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THEMELEION III HOLDINGS LIMITED
DIRECTORS' REPORT

FOR THE YEAR ENDED 31 DECEMBER 2012

The directors present their report and the auduted financial statements of Themelewon 11l Holdimgs Limited (the
“Company”) for the year ended 31 December 2012 In accordance with IFRSs, and partucularly SIC 12 -
Consolidation - Special purpose entities, the Company 1s considered to be controlled by Eurobank Ergasias S A
(the “Transferor” or the “Ongmator” or the “Servicer”), a bank incorporated in Greece The Company was
mcorporated in England and Wales together with the Themeleion II1 Mortgage Finance PLC (the “Issuer”) to
take part in the Themeleion Il secuntisation transaction (the “Secunusation Transaction”) as described below
In addition to the information below regarding the Secunitisation Transaction, the directors manage the
Company’s affairs in accordance with the Offering Circular dated 22 June 2006 (the “Offering Circular”) which
can be obtamned from the Ongnator at www eurobank gr

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The pnincipal activity of the Company 1s set by the Offering Circular and 1s that of a special purpose company to
facilitate the secuntisation of a portfolio of receivables (the “Receivables”) The Receivables consist of
residential mortgages loans entered mnto by the Onginator with borrowers in Greece

The Offering Circular sets out the details of the Secuntisation Transaction

On 22 June 2006
»  The Issuer 1ssued €900,000,000 Class A Mortgage backed Floating Rate Notes due 2043 (the “Class A
Notes™), €40,000,000 Class M Mortgage Backed Floating Rate Notes due 2043 (the “Class M Notes™),
€20,000,000 Class B Mortgage Backed Floating Rate Notes due 2043 (ihe “Class B Notes™), and
€40,000,000 Class C Mortgage Backed Floating Rate Notes due 2043 (the *Class C Notes”, and
together with the Class A Notes, the Class M Notes, and the Class B Notes, the “Notes™) and used the
entire proceeds to purchase the Recervables The Notes are listed on the Insh Stock Exchange

s Interest on the Notes 1s payable quarterly n arrears on the 2nd day of February, May, August and
November subject to adjustment for non-business days The interest rate for the Notes 15 the three
month EURIBOR rate plus a Margin Before 2nd August 2013 the margin for the Class A Notes s 0 14
per cent per annum, for the Class M Notes 1s 0 21 per cent per annum, for the Class B Notes 1s 0 30 per
cent per annum, and for the Class C Notes 1s 0 58 per cent per annum From and including the 2nd
August 2013 (the “Step-Up Date™) the margin for the Class A Notes 15 0 28 per cent per annum, for the
Class M Notes 15 0 42 per cent per annum, for the Class B Notes 15 0 60 per cent per annum, and for the
Class C Notes s 1 16 per cent per annum Although the Company 1s entitled to redeem the Notes at 1ts
option In certain circumstances, mcluding on any Interest Payment Date falling on or after the Step-Up
Date, 1t 15 not obliged to do so

e The Notes amortisation period, prior to which no Notes capital repayments are made, started on 2nd
November 2006 and their scheduled final matunity date 1s the interest payment date falling 1n February
2043 The Issuer used the entire proceeds from the 1ssue of the Notes to purchase the Receivabies

RESULTS AND DIVIDENDS
The Company’s results for the year and the financial position at the end of the year are shown in the attached
financial statements The directors have not recommended a dividend (2011 ml)

KEY PERFORMANCE INDICATORS
The carrying value of its investment 1n PLC 15 considered to be the key performance indicator for the Company
The directors have reviewed the nvestment for impairment and are sausfied that the investment 15 not impaired

PRINCIPAL RISKS AND UNCERTAINTIES
The management of the business and the execution of the Company’s strategy are subject to a number of nsks

The key business nisks affectng the Company and 1ts management are set out in Note 10 to the financial
statements Market hiquidity constraints, hirmted availability of credit and difficult trading conditions continue to
pose significant challenges to the borrowers with whom the Company has exposure through the Deemed Loan to
the Onginator A detailed consideration of the nisk factors relevant to the Securitisation Transaction 15 included
in the section “Rusk Factors” of the Offering Circular




THEMELEION IIl HOLDINGS LIMITED
DIRECTORS' REPORT (continued)
FOR THE YEAR ENDED 31 DECEMBER 2012

GOING CONCERN

As explained 1n more detail 1n note 1 to the financial statements, the directors have undertaken a detailed
assessment of the Company’s ongoing business model and have made extensive enquinies of the management of
the Onginator Given the details set out 1n note 1, which are also referred to 1n the basis of preparation of the
Ongnator’s financial statements, the directors believe 1t 18 appropriate to prepare these financial statements on
the assumption that the Company will be able to continue as a gotng concern for the foreseeable future

FUTURE DEVELOPMENTS

No significant change 1n the principal activity of the Company 15 envisaged n the foreseeable future and the
directors expect the Company’s performance to be m line with the current year Future uncertainties around
gong concern are further detailed in note | below

DIRECTORS

The directors who served the Company dunng the year and up to the date of signing the financial statements
were as follows

Mr M H Filer

Wilmungion Trust SP Services (London) Limited

Mr M McDermott

DIRECTORS’ RESPONSIBILITIES STATEMENT
The directors are responsible for prepanng the Directors’ Report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financial statements 1n accordance with International Financial Reporting Standards
{IFRSs) as adopted by the European Union Under company law the directors must not approve the financial
statements unless they are satisfied that they give a true and fair view of the state of affairs of the Company and
of the profit or loss of the Company for that period In prepanng these financial statements, the directors are
required to

select suitable accounting policies and then apply them consistently,
make judgements and accounting estimates that are reasonable and prudent,
state whether applicable International Financial Reporuing Standards (IFRSs) as adopted by the
European Union have been followed, subject to any matenial departures disclosed and explained in the
financial statements,

+ prepare the financial statements on the going concern basis unless 1t 1s mappropriate to presume that the
Company will continue 1n business

The directors are responsibie for keeping adequate accounting records that are sufficient to show and explain the
Company’s transactions and disclose with reasonable accuracy at any time the financial position of the Company
and enable them to ensure that the financial statements comply with the Compames Act 2006 They are also
responsible for safeguarding the assets of the Company and hence for taking reasonable steps for the prevention
and detection of fraud and other wrregulantes




THEMELEION III HOLDINGS LIMITED
DIRECTORS' REPORT (continued)
FOR THE YEAR ENDED 31 DECEMBER 2012

DISCLOSURE OF INFORMATION TO AUDITORS
Each of the directors confirms that

. so far as the directors are aware, there 1s no relevant audit information of which the Company's auditors
are unaware, and

. they have taken all the steps that they ought to have taken as directors 1n order to make themselves aware
of any relevant audit information and to establish that the Company's auditors are aware of that
mformation

Signed on behalf of the Board

Martin McDermott for and on behalf of Wilmington Trust SP Services (London) Limited
Director
26 June 2013




THEMELEION III HOLDINGS LIMITED

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF THEMELEION III
HOLDINGS LIMITED

We have audited the financial statements of Themeleion I1I Holdings Limited for the year ended 31 December
2012 which compnse the statement of comprehensive income, the statement of financial position, the statement
of cash flows and the related notes The financial reporting framework that has been apphed 1n their preparation
18 applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European Union

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement set out on page 3, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Qur responsibility 1s to audit and express an opmion on the financial statements m accordance with
apphicable law and International Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board’s Ethical Standards for Auditors

This repert, including the opimons, has been prepared for and only for the company’s members as a body 1n
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose ' We do not, 1 giving
these opimons, accept or assume responsibihity for any other purpose or to any other person to whom this report
1s shown or intc whose hands 1t may come save where expressly agreed by our pnior consent 1n wnting

Scope of the audit of the financial statements

An audit involves obtaimng evidence about the amounts and disclosures m the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenai misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriate to the company’s
cirecurnstances and have been consistently applied and adequately disclosed, the reasonableness of sigmficant
accounting estimates made by the directors, and the overall presentation of the financial statements In addition,
we read all the financial and non-financial information 1n the annual report to 1dennfy matenal inconsistencies
with the audited financial statements If we become aware of any apparent material musstatements or
mconsistencies we consider the implications for our report

Opinion on financial statements
[n our opimon the financial statements

* give a true and fair view of the state of the company’s affairs as at 31 December 2012 and of 1ts result and
cash flows for the year then ended,

¢ have been properly prepared n accordance with IFRSs as adopted by the European Union, and
e  have been prepared in accordance with the requirements of the Companies Act 2006

Emphasis of matter — going concern

In formung our opimon on the financial statements, which 1s not modified, we have considered the adequacy of
disclosure 1n note 1 regarding the Company’s ability to continue as a gomng concern The current conditions in
Greece and in the wider Eurozone, the adverse mmpact on the Ongmator’s regulatory capital following the
change in the Greek regulatory framework and the exisung unceriainues ansing from the expected completion of
the planned actions by the Omnginator to fully restore its capital adequacy may impact the quality of the
underlying Receivables and their servicing, raising matenial uncertainties as to the future ttmung and levels of
collections There 15 therefore material uncertainty about the I[ssuer’s ability to fully repay the Notes The
carrying value of the Company's investment in the Issuer could thus become impaired with a negative impact on
the Company’s ability to repay its creditors Along wath the other matters as set forth 1n note 1, these conditions
indicate the existence of a material uncertamnty that may cast significant doubt about the Company’s ability to
continue as a going concern The financial statements do not include the adjustments that would result 1f the
Company was unable to continue as a gong concern

Opinion on other matter prescribed by the Companies Act 2006
In our opimon the mnformation given in the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements




THEMELEION III HOLDINGS LIMITED

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF THEMELEION III
HOLDINGS LIMITED (continued)

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you if, 1n our opinion

+ adequate accounting records have not been kept, or retums adequate for our audit have not been
received from branches not visited by us, or

o the financial statements are not in agreement with the accounting records and retuns, or
¢ certain chsclosures of directors’ remuneration specified by law are not made, or

we have not received all the information and explanations we require for our audat

Hitchins (Senior Statutory Auditor)

and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

27 June2013




THEMELEION I1II HOLDINGS LIMITED

STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 DECEMBER 2012

CONTINUING OPERATIONS Note
Adminmistrative expenses 3
Result/(loss) before tax

Income tax charge 4

Result/(loss) for the year and total comprehensive income

2012

There 1s no comprehensive income other than the results/ (loss} for the year All the Company’s income 1s

derived from contimung activities

STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2012

Share Retained

Capital Earnings

€ €

At 1 Januvary 2011 1 2,133
Loss for the year and total comprehensive imncome - (5)
At 1 January 2012 1 2,128
Result for the year and total comprehensive income - -
At 31 December 2012 1 2,128

The notes on pages 10 to 16 form part of these financial statements

Total

2,134

2,129




THEMELEION II1 HOLDINGS LIMITED

STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2012

2012 2011
Note € €
Assets
Investments 5 18.146 18.146
Total assets 18,146 _18.146
Equity
Share capital 6 1 1
Retained earmings 2,128 2.128
Total equity _2.129 2120
Liabilities
Other liabilities 7 16,017 16,017
Total habihties _16,017 _16.017
Total equity and liabilities 18,146 18,146

These financial statements of Themeleton III Holdings Limited, company registration number 05806598, were
approved by the Board of directors pn 26 June 2013 and are signed on their behalf by

Martin McDermott for and on behalf of Wilmington Trust SP Services (London) Limited
Director

The notes on pages 10 to 16 form part of these financial statements




THEMELEION III HOLDINGS LIMITED

STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 DECEMBER 2012

Cash flows from operating activities
Resuit/(loss) before tax for the year
Adjustments for

Increase 1n other payables

Cash generated from operations

Income tax paid

Net cash generated from operating activities

Net increase 1n cash and cash equivalents
Cash and cash equivalents at start of year
Cash and cash equivalents at end of year

2012

The notes on pages 10 to 16 form part of these financial statements




THEMELEION III HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2012
1 PRINCIPAL ACCOUNTING POLICIES

General information
Themeleion 111 Holdings Limuted (the “Company’ ) 1s a lirmted Liability company incorporated and domiciled in
the United Kingdom with registered number 05806598

The principal activity of the Company 1s set by the Offening Circular and 1s that of the secunusaten of a
portfolio of Receivables The Recetvables consist of residential morigages loans entered into by the Onginator

Basis of preparation

These financial statements have been prepared 1n accordance with International Financial Reporting Standards as
adopted by the European Umon (IFRSs as adopted by the EU), IFRIC interpretations and the Companies Act,
2006 applicable to compames reporting under IFRS The financial statements have been prepared on a going
concern basis under the historical cost convention

The preparation of financial statements in conformity with IFRS requires the use of certam cntical accounting
estimates It alse requires management to exercise its judgement in the process of applying the Company’s
accounting policies The areas wvolving a hligher degree of judgement or complexity, or areas where
assumptions and estimates are significant to the consolidated financial statements are disclosed 1n note 2

The Company mainly transacts in Euros (“€”), therefore, the Euro 1s 1ts functional and presentational currency

Going concern

The directors have undertaken a detailed assessment of the Company’s ongoing business model and have made
extensive enquiries of the management of Eurcbank Ergasias S A Given the details set out below, which are
also referred to n the basis of preparation of the Eurobank Ergasias S A ’s financial statements, the directors
believe 1t 1s appropriate to prepare these financial statements on the assumption that the Company will be able to
continue as a going concem for the foreseeable future

As noted 1n 1ts financial statements which can be found at www eurobank gr, Eurobank Ergasias S A has
mcurred substantial impairment losses as a result of the Hellemc Republic's debt restructuring (PSI+} Such
losses had a respective impact on the accounting and regulatory capital of Eurobank Frgasias $ A as of 31
December 2011, which fell below the mimimum capital requirements as determined by the Bank of Greece
(BoG)

The continued deterioration of the Greek economy has adversely affected Eurobank Ergasias S A 's operations
and presents sigmificant nsks and chalienges for the years ahead Currently, there are a number of matenal
economic, and market rnisks and uncertainties that impact the Greek banking system The main rnisks stem from
the adverse macroeconomic environment, the developments on the eurozone sovereign debt crisis and the
success, or otherwise, of the significant fiscal adjustment efforts and their impact on the Greek economy The
significant progress made to date could be compromsed by external shocks from the global economy as well as
implementation nsks, political instability and reform fatigue in Greece The attraction of new investments and
the revival of economic growth remain the key challenges of the Greek economy On the other hand, as Greece
has taken effective action towards fiscal consclidation, has made progress in the budgetary area and with reforms
m other key sectors of the economy (as also noted in the latest Troika's progress report on the second
macroeconomuc adjustment program for Greece), upside nisks also exist Particularly 1f, first pnvatisation efforts,
assoctated with the rapid improvement of the investment chimate and the restoration of confidence, show
resihence and are accompanied by sustained strong policy implementation Continuation of the recession could
adversely affect the region and could lead to lower profitability, deteriorauon of asset quality and a further
reduction of deposits

In addition, increased funding cost remains a significant nisk, as 1t 15 dependent on both the level of sovereign
spreads as well as on foreign exchange rate nisk, due to the unstable nature of seme currencies

10




THEMELEION I HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 DECEMBER 2012
1. PRINCIPAL ACCOUNTING POLICIES (continued)

Going concern (continued)

Captal needs of Eurobank Ergasias § A were assessed by BoG at the level of €5,839 million, in order to be able
to achieve the level of Core Tier I capital of 9% throughout the period to end of 2014 The Hellemi¢c Financtal
Stability Fund (“HFSF”) has already advanced to Eurobank Ergasias S A EFSF notes of total €5,839 million as
advance payment of its participation in the share capital mncrease of the Bank, which qualifies as Tier I capital
The capttal increase was certified on 31 May

On 28 March 2013, the BoG 1ssued an Executive Commuttee Act (13/28 03 2013) bringing the hmait for the Core
Ther I capital to 9% of Risk Weighted Assets and for Equity Core Tier I to 6%, effective from 31 March 2013
According to the new defimtion of Care Tier I capital, AFS reserve 1s fully recogmised, while the deferred tax
asset's recogmtion 1s limited to 20% of Core Tier 1 capitat Accordmmg to the Onginator’s capital adequacy
figures at 31 March 2013, and taking mto consideration the total level of the share capital increase 1n the context
of recapitalization, the mimmum ratio of 9%, pursuant to the new definition, 15 not met The Originator has
examined and 15 implementing alternative ways of complying with the new regutation, such as the redemption of
preferred securtties and subordinated debt securities at par, with an equivalent increase i the Bank’s share
capital (Liabihity management exercise), which s expected to have a positive impact on its capital and/or us risk
weighted assets The tender period for the repurchase of preferred securities and subordinated debt menuoned
above expired in June 2013 and the total amount accepted was €317 | million These conditions indicate the
existence of a matenial uncertainty that may cast sigmficant doubt about the Company’s ability to continue as a
go1ng concern

Notwithstanding the condihions and uncertainties mentioned above, the Directors, having considered the
mitigating factors set out below, the successful completion of the Bank’s recapitalization, and the outcome of
Liability Management Exercise, have a reasonable expectation that the Orniginator will complete within a
reasonable timeframe the additional actions and imtiatives scheduled to bring regulatory capital above mimmum
required Hence they are satisfied that the financial statementis of Eurobank Ergasias S A and therefore the
Company can be prepared on a gotng concern basis

(@ that the Onginator continues the implementation of 1ts medium term internal capital generating plan,
which includes imtiatives generating or releasing Core Tier [ capital and/or reducing Risk Weighted Assets, such
as the redemption of preferred securities and subordinated debt securities, which 1s expected to have a positive
impact on the Core Tier I ratio,

(b) should they become necessary, the availability of additional recapitalisation funds from the official
sector that can support any capital needs on top of the amounts already commutted by HFSF,

(c) the existence of the comprehensive financial support program of the EC/ECB/IMF (including the €50
bilhon recapitalisation facility), aiming to correct Greece’s competitiveness gap and restore growth, employment
and public debt sustainability and secure the banking system stability,

(d) the Greek authorities’ commiiment to support the banking system and create a viable and well
capualised private banking sector, and

(e} Eurobank Ergasias S A’s continued access to Eurosystem funding (ECB and ELA hquidity facilies)
over the foreseeable future

Standards affecting presentation and disclosure

New standards, amendments to standards and interpretations of existing standards are detailed 1n the Oniginator’s
consolidated financial statements available at Eurobank Ergasias S A 's website at www eurobank gr The
directors consider that there are no new and revised standards relevant to the Company which should be adopted
and reported in the 2012 Financial Statements




THEMELEION III HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 DECEMBER 2012
1. PRINCIPAL ACCOUNTING POLICIES (continued)

Early adoption of standards
The directors consider that there are no new standards, amendments and interpretations 1ssued and available for
early adoption for the financial year beginming 1 January 2012 that are relevant to the Company

A summary of the more important accounting policies which have been used for the preparation of these
financial statements 1s set out below

Investments

Investments are stated in the statement of financial position at cost, less any provision for impairment The
Onginator is deemed to be the parent of the group undertakings in which the Company has share holdings The
company therefore does not prepare consolidated financial statements

Interest income and interest expense

Interest income and expense for all interest-bearing financial instruments are recogmised on an accruals basis
within ‘mterest income’ and ‘interest expense’ n the statement of comprehensive mncome using the effective
interest rate method

Foreign currencies

Monetary assets and liabihities in foreign currencies are translated nto Euros at the rates of exchange ruling at
the reporting date Foreign currency transactions are translated mto the functional currency using the exchange
rates prevailing at the dates of the transactions Foreign exchange gains and losses resulting from the settlement
of such transactions and from the translation at year-end exchange rates of monetary assets and habilites
denominated 1n foreign currencies are recogmsed 1n the statement of comprehensive income

Effective interest rates

The effective interest rate method calculates the amortised cost of a financial asset or financial liability (or a
group of financial assets or iabilities) and allocates the interest income or interest expense over the expected life
of the asset or hability The effective interest rate 1s the rate that exactly discounts estimated future cash
payments or receipts through the expected life of the financial instrument or, when appropriate, a shorter penod
to the net carrying amount of the financial asset or financial hability Calculation of the effective interest rate
takes nto account early redemption fees and transaction costs All contractual terms of a financial instrument are
considered when estimating future cash flows

In order to determine the effective interest rate applicable to loans an estimate must be made of the expected life
of the loans and hence the cash flows relating to them These estimates are based on historical data from
histoncal pattens and are updated regularly The accuracy of the effective interest rate would therefore be
affected by any differences between the actual borrower behaviour and that predicted

Share capital
Ordinary shares are classified as equity

Income tax

Income tax on the profit or loss for the year compnises current tax The current income charge tax 1s calculated
on the basis of the tax laws enacted at the end of the reporting peniod 1n the country where the company operates
and generates taxable income

2. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

Certain estimates 1n the financial statements are based wholly or 1n part on estimates or assumptions made by the
directors  There 1s, therefore, a potential nisk that they may be subject to change 1n future penods




THEMELEION 111 HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 DECEMBER 2012
3.  RESULT/(LOSS) ON BEFORE TAX

Result/loss before tax 1s stated after charging

2012 2011

Exchange losses/{gains) recogmsed . 5

Apart from the directors, the Company has no employees and, other than the fees paid to Wilmungton Trust SP

Services (London) Limuted as set out 1n note 8, the directors received no remuneration during the year (2011
)

The auditors’ remuneration for the year ended 31 December 2012 of €9,000 (2011 €9,000) was borne by the
Issuer

4. INCOME TAX CHARGE

(a) Analysis of tax charge in the year

2012 2011

Current tax
Current tax charge for the year

Total income tax charge in the statement of comprehensive
Income

€ €
(b) Reconciliation of effective tax rate

The tax on the Company's profit before tax 1s equal to (higher than) the theoretical amount that would anse using
the weighted average tax rate applicable to profits of the Company as follows

2012 2011

€ €

Result/(loss) before tax = {5}
(Loss) before tax muitiplied by the standard rate of corporation

tax 1n the UK of 24 5% (2011 26 5%) (D

Non —taxable items
Total income tax charge

‘I Il ] |
}I ]'—

The standard rate of Corporation Tax mn the UK changed from 26% to 24% with effect from 1 Apnl 2012
Accordingly, the Company's profits for this accounting year are taxed at an effective rate of 24 5%

13




THEMELEION III HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 DECEMBER 2012
5. INVESTMENTS

2012 2011
€ €
Shares 1n group undertakings 18,146 18,146

Details of the investments in which the Company holds 20% or more of the nominal value of any class of share
capital are as follows

Name of company Country of incorporation Details of investments and Nature of business
proportton held by country

Themelewon 11! Montgage Finance England and Wales 99 99% of ordinary shares  Special purpese entity which was

PLC (previously Themeleion estabhshed for the purpose of

Mortgage Finance [[1 PLC) facthtating the secunusation of a

portfollo of mongage receivables
onginated by Eurobank Ergasias S A
through the 1ssue of Asset-Backed
Fleating Rate Loan Notes

The directors believe that the carrying value of the investments 1s supported by their underlying net assets
6. SHARE CAPITAL

Authonised share capital
1,000 (2011 1,000) ordinary shares at £1 each

2012 2011
€ €
1(2011 1) fully paid ordinary shares at £1 each 1 1

There are 1,000 authonsed ordinary shares of £1 each The 1ssued share capital of the Company censists of 1
fully paid ordinary share The 1ssued share capital 1s reflected 1n the financial statements as €1 based on the
prevailling exchange rate at 5 May 2006 (€/£ 0 689) being the date the Company changed its functional and
presentation currency from sterling to Euros The holders of ordinary shares as entitled to recerve dividends as
declared from time to time and are entitled to one vote per share at meetings of the Company

7. OTHER LIABILITIES

2012 2011
€ €
Amount owed to related company 16,017 16,017

14




THEMELEION III HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 DECEMBER 2012

8. RELATED PARTY TRANSACTIONS

Duning the year administration and accounting services were provided to the Themeleion III Mortgage Finance
Plc and Themeleion 111 Holdings Lunited by Wilmington Trust SP Services (London) Limited for which
Wilmington Trust SP Services (London) Limiuted earned €27,247 (2011 €25,025) mcluding wrecoverable value
added tax

Mr M H Filer and Mr M McDermott, directors of the Company, are also directors of Wilmington Trust SP
Services {(London) Limited

9. FINANCIAL RISK MANAGEMENT

Going concern nisk
The Company's financial nsk management objectives and policies could be severely affected by the matenal
uncertainties regarding 1ts gong concern as descnibed in detail 1n note 1

Interest rate risk
The Company’s financial instruments comprise an investment, cash and liquid resources and vanous receivables
and payables are non interest bearing and therefore there 1s no interest rate nsk

Credat risk
The Company manages its credit risk by contracting with related compames The Company’s assets are neither
past due or impaired

Liquadity risk
The Company’s responsibility to make cash payments 1s limited to the funds available and accordingly, the
Company 18 insulated from liquudity risk as experienced mn the financial markets during the year

Currency risk

With the minor exception of the Company’s UK domiciled sterling cash deposit accounts, the remainder of the
Company’s assets and habilities are denominated mn Euros (“€”), and therefore currently there 1s no foreign
currency nsk

Financial instruments

The Company’s financial instruments comprise an investment, cash and cash equivalents and various receivables
and payables that arise directly from 1ts operations

Fair value

There 1s no significant difference between the carrying amount and the fair value of the Company’s financial
mstruments

10. SEGMENTAL REPORTING

Having considered the Company’s activities the directors have not 1dentified any reportable segments




THEMELEION It HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 DECEMBER 2012

11. ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

The shares in the Company are held by Wilmington Trust SP Services (Londen) Limited under a Declaration of
Trust for charnable purposes Eurobank Ergasias S A has no direct ownership interest in the Company
However, 1n accordance with IFRS, and particularly SIC 12, the Onginator considers 1tseif to be the controtling
party of the Company and results of the Company are included in the conschdated financial statements of the
Eurobank Ergasias § A , which are available online at www eurobank gr

Unul 23 July 2012, Eurobank Ergasias S A was a member of the EFG Group, which held 44 70% of the Bank’s
ordinary shares and voting rights, through wholly owned subsidianes of the ulumate parent company

Cn 23 July 2012, 43 55% of the ordinary shares and voung nights held by EFG Group were transferred to ten
legal entities, each of which acquired approximately 4 4%, while the EFG Group retained the remaining 1 15%
These entities have formaily stated they are independent from each other As a result, from 23 July 2012,
onwards, Eurobank ceased to be under EFG Group’s control and will ne longer be consolidated 1n the financial
statements of the EFG Group In addition, the Bank’s corporate and trade name have already been amended n
order to no longer include the “EFG” suffix

On 5 October 2012, the National Bank of Greece (NBG) announced its intention to launch a voluntary exchange
offer to acquure all Eurobank's shares offering 58 new shares of NBG for every 100 shares of Eurobank tendered
NBG also stated that, Eurobank sharcholders hotding 43 6% of Eurobank's ordnary share capital have
commutted to tender their shares in the tender offer

The offer was formally launched on 11 January 2013 On the same date, the Board of Directors of Eurcbank
Ergasias S A, having considered the content of the Voluntary Tender Offer (“VTO™) information memorandum
and the reports provided by the Bank’s financial adwvisors, concluded 1in summary that the Offer Consideration
satisfies the requirements of the Law and 1s fair from a financial pont of view

On 15 February 2013, NBG announced that all necessary regulatory approvals have been-obtained

On 18 February 2013, NBG announced that during the offering’s acceptance period for Eurobank’s shareholders,
84 35% of Eurobank’s sharcholders have accepted legally the VTO, thus NBG holds 84 38% of Eurobank’s paid
m Share Capatal

The VTO would have been followed by the merger of the two banks, the process of which imtiated on 19 March
2013

On 7 Apnl 2013, the relevant regulatory authonties with the consent of the management of both banks decided
that the Bank and NBG will be independently recapitalised in full As a consequence, the merger process of the
two banks was suspended

In this respect, the Extraordinary General Meeting of shareholders of the Bank, convened on 30 Apnl 2013,
decided the increase of the Bank’s ordinary share capital, in order to raise € 5,839 million, subscnibed by way of
contnbutien n kind from HESE, in accordance with Law 3864/2010 and Act of Cabinet 38/9 11 2012

Following the successful completion of Eurobank’s recapitalization from the HFSF and the hisung of the new
shares on the Athens Exchange, the HFSF acquired, on June 19, 2013, 3,789,317,358 ordinary shares with voting
nghts, 1ssued by Eurobank, representing 98 56% of uts ordinary shares with voting nghts As a result of this
transaction, the percentage of the voung nghts held 1n total 1in Eurobank by HFSF stands, as of June 19, 2013,
from 0 00% to 98 56%
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