployment
rate to 17.7 per cent. versus 12.5 per cent. in 2010, thus exhibiting an accelerating pace (Hellenic
Statistical Authority). Despite of the substantial economic recession, the current account deficit
decreased by only €1.9 billion setting at 9.8 per cent. of GDP in 2011, compared to 10.1 per cent.
in 2010 (Bank of Greece). The internal imbalances that are present in the Greek economy, the
intensified need for the promotion of structural changes and the negative international economic
climate all limit any chances Greece has of returning to international markets and adversely affect
the sustainability of public debt. As a result, a drastic solution to the sovereign debt crisis was
deemed necessary among the European countries, the Greek State and the private sector. With
the relevant decisions of 26/27th October and then 21st February, 2012, the PSI+ Programme
principles and the reduction of the nominal value of owned bonds by 53.5 per cent. were
implemented; in addition, the ways in which the ECB and central banks possessing Greek bonds
will contribute to the sustainability of the debt were decided on.
At the same time, there are the issues of strengthening the presence of the Task Force, creating
a special account servicing the debt and the retroactive decrease in interest margin to 150 bps for
already existing loan commitments of Greece to the other EU member countries. In the
framework of the new economic support mechanism, the EU’s and the IMF’s contributions to the
coverage of Greece’s funding needs (including, among others, PSI+ and recapitalisation of banks)
during 2012-1214 are estimated at €144.7 billion and €19.8 billion respectively, to be distributed
through the Extended Fund Facility (EFF) mechanism.
Securing Greece’s financing needs, reduction of the debt service costs, promotion of structural
reforms for the improvement of the economic climate and competitiveness, as well as
continuation of the State’s real estate development programme, are all expected to enable the
significant enhancement of growth potential of the Greek economy, on the understanding that the
current political imbalance is terminated post June 2012 elections with the formation of a
government.
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FORM OF THE DEED OF GUARANTEE
The following is the form of the Deed of Guarantee of Piraeus Bank:
“THIS DEED OF GUARANTEE is made on 2nd July, 2008 in London, England
by
(1)

PIRAEUS BANK S.A., a company incorporated in the Hellenic Republic (the “Guarantor”).

IN FAVOUR OF
(2)

THE HOLDERS AND THE ACCOUNTHOLDERS (each as defined below) (together, the
“Beneficiaries”).

WHEREAS
(A)

Piraeus Bank S.A., in its capacity as an issuer and Piraeus Group Finance PLC (“Piraeus
PLC” and together with Piraeus Bank S.A. in its capacity as issuer, (the “Issuers”) have
established a Euro Medium Term Note Programme (the “Programme”) for the issuance of
notes. The Guarantor has authorised the giving of its irrevocable guarantee in relation to the
notes issued by Piraeus PLC (the “Notes”).

(B)

The Issuers and the Guarantor have, in relation to the notes issued under the Programme,
entered into a fiscal agency agreement (as amended, supplemented and/or restated from
time to time, the “Agency Agreement”) dated 2nd July, 2008 with Deutsche Bank AG,
London Branch as fiscal agent (the “Agent”, which expression shall include any successor)
and the other paying agents named therein.

(C)

The Issuers have, in relation to the notes issued under the Programme, executed in London,
England a deed of covenant (as amended, supplemented and/or restated from time to time,
the “Deed of Covenant”) dated 2nd July, 2008.

(D)

The Guarantor has agreed to irrevocably guarantee the payment of all sums expressed to be
payable from time to time by Piraeus PLC in respect of the Notes and under the Deed of
Covenant.

(E)

The Guarantor entered into a deed of guarantee dated 21st June, 2007 in relation to the
Notes (such deed of guarantee, the “Original Deed of Guarantee”).

(F)

The Guarantor agrees to make certain modifications to the Original Deed of Guarantee.

(G)

This Deed of Guarantee amends and restates the Original Deed of Guarantee. Any Notes
issued under the Programme by Piraeus PLC on or after the date hereof shall be issued
subject to this Deed of Guarantee (other than any such Notes issued so as to be
consolidated and form a single series with any Notes issued prior to the date hereof which
shall continue to be subject to the Original Deed of Guarantee).

THIS DEED OF GUARANTEE WITNESSES as follows:
1.1

Definitions and Interpretation
“Accountholder” means any accountholder or participant with a Clearing System which at
the Relevant Date has credited to its securities account with such Clearing System one or
more Entries in respect of a Global Note issued by Piraeus PLC, except for any Clearing
System in its capacity as an accountholder of another Clearing System;
“Clearing System” means each of Euroclear and Clearstream, Luxembourg, and any other
clearing system specified in the relevant Final Terms;
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“Conditions” means the terms and conditions of the relevant Notes, including those
contained in the applicable Final Terms, as the same may be modified or supplemented in
accordance with the terms thereof, and any reference to a numbered “Condition” is to the
correspondingly numbered provision thereof;
“Direct Rights” means the rights referred to in Clause 3 of the Deed of Covenant;
“Entry” means, in relation to a Global Note issued by Piraeus PLC, any entry which is made
in the securities account of any Accountholder with a Clearing System in respect of Notes
represented by such Global Note;
“Euroclear” means Euroclear Bank SA/NV, as operator of the Euroclear system;
“Holder” means, in relation to any Note, at any time, the person who is the bearer of such
Note;
“person” means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether or not having
separate legal personality; and
“Relevant Date” means, in relation to the payment of any sum expressed to be payable by
Piraeus PLC in respect of a Note, whichever is the later of:
(a)
(b)

the date on which the payment in question first becomes due; and
if the full amount payable has not been received by the Agent on or prior to such due
date, the date on which (the full amount having been so received) notice to that effect
has been given to the Holders.

“Senior Creditors of the Guarantor” means creditors of the Guarantor (a) who are
unsubordinated creditors of the Guarantor, or (b) who are subordinated creditors of the
Guarantor whose claims are expressed to rank in priority to the claims of the holders of
Dated Subordinated Notes or other persons claiming under the Deed of Guarantee (whether
only in the winding up of the Guarantor or otherwise).
1.2

Terms defined in the Conditions have the same meanings in this Deed of Guarantee.

1.3

Any reference in this Deed of Guarantee to any obligation or payment under or in respect of
the Notes shall be construed to include a reference to any obligation or payment under or
pursuant to Clause 3 of the Deed of Covenant.

1.4

Any reference in this Deed of Guarantee to a Clause is, unless otherwise stated, to a clause
hereof.

1.5

Headings are inserted for convenience and ease of reference only and shall not affect the
interpretation of this Deed of Guarantee.

2.

Guarantee and Indemnity

2.1

The Guarantor hereby irrevocably guarantees:
(a)

to each Holder the due and punctual payment of all sums from time to time payable
by Piraeus PLC in respect of the Notes as and when the same become due and
payable and accordingly undertakes to pay to such Holder, forthwith upon the demand
of such Holder and in the manner and currency prescribed by the Conditions for
payments by Piraeus PLC in respect of the Notes, any and every sum or sums which
Piraeus PLC is at any time liable to pay in respect of the Notes and which Piraeus PLC
has failed to pay; and
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(b)

to each Accountholder the due and punctual payment of all sums from time to time
payable by Piraeus PLC to such Accountholder in respect of the Direct Rights as and
when the same become due and payable and accordingly undertakes to pay to such
Accountholder, forthwith upon the demand of such Accountholder and in the manner
and currency prescribed by the Conditions for payments by Piraeus PLC in respect of
the Notes, any and every sum or sums which Piraeus PLC is at any time liable to pay
to such Accountholder in respect of the Notes and which Piraeus PLC has failed to
pay.

2.2

The Guarantor irrevocably undertakes to each Beneficiary that, if any sum referred to in
Clause 2.1 is not recoverable from the Guarantor thereunder for any reason whatsoever
(including, without limitation, by reason of any Note, the Deed of Covenant or any provision
thereof being or becoming void, unenforceable or otherwise invalid under any applicable
law), then (notwithstanding that the same may have been known to such Beneficiary) the
Guarantor will, forthwith upon demand by such Beneficiary, pay such sum by way of a full
indemnity in the manner and currency prescribed by the Conditions. This indemnity
constitutes a separate and independent obligation from the other obligations under this
Deed of Guarantee and shall give rise to a separate and independent cause of action if any
sum is not recoverable under Clause 2.1.

2.3

Notwithstanding the foregoing provisions of Clauses 2.1 and 2.2 hereof, it is specifically
agreed that the place of performance of any and all obligations under the Deed of Guarantee
shall be London, England and consequently any and all payments of the Guarantor under this
Deed of Guarantee shall be made out of or to the credit of bank accounts maintained with
banks legally operating and situated in London, England.

3.

Negative Pledge
The Guarantor covenants in favour of each Holder that it will duly perform and comply with
the obligations expressed to be undertaken by it in Condition 4.

4.

Taxation
The Guarantor covenants in favour of each Holder that it will duly perform and comply with
the obligations expressed to be undertaken by it in Condition 10. In particular, if in respect
of any payment to be made under this Deed of Guarantee, any withholding or deduction for
or on account of any present or future taxes, duties, assessments or governmental charges
of whatever nature is payable, the Guarantor shall pay the additional amounts referred to in
Condition 10, all subject to and in accordance with the provisions of Condition 10.

5.

Preservation of Rights

5.1

The obligations of the Guarantor hereunder shall be deemed to be undertaken as principal
obligor and not merely as surety.

5.2

The obligations of the Guarantor hereunder shall be continuing obligations notwithstanding
any settlement of account or other matter or thing whatsoever and, in particular but without
limitation, shall not be considered satisfied by any intermediate payment or satisfaction of
all or any of Piraeus PLC’s obligations under any Note or the Deed of Covenant and shall
continue in full force and effect until all sums due from Piraeus PLC in respect of the Notes
and under the Deed of Covenant have been paid, and all other obligations of Piraeus PLC
thereunder have been satisfied, in full.

5.3

Neither the obligations expressed to be assumed by the Guarantor herein nor the rights,
powers and remedies conferred upon the Beneficiaries by this Deed of Guarantee or by law
shall be discharged, impaired or otherwise affected by:
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(a)

the winding up, liquidation or dissolution of Piraeus PLC or analogous proceeding in
any jurisdiction or any change in its status, function, control or ownership;

(b)

any of the obligations of Piraeus PLC under or in respect of the Notes or the Deed of
Covenant being or becoming illegal, invalid or unenforceable;

(c)

time or other indulgence being granted or agreed to be granted to Piraeus PLC in
respect of any of its obligations under or in respect of the Notes or the Deed of
Covenant;

(d)

any amendment to, or any variation, waiver or release of, any obligation of Piraeus PLC
under or in respect of the Notes or the Deed of Covenant or any security or other
guarantee or indemnity in respect thereof; or

(e)

any other act, event or omission which, but for this sub-clause, might operate to
discharge, impair or otherwise affect the obligations expressed to be assumed by the
Guarantor herein or any of the rights, powers or remedies conferred upon the
Beneficiaries or any of them by this Deed of Guarantee or by law.

5.4

Any settlement or discharge between the Guarantor and the Beneficiaries or any of them
shall be conditional upon no payment to the Beneficiaries or any of them by Piraeus PLC or
any other person on Piraeus PLC’s behalf being avoided or reduced by virtue of any provision
or enactment relating to bankruptcy, insolvency or liquidation for the time being in force and,
in the event of any such payment being so avoided or reduced, the Beneficiaries shall be
entitled to recover the amount by which such payment is so avoided or reduced from the
Guarantor subsequently as if such settlement or discharge had not occurred.

5.5

No Beneficiary shall be obliged before exercising any of the rights, powers or remedies
conferred upon it by this Deed of Guarantee or by law:
(a)

to make any demand of Piraeus PLC, save for the presentation of the relevant Note;

(b)

to take any action or obtain judgment in any court against Piraeus PLC; or

(c)

to make or file any claim or proof in a winding up or dissolution of Piraeus PLC,

and (save as aforesaid) the Guarantor hereby expressly waives presentment, demand,
protest and notice of dishonour in respect of each Note.
5.6

5.7

The Guarantor agrees that, so long as any sums are or may be owed by Piraeus PLC in
respect of the Notes or under the Deed of Covenant or Piraeus PLC is under any other actual
or contingent obligation thereunder or in respect thereof, the Guarantor will not exercise any
right which the Guarantor may at any time have by reason of the performance by the
Guarantor of its obligations hereunder:
(a)

to be indemnified by Piraeus PLC;

(b)

to claim any contribution from any other guarantor of Piraeus PLC’s obligations under
or in respect of the Notes or the Deed of Covenant;

(c)

to take the benefit (in whole or in part) of any security enjoyed in connection with the
Notes or the Deed of Covenant by any Beneficiary; or

(d)

to be subrogated to the rights of any Beneficiary against Piraeus PLC in respect of
amounts paid by the Guarantor under this Deed of Guarantee.

The Guarantor irrevocably undertakes that its obligations hereunder in respect of Notes
specified in the applicable Final Terms as Senior Notes will constitute direct, general,
unconditional and unsubordinated obligations of the Guarantor which will at all times rank at
least pari passu with all other present and future unsecured (subject to Condition 4) and
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unsubordinated obligations of the Guarantor, save for such obligations as may be preferred
by mandatory provisions of law.
5.8

The Guarantor irrevocably undertakes that its obligations hereunder in respect of Notes
specified in the applicable Final Terms as Dated Subordinated Notes will constitute direct,
general and unconditional, subordinated and unsecured obligations of the Guarantor which
will be subordinated to the claims of Senior Creditors of the Guarantor in that payments
under the Deed of Guarantee (whether in the winding up of the Guarantor or otherwise) will
be conditional upon the Guarantor being solvent at the time of payment by the Guarantor
and in that no amount shall be payable under the Deed of Guarantee (whether in the winding
up of the Guarantor or otherwise) except to the extent that the Guarantor could make such
payment and still be solvent immediately thereafter. For this purpose, the Guarantor shall be
considered to be solvent if it can pay principal and interest in respect of the Dated
Subordinated Notes and still be able to pay its outstanding debts to Senior Creditors of the
Guarantor, which are due and payable.
In case of dissolution, liquidation and/or bankruptcy of the Guarantor the holders of Dated
Subordinated Notes will only be paid by the Guarantor after all Senior Creditors of the
Guarantor have been paid in full and such holders of Dated Subordinated Notes irrevocably
waive their right to be treated equally with all other unsecured, unsubordinated creditors of
the Guarantor in such circumstances.

6.

Deposit of Deed of Guarantee
An original of this Deed of Guarantee shall be deposited with and held by the Agent until the
date which is two years after all the obligations of Piraeus PLC under or in respect of the
Notes and the Deed of Covenant have been discharged in full. The Guarantor hereby
acknowledges the right of every Beneficiary to the production of this Deed of Guarantee.

7.

Stamp Duties
The Guarantor shall pay all stamp, registration and other similar taxes and duties (including
any interest and penalties thereon or in connection therewith) which are payable upon or in
connection with the execution and delivery of this Deed of Guarantee, and shall, to the
extent permitted by law, indemnify each Beneficiary against any claim, demand, action,
liability, damages, cost, loss or expense (including, without limitation, reasonable legal fees
and any applicable value added tax) which it incurs as a result or arising out of or in relation
to any failure to pay or delay in paying any of the same.

8.

Benefit of Deed of Guarantee

8.1

This Deed of Guarantee shall take effect as a deed poll for the benefit of the Beneficiaries
from time to time.

8.2

This Deed of Guarantee shall enure to the benefit of each Beneficiary and its (and any
subsequent) successors and assigns, each of which shall be entitled severally to enforce this
Deed of Guarantee against the Guarantor.

8.3

The Guarantor shall not be entitled to assign or transfer all or any of its rights, benefits and
obligations hereunder. Each Beneficiary shall be entitled to assign all or any of its rights and
benefits hereunder.

8.4

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this Deed, but that does not effect any right or remedy of any person
which exists or is available apart from the Act.
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9.

Partial Invalidity
If at any time any provision hereof is or becomes illegal, invalid or unenforceable in any
respect under the laws of any applicable jurisdiction, neither the legality, validity or
enforceability of the remaining provisions hereof nor the legality, validity or enforceability of
such provision under the laws of any other applicable jurisdiction shall in any way be affected
or impaired thereby.

10.

Notices

10.1

All notices and other communications to the Guarantor hereunder shall be made in writing
(by letter, telex or fax) and shall be sent to the Guarantor at:
Piraeus Bank S.A.
Address:

Tel:
Fax:
Attention:
and
Address:

Tel:
Fax:
Attention:

4 Amerikis Str
105 64 Athens
Greece
+30 210 333 5870
+30 210 333 5695
Mrs. Dimitra Pallikari, Legal Counsel
5, Korai Street
10564 Athens
Greece
+30 210 333 5818
+30 210 325 4207
Kostas Fouskas- Deputy Treasurer, Head of Asset & Liability
Management

or to such other address, telex number or fax number or for the attention of such other
person or department as the Guarantor has notified to the Beneficiaries in the manner
prescribed for the giving of notices in connection with the Notes.
10.2 Every notice, demand or other communication sent in accordance with Clause 10.1 shall be
effective as follows:
(a)

if sent by letter or fax, upon receipt by the Guarantor; and

(b)

if sent by telex, upon receipt by the sender of the Guarantor’s answerback at the end
of transmission;

provided that any such notice or other communication which would otherwise take effect
after 4.00 p.m. on any particular day shall not take effect until 10.00 a.m. on the immediately
succeeding business day in the place of the Guarantor.
11. Governing Law and Jurisdiction
11.1

This Deed of Guarantee (other than Clause 5.8) is governed by, and shall be construed in
accordance with, English law. Clause 5.8 is governed by and shall be construed in
accordance with, Greek law.

11.2

The Guarantor agrees, for the exclusive benefit of the Beneficiaries, that the courts of
England shall have jurisdiction to hear and determine any suit, action or proceedings, and to
settle any disputes, which may arise out of or in connection with this Deed of Guarantee
(respectively, “Proceedings” and “Disputes”) and, for such purposes, irrevocably submits to
the jurisdiction of such courts.
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11.3

The Guarantor irrevocably waives any objection which it might now or hereafter have to the
courts referred to in Clause 11.2 being nominated as the forum to hear and determine any
Proceedings and to settle any Disputes, and agrees not to claim that any such court is not a
convenient or appropriate forum.

11.4

The Guarantor agrees that the process by which any Proceedings are begun may be served
on it by being delivered to Piraeus Bank S.A., London Branch at its principal place of business
for the time being in England (currently Tower 42, 25 Old Broad Street, London EC2N 1PB).
If the Guarantor ceases to maintain a branch in England, the Guarantor shall appoint a further
person in England to accept service of process on its behalf. Nothing in this sub-clause shall
affect the right to serve process in any other manner permitted by law.

11.5

The submission to the jurisdiction of the courts referred to in Clause 11.2 shall not (and shall
not be construed so as to) limit any right to take Proceedings in any other court of competent
jurisdiction, nor shall the taking of Proceedings in any one or more jurisdictions preclude the
taking of Proceedings in any other jurisdiction (whether concurrently or not) if and to the
extent permitted by law.

12.

Modification
The Agency Agreement contains provisions for convening meetings of Holders to consider
matters relating to the Notes, including the modification of any provision of this Deed of
Guarantee. Any such modification may be made by supplemental deed poll if sanctioned by
an Extraordinary Resolution and shall be binding on all Beneficiaries.

IN WITNESS whereof this Deed of Guarantee has been executed by the Guarantor and is intended
to be and is hereby delivered on the date first before written.
EXECUTED as a deed
by
acting as attorney-in-fact
for and on behalf of
PIRAEUS BANK S.A.
in the presence of:

}

Signature of witness:

..........................................................

Name of Witness:

..........................................................

Address:

..........................................................

Occupation:

..........................................................”
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GUARANTEE OF DEBT SECURITIES BY THE HELLENIC REPUBLIC
Under L.3723/2008 of the Hellenic Republic, as in force, the Minister of Economy and Finance
(now called “Minister of Finance”) has the power to provide a guarantee on behalf of the Hellenic
Republic for debt securities issued by the credit institutions licensed by the Bank of Greece. This
power was granted as part of a package of measures designed to stabilise the financial markets
in the Hellenic Republic. The support package has been approved by the European Commission as
being compatible with EC Treaty State aid rules.
Nature of the guarantee
Pursuant to L.3723/2008 a credit institution may apply to the Minister of Finance for debt
securities to be guaranteed by the Hellenic Republic provided such securities fulfil certain criteria.
Securities with the benefit of a guarantee from the Hellenic Republic granted pursuant to
L.3723/2008 will be guaranteed pursuant to a guarantee to be given by the Hellenic Republic in
favour of the holders of the relevant securities. Where the applicable Final Terms indicate that such
debt securities are unconditionally and irrevocably guaranteed by the Hellenic Republic pursuant
to L.3723/2008 and associated Ministerial decisions (“Guaranteed Debt Securities”) such debt
securities will be unconditionally and irrevocably guaranteed by the Hellenic Republic.
Exemption from the provisions of the Prospectus Directive
Pursuant to Article 1, paragraph 2(d) of the Prospectus Directive the provisions of the Prospectus
Directive will not apply to any issue of Guaranteed Debt Securities. No election has been made by
Piraeus Bank for Guaranteed Debt Securities to be treated as being within the scope of the
Prospectus Directive.
No Notes issued pursuant to this Offering Circular will be Guaranteed Debt Securities and
Guaranteed Debt Securities may not be offered to the public in any country of the
European Union or admitted to trading on the regulated market of any country of the
European Union using this Base Prospectus. In respect of an issue of Guaranteed Debt
Securities, a separate information memorandum will be prepared.
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TAXATION
Taxation in the Hellenic Republic
The following discussion of Greek taxation, as it relates to the Notes and the Guarantee, is of a
general nature and is based on the provisions of applicable tax laws, currently in force in Greece.
It should be noted, however, that the Greek tax system has been significantly reformed very
recently pursuant to, inter alia, Laws 3842/2010 and 3943/2011 and, although certain explanatory
circulars have been issued by the Greek Ministry of Finance, at present, there is no certainty as
to the manner that the Greek tax authorities will interpret and implement in practice the provisions
of these laws and any other applicable tax laws. Therefore, Noteholders who are in doubt as to
their personal tax position should consult their professional advisers.
Payment of principal under the Notes and the Guarantee
No Greek income tax will be imposed on payments of principal to any Noteholders in respect of
Notes:
(a)

issued by Piraeus PLC or Piraeus Bank; or

(b)

issued by Piraeus PLC and made by Piraeus Bank under the Guarantee.

Payments of interest under the Notes
Payments of interest in respect of the Notes issued by Piraeus PLC or Piraeus Bank to
Noteholders:
(a)

who either reside or maintain a permanent establishment in Greece for Greek tax law
purposes will be subject to Greek withholding income tax, currently at the rate of ten per
cent., which does not exhaust the tax liability of certain types of such Noteholders. Such tax
will be withheld as follows: (i) if a “paying agent” (as defined in article 4 of Greek Law
3312/2005, which transposed into Greece the EU Savings Directive (as defined below) (the
“Implementing Law”) located in Greece has been appointed, by such paying agent, whilst
(ii) if no such “paying agent” has been so appointed, by either (x) Piraeus Bank in respect of
payments of interest made directly by it to such Noteholders under Notes issued either by
it or Piraeus PLC, or (z) any other person located in Greece who has been authorised by
either Piraeus Bank or Piraeus PLC to make such payment on their behalf to such
Noteholders; and

(b)

who neither reside nor maintain a permanent establishment in Greece for Greek tax law
purposes will not be subject to Greek income tax.

Payments of interest under the Guarantee
Payments of interest by Piraeus Bank under the Guarantee made to holders of Notes issued by
Piraeus PLC should be expected to have the same income tax treatment, as described above
under the caption “Payments of interest under the Notes”. However, there is no clear guidance
given by the Greek Ministry of Finance as to the classification of the relevant income and,
therefore, the Greek tax authorities could take a view which may be different from that expressed
in the preceding sentence.
Disposal of Notes – Capital Gains
The transfer of Notes or coupons in respect of Notes issued by Piraeus Bank outside Greece or
Piraeus PLC and made by Noteholders who either reside or maintain a permanent establishment
in Greece for Greek tax law purposes will be subject to withholding income tax, currently at the
rate of ten per cent. Such tax will be imposed on the interest accrued during the relevant interest
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period up to the time of such transfer and withheld in the manner contemplated in paragraph (a)
under the caption “Payments of interest under the Notes’ set out above. The transfer of Notes or
coupons in respect of Notes issued by Piraeus Bank in Greece and made by Noteholders who
either reside or maintain a permanent establishment in Greece for Greek tax law purposes will not
be subject to such withholding income tax.
The Greek tax legislation does not include any explicit provision with respect to the taxation of
capital gains arising from the disposal of debt securities issued by non-Greek issuers. However,
pursuant to Ministerial Circular POL 1092/27.7.2007, the Greek tax authorities have taken the view
that in case of a disposal of such securities by Greek tax residents (natural or legal persons), any
capital gains (i.e. any gain in addition to accrued interest and capital) arising from such disposals
will be taxed according to the general tax provisions.
Pursuant to Law 4051/2012 enacted in February 2012, capital gains resulting from the transfer of
bonds issued by the Hellenic Republic and corporate bonds, such as the Notes issuable by Piraeus
Bank, would be subject to withholding tax, currently at the rate of 20 per cent., which does not
exhaust the tax liability of certain types of such Noteholders. However, at present, the Greek
Ministry of Finance has given no instructions or guidance in relation to the implementation and
potential exemptions from such tax.
Implementation of the EU Savings Directive
On 3rd June, 2003 the EU Council of Economic and Finance Ministers adopted Council Directive
2003/48/EC on taxation of savings income in the form of interest payments (the EU Savings
Directive). The ultimate aim of the EU Savings Directive is to enable savings income in the form of
interest payments made in one Member State to beneficial owners who are individuals resident
for tax purposes in another Member State to be made subject to effective taxation in accordance
with the laws of the latter Member State.
Greece has implemented the EU Savings Directive by virtue of the Implementing Law, whilst in
the course of 2005 and 2006 several implementing practical measures were enacted in this
context.
Taxation in the United Kingdom
The following is a summary of the United Kingdom withholding taxation treatment at the date
hereof in relation to payments of principal and interest in respect of the Notes. The comments do
not deal with other United Kingdom tax aspects of acquiring, holding or disposing of the Notes.
The comments are made on the assumption that Piraeus Bank is not resident in the United
Kingdom for United Kingdom tax purposes and that any interest on Notes issued by Piraeus Bank
(other than through its UK branch) will not have a UK source. The comments relate only to the
position of persons who are absolute beneficial owners of the Notes. The United Kingdom tax
treatment of prospective Noteholders depends on their individual circumstances and may be
subject to change in the future. Prospective Noteholders should be aware that the particular terms
of issue of any Series of Notes as specified in the relevant Final Terms may affect the tax
treatment of that and other Series of Notes. The following is a general guide and should be treated
with appropriate caution. Noteholders who are in any doubt as to their tax position should consult
their professional advisers.
Noteholders who may be liable to taxation in jurisdictions other than the United Kingdom in
respect of their acquisition, holding or disposal of the Notes are particularly advised to consult
their professional advisers as to whether they are so liable (and if so under the laws of which
jurisdictions), since the following comments relate only to certain United Kingdom taxation
aspects of payments in respect of the Notes. In particular, Noteholders should be aware that they
may be liable to taxation under the laws of other jurisdictions in relation to payments in respect
of the Notes even if such payments may be made without withholding or deduction for or on
account of taxation under the laws of the United Kingdom.
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A.

UK Withholding Tax on UK Source Interest

A.1

UK Notes Listed on a Recognised Stock Exchange

The Notes issued by Piraeus PLC (the “UK Issuer”) or Piraeus Bank issuing through its UK branch
(also the “UK Issuer”, and together with Piraeus PLC, the “UK Issuers”) which carry a right to
interest (“UK Notes”) will constitute “quoted Eurobonds” provided they are and continue to be
listed on a recognised stock exchange within the meaning of Section 1005 of the Income Tax Act
2007 (the “Act”). Securities will be treated as listed on a recognised stock exchange if (and only if)
they are admitted to trading on that exchange and either they are included in the United Kingdom
official list (within the meaning of and in accordance with the provisions of Part 6 of the Financial
Services and Markets Act 2000) or they are officially listed, in accordance with provisions
corresponding to those generally applicable in European Economic Area states, in a country
outside the United Kingdom in which there is a recognised stock exchange. The Luxembourg Stock
Exchange is a recognised stock exchange for these purposes. While the UK Notes are and
continue to be quoted Eurobonds, payments of interest on the UK Notes may be made without
withholding or deduction for or on account of United Kingdom income tax.
A.2

UK Notes issued by Piraeus Bank acting through its UK branch

In addition to the exemption set out in A.1 above, interest on Notes issued by Piraeus Bank acting
through its UK branch may be paid without withholding or deduction for or on account of United
Kingdom income tax if and for so long as Piraeus Bank issuing through its UK branch is a “bank”
for the purposes of section 991 of the Act and so long as such payments are made by it in the
ordinary course of its business within the meaning of section 878 of the Act. In accordance with
the published practice of HM Revenue & Customs, such payments will be accepted as being
made by Piraeus Bank issuing through its UK branch in the ordinary course of its business unless
either:
(i)

the borrowing in question conforms to any of the definitions of tier 1, 2 or 3 capital adopted
by the Bank of England whether or not it actually counts towards tier 1, 2 or 3 capital for
regulatory purposes; or

(ii)

the characteristics of the transaction giving rise to the interest are primarily attributable to
an intention to avoid United Kingdom tax.

A.3

Notes issued to UK corporation tax payers

Interest on the UK Notes may also be paid without withholding or deduction on account of UK tax
where interest on the UK Notes is paid by a company and, at the time the payment is made, the
Issuer reasonably believes (and any person by or through whom interest on the UK Notes is paid
reasonably believes) that the beneficial owner is within the charge to UK corporation tax as regards
the payment of interest; provided that HM Revenue & Customs has not given a direction (in
circumstances where it has reasonable grounds to believe that the above exemption is not
available in respect of such payment of interest at the time the payment is made) that the interest
should be paid under deduction of tax.
A.4

Notes with short maturity dates

Interest on the UK Notes may be paid without withholding or deduction for or on account of United
Kingdom income tax if the relevant interest is paid on UK Notes with a maturity of less than 365
days from the date of issue and which are not issued under arrangements the effect of which is
to render such Notes part of a borrowing intended to be capable of remaining outstanding for more
than 364 days. HM Revenue & Customs issued a consultation document on 27 March 2012
entitled “Possible changes to income tax rules on interest”, in which the United Kingdom
Government has invited views on repealing this exemption from the obligation to withhold or
deduct for or on account of United Kingdom income tax.
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A.5

All other UK Notes

In all cases falling outside the exemptions described in A.1, A.2, A.3 and A.4 above, interest on the
UK Notes must be paid under deduction of United Kingdom income tax at the basic rate (currently
20 per cent.) subject to such relief as may be available under the provisions of any applicable
double taxation treaty or to any other exemption which may apply.
B.

Payments by the Guarantor

If the Guarantor makes any payments in respect of interest on Notes issued by Piraeus PLC (or
other amounts due under such Notes other than the repayment of amounts subscribed for the
Notes) such payments may be subject to United Kingdom withholding tax subject to such relief as
may be available under the provisions of any applicable double taxation treaty or to any other
exemption or relief which may apply. Such payments by the Guarantor may not be eligible for the
exemptions described in A above.
C.

Payments under the Deed of Covenant

Any payments made by an Issuer under the Deed of Covenant may not qualify for the exemptions
from United Kingdom withholding tax described above.
D.

Provision of Information

Noteholders may wish to note that, in certain circumstances, HMRC has power to obtain
information (including the name and address of the beneficial owner of the interest) from any
person in the United Kingdom who either pays or credits interest to or receives interest for the
benefit of a Noteholder. HMRC also has power, in certain circumstances, to obtain information
from any person in the United Kingdom who pays amounts payable on the redemption of UK
Notes which are deeply discounted securities for the purposes of the Income Tax (Trading and
Other Income) Act 2005 to or receives such amounts for the benefit of another person, although
HMRC published practice indicates that HMRC will not exercise the power referred to above to
require this information in respect of amounts payable on the redemption of deeply discounted
securities where such amounts are paid on or before 5 April 2013. Such information may include
the name and address of the beneficial owner of the amount payable on redemption. Any
information obtained may, in certain circumstances, be exchanged by HMRC with the tax
authorities of the jurisdiction in which the Noteholder is resident for tax purposes.
Luxembourg Taxation
The following summary is of a general nature and is based on the laws presently in force in
Luxembourg, though it is not intended to be, nor should it be construed to be, legal or tax advice.
The information contained within this section is limited to Luxembourg withholding tax issues and
prospective investors in the Notes should therefore consult their own professional advisers as to
the effects of state, local or foreign laws, including Luxembourg tax law, to which they may be
subject.
Withholding Tax
(i)

Non-resident holders of Notes

Under Luxembourg general tax laws currently in force and subject to the laws of 21st June, 2005
(the “Laws”) mentioned below, there is no withholding tax on payments of principal, premium or
interest made to non-resident holders of Notes, nor on accrued but unpaid interest in respect of
the Notes, nor is any Luxembourg withholding tax payable upon redemption or repurchase of the
Notes held by non-resident holders of Notes.
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Under the Laws implementing the EC Council Directive 2003/48/EC of 3rd June, 2003 on taxation
of savings income in the form of interest payments and ratifying the treaties entered into by
Luxembourg and certain dependent and associated territories of EU Member States (the
“Territories”), payments of interest or similar income made or ascribed by a Paying Agent
established in Luxembourg to or for the immediate benefit of an individual beneficial owner or a
Residual Entity, as defined by the Laws, which is a resident of, or established in, an EU Member
State (other than Luxembourg) or one of the Territories will be subject to a withholding tax unless
the relevant recipient has adequately instructed the relevant Paying Agent to provide details of the
relevant payments of interest or similar income to the fiscal authorities of his/her/its country of
residence or establishment, or, in the case of an individual beneficial owner, has provided a tax
certificate issued by the fiscal authorities of his/her country of residence in the required format to
the relevant Paying Agent. Responsibility for the withholding of the tax will be assumed by the
Luxembourg paying agent. Payments of interest under the Notes coming within the scope of the
Laws would at present be subject to withholding tax of 35 per cent.
(ii)

Resident holders of Notes

Under Luxembourg general tax laws currently in force and subject to the law of 23rd December,
2005 (the Law) mentioned below, there is no withholding tax on payments of principal, premium
or interest made to Luxembourg resident holders of Notes, nor on accrued but unpaid interest in
respect of Notes, nor is any Luxembourg withholding tax payable upon redemption or repurchase
of Notes held by Luxembourg resident holders of Notes.
Under the Law, payments of interest or similar income made or ascribed by a Paying Agent
established in Luxembourg to or for the benefit of an individual beneficial owner who is a resident
of Luxembourg, will be subject to withholding tax of 10 per cent. Such withholding tax will be in
full discharge of income tax if the beneficial owner is an individual acting in the course of the
management of his/her private wealth. Responsibility for the withholding of the tax will be
assumed by the Luxembourg Paying Agent. Payments of interest under the Notes coming within
the scope of the Law would be subject to withholding tax of 10 per cent.
EU Savings Directive
Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are
required to provide to the tax authorities of another Member State details of payments of interest
(or similar income) paid by a Paying Agent within its jurisdiction to or collected by such Paying
Agent for an individual resident in that other Member State or to Residual Entities established in
that other Member State. However, for a transitional period, Austria and Luxembourg are instead
required (unless during that period they elect otherwise) to operate a withholding tax in relation to
such payments (the ending of such transitional period being dependent upon the conclusion of
certain other agreements relating to information exchange with certain other countries). Under
such withholding system, tax will be withheld unless the recipient of the payment elects instead
for an exchange of information procedure. The current rate of withholding is 35 per cent. A number
of non-EU countries (including Switzerland) and certain dependent or associated territories of
certain Member States have adopted similar measures (a withholding system in the case of
Switzerland).
The European Commission has announced on 13th November 2008 proposals to amend the EU
Savings Directive. If implemented, the proposed amendments would, inter alia, extend the scope
of the EU Savings Directive to (i) payments made through certain intermediate structures (whether
or not established in a Member State) for the ultimate benefit of an EU resident individual, and (ii)
a wider definition of interest subject to the EU Savings Directive. Investors who are in any doubt
as to their position should consult their professional advisers.
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SUBSCRIPTION AND SALE
The Dealers have in an amended and restated programme agreement (the “Programme
Agreement”) dated 27th June, 2012 agreed with Piraeus Bank and Piraeus PLC a basis upon which
they or any of them may from time to time agree to subscribe Notes. Any such agreement will
extend to those matters stated under “Form of the Notes” and “Terms and Conditions of the
Notes” above. In the Programme Agreement, Piraeus Bank and Piraeus PLC have agreed to
reimburse the Dealers for certain of their expenses in connection with the establishment of the
Programme and the issue of Notes under the Programme and to indemnify the Dealers against
certain liabilities incurred by them in connection therewith.
United States
The Notes have not been and will not be registered under the Securities Act and may not be
offered or sold within the United States or to, or for the account or benefit of, U.S. persons except
in certain transactions exempt from the registration requirements of the Securities Act. Terms
used in this paragraph have the meanings given to them by Regulation S under the Securities Act.
The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered
within the United States or its possessions or to a United States person, except in certain
transactions permitted by U.S. tax regulations. Terms used in this paragraph have the meanings
given to them by the U.S. Internal Revenue Code of 1986 and regulations thereunder.
Each Dealer has represented and agreed and each further Dealer appointed under the Programme
will be required to represent and agree that it will not offer, sell or deliver Notes (i) as part of their
distribution at any time or (ii) otherwise until 40 days after the completion of the distribution, as
determined and certified by the relevant Dealer, or in the case of an issue of Notes on a syndicated
basis, the relevant lead manager, of all the Notes of the Tranche of which such Notes are a part
within the United States or to, or for the account or benefit of, U.S. persons. Each Dealer has
further agreed, and each further Dealer appointed under the Programme will be required to agree,
that it will send to each dealer to which it sells Notes during the distribution compliance period a
confirmation or other notice setting forth the restrictions on offers and sales of the Notes within
the United States or to, or for the account or benefit of, U.S. persons. Terms used in this paragraph
have the meanings given to them by Regulation S under the Securities Act.
In addition, until 40 days after the commencement of the offering of any Series of Notes, an offer
or sale of such Notes within the United States by any dealer (whether or not participating in the
offering) may violate the registration requirements of the Securities Act if such offer or sale is
made otherwise than in accordance with an available exemption from registration under the
Securities Act.
Each issue of Index Linked Notes or Dual Currency Notes shall be subject to such additional U.S.
selling restrictions as the relevant Issuer and the relevant Dealer or Dealers may agree as a term
of the issue and purchase of such Notes, which additional selling restrictions shall be set out in
the applicable Final Terms. Each relevant Dealer has agreed and each further Dealer appointed
under the Programme will be required to agree that it will offer, sell and deliver such Notes only in
compliance with such additional U.S. selling restrictions.
Public Offer Selling Restriction under the Prospectus Directive
In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”), each Dealer has represented and agreed,
and each further Dealer appointed under the Programme will be required to represent and agree,
that with effect from and including the date on which the Prospectus Directive is implemented in
that Relevant Member State (the “Relevant Implementation Date”) it has not made and will not
make an offer of Notes which are the subject of the offering contemplated by the Offering Circular
as completed by the Final Terms in relation thereto to the public in that Relevant Member State,
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except that it may, with effect from and including the Relevant Implementation Date, make an offer
of such Notes to the public in that Relevant Member State:
(a)

if the Final Terms in relation to the Notes specify that an offer of those Notes may be made
other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member
State (a “Non-exempt Offer”), following the date of publication of a prospectus in relation to
such Notes which has been approved by the competent authority in that Relevant Member
State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, provided that any such prospectus has
subsequently been completed by the Final Terms contemplating such Non-exempt Offer, in
accordance with the Prospectus Directive, in the period beginning and ending on the dates
specified in such prospectus or final terms, as applicable and the Issuer has consented in
writing to its use for the purpose of that Non-exempt offer;

(b)

at any time to any legal entity which is a qualified investor as defined in the Prospectus
Directive;

(c)

at any time to fewer than 100 or, if the relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than
qualified investors as defined in the Prospectus Directive) subject to obtaining the prior
consent of the relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(d)

at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.
For the purposes of this provision, the expression an “offer of Notes to the public” in relation to
any Notes in any Relevant Member State means the communication in any form and by any means
of sufficient information on the terms of the offer and the Notes to be offered so as to enable an
investor to decide to purchase or subscribe the Notes, as the same may be varied in that Member
State by any measure implementing the Prospectus Directive in that Member State, the
expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State and the
expression “2010 PD Amending Directive” means Directive 2010/73/EU.
Japan
The Notes have not been and will not be registered under the Financial Instruments and Exchange
Act of Japan (Act No. 25 of 1948, as amended; the “FIEA”) and each Dealer has undertaken and
each further Dealer appointed under the Programme will be required to undertake that it will not
offer or sell any Notes, directly or indirectly, in Japan or to, or for the benefit of, any resident of
Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade
Act (Act No. 228 of 1949, as amended)), or to others for re-offering or resale, directly or indirectly,
in Japan or to or for the benefit of a resident of Japan except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with the FIEA and any other applicable
laws, regulations and ministerial guidelines of Japan.
Selling restrictions addressing additional United Kingdom Securities laws
Each Dealer has represented and agreed and each further Dealer appointed under the Programme
will be required to represent and agree that:
(a)

in relation to any Notes issued by Piraeus PLC having a maturity of less than one year, (i) it
is a person whose ordinary activities involve it in acquiring, holding, managing or disposing
of investments (as principal or agent) for the purposes of its business and (ii) it has not
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offered or sold and will not offer or sell any Notes other than to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as
principal or as agent) for the purposes of their businesses or who it is reasonable to expect
will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes
of their businesses where the issue of the Notes would otherwise constitute a
contravention of Section 19 of the Financial Services and Markets Act 2000 (the “FSMA”) by
the Issuer;
(b)

it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) received by it in connection with the issue
or sale of any Notes in circumstances in which Section 21(1) of the FSMA does not, or in
the case of the Guarantor would not, if it was not an authorised person, apply to the Issuer
or the Guarantor; and

(c)

it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any Notes in, from or otherwise involving the United
Kingdom.

Greece
Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that it has complied and will comply with (i) the provisions
of the Public Offer Selling Restriction under the Prospectus Directive, described above in this
section; (ii) all applicable provisions of Law 3401/2005, implementing into Greek Law the Prospectus
Directive (including, with respect only to Notes issued by Piraeus Bank, article 8a of Codified Law
2190/1920 as in force); and (iii) all applicable provisions of Laws 876/1979 and 3606/2007, with
respect to anything done in relation to any offering of any Notes or advertisement, notice, statement
or other action involving Notes in, from or otherwise involving the Hellenic Republic.
General
Each Dealer has agreed and each further Dealer appointed under the Programme will be required
to agree that it will (to the best of its knowledge and belief having made all due and proper
enquiries) comply with all applicable securities laws and regulations in force in any jurisdiction in
which it purchases, offers, sells or delivers Notes or possesses or distributes this Offering Circular
and will obtain any consent, approval or permission required by it for the purchase, offer, sale or
delivery by it of Notes under the laws and regulations in force in any jurisdiction to which it is
subject or in which it makes such purchases, offers, sales or deliveries and none of Piraeus PLC,
Piraeus Bank and any other Dealer shall have any responsibility therefor.
None of Piraeus PLC, Piraeus Bank and any of the Dealers represents that Notes may at any time
lawfully be sold in compliance with any applicable registration or other requirements in any
jurisdiction, or pursuant to any exemption available thereunder, or assumes any responsibility for
facilitating such sale.
With regard to each Tranche, the relevant Dealer will be required to comply with such other
restrictions as the relevant Issuer and the relevant Dealer shall agree and as shall be set out in the
applicable Final Terms.
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GENERAL INFORMATION
Authorisation
The establishment and update of the Programme and the issue of Notes by Piraeus PLC have
been duly authorised by resolutions of the Board of Directors of Piraeus PLC dated 2nd June,
2004, 21st July, 2005, 14th June, 2007, 27th June, 2008, 28th July, 2009, 5th August, 2010,
14th July, 2011 and 14th June, 2012. The establishment and update of the Programme and the
giving of the Deed of Guarantee have been duly authorised by resolutions of the Board of Directors
of Piraeus Bank dated 12th May, 2004, 13th July, 2005, 18th April, 2007, 31st October, 2007, 8th
April, 2009, 17th March, 2010, 14th July, 2010, 20th July, 2011 and 13th June, 2012.
Any issue of Notes by Piraeus Bank under the Programme is subject to the prior decision of the
Board of Directors of Piraeus Bank.
Approval, listing and admission to trading
Application has been made to the CSSF to approve this document as a base prospectus in respect
of Piraeus PLC and in respect of Piraeus Bank. Application has also been made to the Luxembourg
Stock Exchange for Notes issued under the Programme to be admitted to trading on the
Luxembourg Stock Exchange’s regulated market and to be listed on the Official List of the
Luxembourg Stock Exchange.
The regulated market of the Luxembourg Stock Exchange is a regulated market for the purposes
of MiFID.
Documents Available
For the period of 12 months following the date of this Offering Circular, copies of the following
documents will, when published, be available from the registered office of each Issuer and from
the specified offices of the Paying Agents for the time being in London and Luxembourg:
(i)

the constitutional documents of Piraeus Bank and Piraeus PLC (in English);

(ii)

the audited IFRS financial statements of Piraeus Bank in respect of the financial years 31st
December, 2011 and 31st December, 2010 (in both cases with an English translation thereof)
(in each case together with the audit reports prepared in connection therewith);

(iii)

the audited financial statements of Piraeus PLC in respect of the financial years ended 31st
December, 2011 and ended 31st December, 2010 (in each case together with the audit
reports prepared in connection therewith);

(iv)

the financial statements of Piraeus Bank in respect of the three months ended 31st March,
2012, including the unaudited consolidated and non-consolidated interim condensed
financial statements as at and for the three months ended 31st March, 2012;

(v)

the Programme Agreement, the Agency Agreement, the Deed of Covenant, the Deed of
Guarantee, the forms of the temporary global Notes, the permanent global Notes, the Notes
in definitive form, the Receipts, the Coupons and the Talons;

(vi)

a copy of this Offering Circular; and

(vii)

any future offering circulars, prospectuses, information memoranda and supplements to this
Offering Circular and Final Terms (save that Final Terms relating to a Note which is neither
admitted to trading on a regulated market in the European Economic Area nor offered in the
European Economic Area in circumstances where a prospectus is required to be published
under the Prospectus Directive will only be available for inspection by a holder of such Note
and such holder must produce evidence satisfactory to the relevant Issuer or the relevant
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Paying Agent, as the case may be, as to its holding and identity) and any other documents
incorporated herein or therein by reference.
In addition, copies of this Offering Circular, each Final Terms relating to Notes which are admitted
to trading on the Luxembourg Stock Exchange’s regulated market and each document
incorporated by reference herein are available on the Luxembourg Stock Exchange’s website at
www.bourse.lu.
Clearing Systems
The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg
(which are the entities in charge of keeping the records). The appropriate Common Code and ISIN
for each Tranche allocated by Euroclear and Clearstream, Luxembourg will be specified in the
applicable Final Terms. If the Notes are to clear through an additional or alternative clearing system
the appropriate information will be specified in the applicable Final Terms.
The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1 210 Brussels
and the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L1855 Luxembourg.
Conditions for determining price
The price and amount of Notes to be issued under the Programme will be determined by the
relevant Issuer and the relevant Dealer at the time of issue in accordance with prevailing market
conditions.
Material or Significant Change
Save as disclosed in this Offering Circular in the second paragraph of section “13 – Profit and Loss
Account” on page 123 and the third paragraph of Section “18 – Recent Developments (after the
announcement of the full year 2011 results” on page 128, there has been no material adverse
change in the prospects of Piraeus Bank, or the Group, since 31st December, 2011, and no
significant change in the financial position of Piraeus Bank or the Group since 31st March, 2012.
Save as disclosed in this Offering Circular in the second paragraph of section “13 – Profit and Loss
Account” on page 123 and the third paragraph of Section “18 – Recent Developments (after the
announcement of the full year 2011 results” on page 128, there has been no material adverse
change in the prospects of Piraeus PLC since 31st December, 2011 and no significant change in
the financial position of Piraeus PLC since 31st December, 2011.
Litigation
None of Piraeus PLC, Piraeus Bank or any subsidiary of Piraeus Bank is or has been involved in
any governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which Piraeus PLC or Piraeus Bank is aware) in the 12 months preceding
the date of this document which may have or have in such period had a significant effect on the
financial position or profitability of Piraeus PLC, Piraeus Bank or the Group.
Auditors of Piraeus PLC
The auditors of Piraeus PLC are PricewaterhouseCoopers LLP, 7 More London, Riverside, London
SE1 2RT, England (member of the Institute of Chartered Accountants in England and Wales). The
financial statements of Piraeus PLC for the years ended 31st December, 2010 and 2011 have been
audited by PricewaterhouseCoopers LLP.
The auditors of Piraeus PLC have no material interest in Piraeus PLC.
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Auditors of Piraeus Bank
The statutory auditors of Piraeus Bank are PricewaterhouseCoopers – Athens (member of the
Institute of Certified Public Accountants of Greece).
The audited consolidated financial statements of the Group as of 31st December, 2010 and as of
31st December, 2011 were prepared in accordance with the IFRS and have been audited by
PricewaterhouseCoopers – Athens.
The auditors of Piraeus Bank have no material interest in Piraeus Bank.
Post-issuance information
Save as set out in the Final Terms, the Issuers do not intend to provide any post-issuance
information in relation to any assets underlying issues of Notes constituting derivative securities.
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105 64 Athens
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