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IMPORTANT INFORMATION

This Prospectus has been prepared in compliantetiét provisions of the Commission Regulation (RG)
809/2004 (as amended) of the European Union, théd=Qffer and Prospectus Law of 2005 (as amendéd)
the Republic of Cyprus and the Cyprus Companies, [Gap. 113.

This document is important and requires your immedate attention If you are in any doubt about the
contents of this Prospectus, you should consultLtth®d Manager, the Cyprus Investment and Securities
Corporation Ltd (CISCO"), or any other professional duly authorised teegsuch information, bankers,
accountants, lawyers, or investment advisors.

The Bank assumes full responsibility for the infatimn contained in this Prospectus and declardstiiea
information contained in the Prospectus is in adance with the facts and contains no omission kel
affect its import. The Directors of the Bank of @yp Public Company Ltd are jointly and severally
responsible for the information included in thio$pectus and declare that having taken all reaorabe to
ensure that such is the case, the information owdan all parts of this Prospectus is, to thet lmégheir
knowledge, in accordance with the facts and thearitains no omission likely to affect its import.

Shareholders should only rely on the informationtamed in this Prospectus and contained in anymeats
incorporated into this Prospectus by referencep&ison has been authorised to give any informatianake
any representations other than those containdasrProspectus and any document incorporated leyerede
and, if given or made, such information or représgon must not be relied upon as having been gw&sed

by the Bank or CISCO. Neither the delivery of tRi©ospectus nor any subscription or sale made hdeeun
shall, under any circumstances, create any impdicdhat there has been no change in the affaiteeoBank

or the Bank and its consolidated subsidiaries {(fBeoup™) since the date of this Prospectus or that the
information in this Prospectus is correct as attamg after this date.

The contents of this Prospectus or any subsequentnanication from the Bank or CISCO or any of their
respective affiliates, officers, directors, empleyer agents are not to be construed as legahdialaor tax
advice. Each Shareholder should consult his, héis @wn legal adviser, financial adviser or taxiadr for
legal, financial or tax advice.

The Prospectus has been approved by CySEC ing&itp as Cyprus’s competent authority, for theppses
of Directive 2003/71/EC of Regulation 809/2004 lné *Committee of the European Union for the purpafes
the Retail Offer and the Listing Applications. Tapproval of the Prospectus should not be considasea
recommendation to invest in the Bank. Applicatias lbeen made by the Bank for a certificate of agbrio
relation to the Prospectus under Article 18 of Btinee 2003/71/EC as implemented in Cyprus to bededsy
CySEC to the competent authority in Greece.

As the Bank expects to publish its financial staets for the nine months ended 30 September 204 (t
"Nine Month Financials’) on or about 27 November 2014, a supplementitoRhospectus incorporating by
reference the Nine Month Financials will be pubdidhprior to the commencement of the Retail Offae (t
"Prospectus Supplemert).

Admissions and Actions to be Taken by ShareholdeRrior to Admissions

The Bank expects to file with the CSE and ATHEX fRelevant Shares Applications on or about 27
November 2014. It is expected that admission oRékevant Shares to listing and trading on the meaarket

of the CSE and ATHEX (theFirst Admission") will become effective, and that dealings in tRelevant
Shares will commence, on or about 16 December 2014.

Assuming there are Retail Shares which are vafidiyscribed under the Retail Offer, the Bank expcfde
the Retail Shares Application with the CSE and ARH&h or about 14 January 2015. It is expected dhat
admission of the Retail Shares to listing and trgdin the main market of the CSE and ATHEX (t8econd



Admission") will become effective, and that dealings in fRetail Shares will commence, on or about 28
January 2015.

The expected timetable for the Retail Offer, the Fst Admission and the Second Admission is set out i
Section 4.5 Expected Timetable for the Retail Offer and Admissions). All dates given in this timetable,
and as reproduced elsewhere in this Prospectus, abased on the Bank's current expectations and may
be subject to change. If any of the times or dategven in this timetable change, the Bank will pubBh an
announcement on its websitewww.bankofcyprus.con) or will publish a supplement to this Prospectus
(as applicable).

Shareholders are required to have an active Inv&tare Code and Securitiascountwith the CSE or the
Dematerialised Securities SystenD8S') of the Hellenic Exchanges in order for the OetinShares to be
credited to their Securitiesccountso that they will be able to trade these Ordindrgr8s on First Admission
or Second Admission, as applicable. The Bank ergag all Shareholders that do not have an Inv&stare
Code and Securitiesccount with the CSE or the DSS of the Hellenic Exchangespply directly to a
brokerage firm or custodian@perator") in Cyprus or Greece in order to proceed with dtpening of these
accounts and provide the relevant details to thereé3h& Loan Stock Department of the Bank (via fax n
+35722336258/ +35722336261 or via emaBleres@bankofcyprus.cpm

It is important to note that, if a Shareholder doesnot have an Investor Share Code and Securities
Account with the CSE or DSS or if the information regarding its Investor Share Code or Securities
Account provided to the Bank's Shares & Loan StockDepartment is incorrect or incomplete, the
Ordinary Shares held by the Shareholder will be crdited in its nhame to an Investor Share Code and
Securities Account with the CSE which will be inadte unless and until it takes appropriate action to
activate this account and pay the relevant fees. €hactivation of this Securities Account with the CE
may be difficult and time consuming and will causedelays in a Shareholder's ability to trade the
Ordinary Shares on the CSE and ATHEX after First Admission or Second Admission, as applicable.

Offering Restrictions

The release, publication or distribution of this Piospectus in jurisdictions other than Cyprus and Grece
may be restricted by law and, therefore, any persanwho are subject to the laws of any jurisdiction
other than Cyprus and Greece should inform themseks about, and observe, any applicable
requirements. Failure to comply with any such restictions may constitute a violation of the securitie
laws of any such jurisdiction. In particular, subject to certain exceptions, this Prospectus should hbe
distributed, forwarded to or transmitted into the United States, Canada, Australia, South Africa or an
Excluded Territory.

For a description of the restrictions on offerdesand transfers of the Retail Shares and thehdisbn of
this Prospectus, see Section 4.29drseas Shareholdérsf this Prospectus.

All Overseas Shareholders and any person (inclydwtgout limitation, a nominee, custodian or teejtwho
has a contractual or other legal obligation to fmvthis Prospectus or the Application Form thdbismd at
the end of this document at page A-1 or other decumto a jurisdiction outside Cyprus and Greekeulsl
read Section 4.3.®lverseas Shareholdgrsf this Prospectus.

This Prospectus, including the Application Formeslmot constitute an offer of Retail Shares to pergson
with a registered address in, or who is residenthi@ United States. The Retail Shares have nat aeé will
not be registered under the Securities Act, or waitly regulatory authority or under the applicaldeusities
laws of any state or other jurisdiction of the l@ditStates, or the relevant laws of any state, pcevior
territory of any other Excluded Territory and thet&l Shares may not be offered, sold, pledgedlmrwise
transferred directly or indirectly, within the Uait States (as defined In Regulation S under the &&&urities
Act of 1933, as amended (th8ecurities Act)), except pursuant to an exemption from, or tnasmsaction not
subject to, the registration requirements of theuBites Act and applicable state or local secesifaw. This
Prospectus does not constitute an offer to sela @olicitation of an offer to buy Retail Sharesany



jurisdiction in which such offer or solicitation ignlawful. Neither this Prospectus nor the Appimat
Form will be distributed in or into the United Stat There will be no public offering of securitiesthe
United States.

Forward-Looking Statements and Risk Factors

This Prospectus includes forward-looking statemeTiese statements relate to the Bank's futureppobs,
developments and business strategies. These fota@kihg statements are identified by the use ohgeand
phrases such as "anticipate", "believe", "couldstimate"”, "expect’, "intend", "may", "plan”, "piet,
"project”, "will" and similar terms and phrases¢lirding references to assumptions. These forwarkihg
statements involve risks, uncertainties and othetofs that may cause the actual future resulévents to be
materially different from those suggested or désatiin this Prospectus. Many of the factors thdt wi
determine these results or events are beyond tm&k'Baontrol. In view of the risks, uncertaintiesda
assumptions, any projections mentioned herein natybe achieved. The risks described above and in
Section 2 Risk Factor} are not comprehensive. New risks, uncertainties @ther factors may emerge from
time to time and it is not possible for the Bankptedict all such risk factors, to assess the impéall risk
factors on its business or the extent to whichfaojor or combination of factors, may cause aatesllts or
events to differ materially from those containedaimy forward-looking statements. Given these riskd
uncertainties, the investor should not place urnliance on forward-looking statements as a priexticor
guarantee of actual results or events.

Qualifying Shareholders must carefully considertiadl information included or incorporated by refere in
this Prospectus before making an investment decisgarding the Retail Offer. More specifically far
discussion of certain risks in relation to an irw@nt in the Ordinary Shares of the Bank, see di&on in
Section 2.5Risks Relating to the Ordinary Shares
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1 SUMMARY NOTE

Summaries are made up of disclosure requiremergwikras ‘Elements'. These Elements are numbered as
Sections A—E (A1 -E.7).

This summary contains all the Elements requiretetancluded in a summary for this type of secusited
the issuer. Because some Elements are not requairbd addressed, there may be gaps in the numbering
sequence of the Elements.

Even though an Element may be required to be edént the summary because of the type of secusties
bank, it is possible that no relevant informatian de given regarding the Element. In this casshat
description of the Element is included in the sumyneith the mention of 'not applicable'.

PART A - INTRODUCTION AND WARNINGS

Al Warninc:
- This summary should be read as an introduction tahis Prospectus;

- Any decision to invest in the securities should é based on consideration of thig
Prospectus as a whole by the investor;

- Where a claim relating to the information contaired in this Prospectus is brought
before a court, the plaintiff investor might, under the national legislation of the Member
States, have to bear the costs of translating theréspectus before the legal proceedings ar|
initiated; and

[17]

Civil liability attaches only to those persons wieve tabled the summary including any translation
thereof, but only if the summary is misleading,ciniarate or inconsistent when read together with
the other parts of the prospectus or it does notige, when read together with the other parts of
the prospectus, key information in order to aicesters when considering whether to invest in such
securities.

A.2 Consent by the issL

Not applicable

PART B - ISSUER AND ANY GUARANTOR

B.1 Legal and Commercial name of the is:.
The Bank's legal name is Bank of Cyprus Public CamgpLimited and its commercial hame|is
Bank of Cyprus.

B.2 Domicile and legal frm of the issuer, the legislation under which thsuer operates and

country of incorporation

Bank of Cyprus Public Company Limited (th&dnk", and together with its consolidated
subsidiaries, (theGroup")) was founded in 1899 and is the holding compahyhe Bank of
Cyprus Group. The registered office of the BanKosated at the Group Headquarters at|51
StassinosStreet, Ayia Paraskevi, Strovolos, 2002 Nicosiapr@y, telephone number +357 22
122100. The Bank is a public company limited byrekaunder the Cyprus Companies Law, Cap.
113 (as amended) (th€dmpanies Law), and is registered in the companies registe€yrus
with registration number HE 165. The Bank is liauhdy the Central Bank of Cyprus and
operating under its regulation and supervision.

is
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B.3

Nature of the issuer's current operations anditeipal activitie:

The Group is the leading banking and financial isesy group in Cyprus. The Group currently

operates through a total of 267 branches, of wh8hoperate in Cyprus, 131 in Russia, four in the

United Kingdom, one in Romania and one in the Ckhanslands. The Group has four

representative offices in Russia, Ukraine and Chixe& of 30 June 2014, the Group employ
6,747 staff worldwide.

ed

The Group offers a wide range of financial produmtel services which include consumer and

small and medium sized enterpris&ME") banking, corporate banking, international bagk|
services, investment banking, brokerage, fund mamagt, private banking, and life and gene
insurance.

Moody’s upgraded the Bank’s long-term credit ratingCaa3 from Ca with stable outlook. Fitch

n
ral

has affirmed the Bank’s long-term credit rating@E. The following table presents the most

recent credit ratings of the Bank issued by Mood¥%&November 2014) and Fitch (4 July 2014)|.

Credit Rating Agency Rating Assignec

Moody's (last date of rating

17 November 2014)

Long-term Deposit Rating: l1J$ gl\Tg\(jsr?]tg%r 2COal{i13 , with stable outlook
Affirmed at "No-Prime" on

17 November 2014

Affirmed at "E" with stable outlook o

17 November 2014

Short-term Deposit Rating:
Standalone BFSR:

Fitch (last date of rating 4 July 2014)

Long-term Issuer Default Ratir Upgraded to "CC" on 4 JL 2014
Shor-term Issuer Default Ratini Upgraded to "C" on 4 ly 2014
Viability Rating: Affirmed at "CC" on 4 Jul 2014

The long-term ratings reflects the ability of atmadar business to pay off its long-term liab@i
and is denoted with a letter from A to C. Withitstepectrum, there are different degrees of €
rating, which Moody's denotes with a number froto B and which Fitch denotes with a positi
or negative sign. Credit rating assists investarsheir assessment of the market value and
investment risk level of a particular business.rédi rating is not a recommendation to buy, sel
hold securities and may be subject to revisionitdidwawal at any time.

On 31 October 2011 the European Securities and étsawkuthority announced the registration
DBRS, S&P, Moody's and Fitch as credit rating ag¢the Credit Rating Agencies). Their
registration was issued pursuant to the EuropeagulRion No. 1060/2009 on Credit Ratir
Agencies and is the result of careful and coordiaassessment of the above Credit Ral
Agencies applications by the supervisory autharitié all European Union (theEU") member
states.

ach
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the
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B.4a

The most significant recent trends affecting thagssind the industries in which it oper..

Economic conditions in Cyprus

The Cypriot economy has faced and continues to $abstantial macroeconomic pressures. These
pressures derive from the impact of an extremegpdecession on private sector finances and the

fiscal effort needed to achieve sustainable prinsampluses in budget of the government of

the

Republic of Cyprus (theGovernment’) in the years to come. Given its high credit esqre to
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Cypriot businesses and households, the Bank'seftitnancial performance is interlinked with t
Cypriot economy and is highly correlated with thegectory of economic activity in Cyprus.

The evolution of real gross domestic produ@&@P") in Cyprus changed from growth of 1.4%
2010 to a decline of 2.4% in 2012. The contractioreal GDP increased to 5.4% in 2013, witl
decline in all components in domestic demand. Eleession is expected to continue through 2(
with the decline in real GDP projected at 3.2% hg tnternational Monetary Fund (thBVIF ")
(Article IV Consultation Country Report for CypruSctober 2014) and at 2.8% by the Europ
Commission (European Economic Forecast, Autumn R2(Rdal GDP in the first nine months
2014 contracted by 2.5% on average according ttatest flash estimates of the Cyprus Statist
Service. In the labour market, unemployment remhigh, with an average unemployment rate
15.9% in 2013 and 15.9% in the first nine month2@#4 according to Eurostat.

Although the recession for 2014 is expected toelse kevere than originally anticipated (the |
for example currently projects the decline in 1@8P at 3.2%, as compared to an earlier projeg
of a 4.2% contraction), the European Commission dmmphasised that the economic outlg
remains challenging for Cyprus, particularly agsutt of continuing high unemployment rates &
high levels of indebtedness that will continue tnstrain the supply of credit. Accordingl
Cyprus' economic recovery is expected to be mobeliged than previously forecast, with grow
projected at 0.4% in 2015 compared with an infiiaécast of 0.9%.

Memorandum of Understanding

In response to the Cypriot economic crisis, the d&oment agreed a Memorandum
Understanding (as amended, tihdoU") and an Economic Adjustment ProgrammEAP") with
the European Commission, the IMF and the Europeamir&l Bank (the ECB") (together, the
"Troika") on 2 April 2013. The EAP covers the period fr@®1l3 to 2016 and incorporates
financial assistance package for Cyprus of up ®Hlion. The MoU, which was prepared by t
Troika and approved by the European Stability Medra (the ESM") on 24 April 2013,
specifies the conditions to be met for the firstl aubsequent disbursements of ESM finan
assistance, which include measures related to ueygmublic expenditure, as well as pension
health care reform. The MoU sets a number of tarft the Government, including limits @
governmental expenditures and debt. Achieving thasgets has required, and will continue
require, the Government to implement a number efaity measures. In addition, the MoU s
out an agenda for privatisation and reforms tolalheur market, the pension and welfare syst¢
and foreclosure and insolvency legislation whichynpaove unpopular and be difficult for th
Government to implement. Many of these austerityasnees and reforms involve changes
Cypriot legislation which require parliamentary apgal and, accordingly, will be subject to deb
and intense lobbying by trade unions and otheredestterests opposed to these changes. Wh
is expected that these austerity measures andmefarll ultimately restore the health of th
Cypriot economy, in the short to medium term thay ith austerity measures adopted in of
countries) may have an adverse impact on growthpabtic and private expenditure in Cyprus g
the Government may engage in other measures ainadtbaating the economic crisis in gener
Failure to comply with the conditions and requiratseof the MoU could lead to the Troil
withholding the release of funds by the ESM and JMfich would have a material adverse eff
on the Government's ability to meet its debt oliayes, on the economy of Cyprus ar
consequently, on the Bank.

Exposure to Cypriot residential real estate market

The Group has substantial exposure to the Cypeialt estate market. In the years prior to 2(Q
population increase, economic growth, declinesrianoployment rates and increases in levels
household disposable income, together with lowr@#erates within the EU and increased fore
demand, led to an increase in the demand for mgetlggans in Cyprus. This increased demand
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the widespread availability of mortgage loans a#fdchousing price, which rose significant.

After this buoyant period, Cyprus' real estate mathegan to decline mainly as a result of the

global financial crisis from late 2008 onwards. #sesult of the Cypriot economic crisis, Cypr
suffered its largest decline in real estate prineg®)13 on an annual basis.

ECB Comprehensive Assessment

us

On 26 October 2014, the Bank announced the reefitke ECB's Comprehensive Assessment,
which consisted of both an asset quality review amdEU-wide stress test. The AQR involved a

review of the quality of banks' assets, including &dequacy of asset and collateral valuation

related provisions. The stress test examined gikerace of banks' balance sheets to differensstre

and

scenarios using a common methodology developetd¥BA and applied across all participating

banks. The Comprehensive Assessment was basedapital benchmark of 8% Common Equity
Tier 1 (CET 1) ratio, including transitional arramgents of CRR/CRD 1V, for both the AQR and

the baseline stress test scenario. For purposte aftress test the minimum ratios applied acfoss
all participating banks were set at 8% CET 1 r&diothe baseline scenario and 6.5% CET 1 ratio

for the adverse scenario. As a result of the apiitin of the AQR and the stress test, before gi

ing

effect to the Capital Raising, the AQR Adjusted CEfatio (based on transitional arrangements as

of 1 January 2014) of the Bank is estimated at%.28e Adjusted CET 1 ratio after the basel

ne

scenario is estimated at 7.73% and the Adjusted CEafio after the adverse scenario is estimated
at 1.51%, resulting in a theoretical aggregatedaleghortfall of the Comprehensive Assessment of

Capital Raising in September 2014, the AQR Adjus@HT 1 ratio (based on transition
arrangements as of 1 January 2014) of the Banleases to 11.53%, the Adjusted CET 1 r
after the baseline scenario increases to 11.62%tlend\djusted CET 1 ratio after the adve
scenario increases to 5.85%, resulting in a thisaleiggregated capital surplus of €81 million.

an estimated €919 million. However, after givindeef to the €1 billion gross proceeds of Pe

The total AQR adjustments as at 31 December 201&uatad to €731 million, of which €277
million related to specific provisions and €554 loit related to collective provisions. These

adjustments had a negative impact on the prudeGtahmon Equity Tier 1 (CET1) ratio of tH
Bank. The Bank considers that the AQR adjustmeatsulated as part of the Compreheng
Assessment in no way indicate that the Bank wasmobmpliance with IFRS. Moreover, it

|
tio
se

ive
S

noted that the Bank has not been made aware, iodfitext of the AQR, of any accounting errors

or of any of its accounting policies not being ompliance with IFRS.

Following the Comprehensive Assessment, which waldmentally a prudential exercise, {

he

SSM has requested the Group to review certairs@dtounting estimates relating to provisions in

light of the higher degree of conservatism appliethe AQR. If required, any such changes

in

estimates would be reflected in the Group’s finahstatements for year 2014. Further, while the

AQR and stress test did not show a capital shbftfakthe Group after giving effect to the Capif
Raising, in connection with the AQR, the SSM haguested the Bank to review certain of
accounting estimates, suchs those relating to provisions, on a prospectigsish This may
adversely affect the Bank's capital position agdiitancial results going forward.
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B.5

Group Descriptio

The Bank is the holding company of the Group. TdikWing table indicates the main compan
and branches included within the Group as of the dbthis Prospectus:

Percentage | Percentage
holding of voting
Company Country Activities (%) rights (%)
Bank of Cyprus Public Cyprus Commercial bank N/A N/A
Company Ltd
The Cyprus Investment and | Cyprus Investment banking,| 100 100
Securities Corporation Ltd asset management
(CISCO) and brokerage
General Insurance of Cyprus | Cyprus General insurance 100 100
Ltd
EuroLife Ltd Cyprus Life insurance 100 100
Kermia Ltd Cyprus Property trading and 100 100
development
Kermia Properties & Cyprus Property trading and| 100 100
Investments Ltd development
Kermia Hotels Ltd Cyprus Hotel business 100 100
BOC Ventures Ltd Cyprus Inactive 100 100
Tefkros Investments Ltd Cyprus Inactive 100 100
Bank of Cyprus Mutual Funds Cyprus Inactive 100 100
Ltd
Cytrustees Investment Public| Cyprus Closed-end 53 53
Company Ltd investment company
Diners Club (Cyprus) Ltd Cyprus Inactive 100 100
BOC Russia (Holdings) Ltd Cyprus Intermediate haidi | 80 80
company
Finerose Properties Ltd Cyprus Financing services 100 100
Hydrobius Ltd Cyprus Special purpose entity - -
Laiki Capital Public Co Ltd Cyprus Holding company 67 67
Laiki Financial Services Ltd Cyprus Investment bagk 67 67
asset management
and brokerage
Paneuropean Ltd Cyprus Investment company 100 100
Philiki Ltd Cyprus Investment company 100 100
Cyprialife Ltd Cyprus Investment company 100 100
JCC Payment Systems Ltd Cyprus Card processing | 75 75
transaction services
Bank of Cyprus Public Greece Administration of N/A N/A
Company Ltd (branch of the guarantees and
Bank) holding of real estate
properties
Kyprou Leasing SA Greece Leasing 100 100
Kyprou Commercial SA Greece Financing of motor| 100 100
vehicles and other
consumer products
Kyprou Properties SA Greece Property management 100 100

18
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Kyprou Zois (branch of Greece Life insurance 100 100
EuroLife Ltd)
Kyprou Asfalistiki (branch of | Greece General insurance 100 100
General Insurance of Cyprus
Ltd)
Bank of Cyprus UK Ltd United Commercial bank 100 100
(formerly BOC Advances Ltd)| Kingdom
BOC Financial Services Ltd United Financial advice on | 100 100
Kingdom investment products
and life insurance
Misthosis Funding Plc United Inactive - -
Kingdom
Misthosis Funding (Holding) | United Inactive - -
Ltd Kingdom
Bank of Cyprus (Channel Bailiwick of | Commercial bank 100 100
Islands) Ltd Guernsey
Tefkros Investments (CI) Ltd Bailiwick of Investment fund 100 100
Guernsey
Bank of Cyprus Romania Romania Commercial bank N/A N/A
(branch of the Bank)
Cyprus Leasing Romania IFN| Romania Leasing 100 100
SA
CB Uniastrum Bank LLC Russia Commercial bank 80 80
Leasing Company Uniastrum | Russia Leasing 80 80
Leasing
MC Investment Assets Russia Special purpose entity - -
Management LLC
Kyprou Finance (NL) B.V. Netherlands Financing $egs 100 100
In addition to the above companies, as of the dditehis Prospectus, the Bank had 100%
shareholding in the companies below. The main igtof these companies is the ownership and
management of immovable property and other assets.
Cyprus: Timeland Properties Ltd, Cobhan Properties LtdarBvell Properties Ltd, Elswick
Properties Ltd, Birkdale Properties Ltd, NewingtBnoperties Ltd, Innerwick Properties Ltd,
Lameland Properties Ltd, Longtail Properties Ltdtlali Properties Ltd, Endar Properties Ltd,
Ramendi Properties Ltd, Ligisimo Properties Ltdafifes Properties Ltd, Moonland Properties Ltd,
Polkima Properties Ltd, Nalmosa Properties Ltd, Slaned Properties Ltd, Emovera Properties

Ltd, Estaga Properties Ltd, Skellom Properties Biddar Properties Ltd, Spaceglowing Properti
Ltd, Threefield Properties Ltd, Guarded Path Priget td, Lepidoland Properties Ltd, Stamoland
Properties Ltd, Ecunaland Properties Ltd, Tebanepétties Ltd, Cranmer Properties Ltd,
Calomland Properties Ltd, Vieman Ltd, Les Corautates Ltd, Natakon Company Ltd, Karmazi
(Apartments) Ltd, Kermia Palace Enterprises Ltde@ita Ltd, Dominion Industries Ltd, Ledra
Estates Ltd, EuroLife Properties Ltd, Elias Hourgtdfes Ltd, Auction Yard Ltd, Laiki Ban
(Nominees) Ltd, Laiki Lefkothea Center Ltd, Labanttd, Imperial Life Assurance Ltd, Philiki
Management Services Ltd, Laiki EDAK Ltd, Nelcon iisaort Co. Ltd, Steparco Ltd, Joberco Ltd,
Zecomex Ltd, Domita Estates Ltd, Memdes Estates Qfohfemi Holdings Ltd, Pamaco Platres
Complex Ltd, Gosman Properties Ltd, Odaina Progertitd, Vameron Properties Ltd, Thryan
Properties Ltd, Icecastle Properties Ltd, Otobaperties Ltd, Edoric Properties Ltd, Belvesi
Properties Ltd, Ingane Properties Ltd, Indene Rtag®e Ltd, Canosa Properties Ltd, Silen
Properties Ltd, Kernland Properties Ltd, UndumapBrties Ltd, Iperi Properties Ltd, Warmbaths
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Properties Ltd, Salecom Ltd, Melsolia Propertied, IMimoland Properties Ltd, Lozzaria Proper:

Ltd, Danoma Properties Ltd, Kimrar Properties Lkobelis Properties Ltd, Rimokin Properties Litd,

Tavoni Properties Ltd, Pekiro Properties Ltd, Litoe® Properties Ltd, Turnmill Properties L{
Fairford Properties Ltd and Metin Properties Ltd.

d,

Romania: Otherland Properties Dorobanti SRL, Pittsburg Pridgee SRL, Battersee Real Estate

SRL, Trecoda Real Estate SRL, Green Hills Prome&RL, Bocaland Properties SRL, Buchulg
Properties SRL, Commonland Properties SRL, RomaRraperties SRL, Janoland Propert

SRL, Blindingqueen Properties SRL, Fledgego PraogerSRL, Hotel New Montana SRL,

Loneland Properties SRL, Unknownplan Properties 8Rdl Frozenport Properties SRL.

In addition, as of the date of this Prospectus,Baek had 100% shareholding in the intermed
holding companies below.

nd
es

ate

Cyprus: Otherland Properties Ltd, Pittsburg Properties [Bdjtersee Properties Ltd, Trecoda

Properties Ltd, Bonayia Properties Ltd, BocalandpBrties Ltd, Buchuland Properties L1

Commonland Properties Ltd, Romaland Properties LB& Romanoland Properties Ltd,
Blindingqueen Properties Ltd, Fledgego Propertidd, LJanoland Properties Ltd, Threerich

Properties Ltd, Loneland Properties Ltd, UnknownpRroperties Ltd, Frozenport Properties L
Zunimar Properties Ltd, Melgred Properties Ltd, teitb Properties Ltd, Tantora Properties |
and Imroda Properties Ltd.

Ukraine: Leasing Finance LLC, Corner LLC and Omiks Finant€L

I nvestmentsin associates and joint ventures

The following table sets out the Group's associated joint ventures as of the date of t
Prospectus which are accounted for using the emétyhod of accounting. An associate is an er
in which the Group has significant influence andalifis neither a subsidiary company nor a jqg
venture.

Country of Interest held by Reported kook value
Company incorporation Group (%) (€000)
CNP Cyprus Insurance | Cyprus 49.9 106,264
Holdings Ltd
Marfin Diversified Isle of Man 90.0 approximately 101,553
Strategy Fund plc of the units of the

fund

Byron Capital Partners Ltd United Kingdom  70.0 232
Interfund Investments Plc| Cyprus 23.1 2,961
Aris Capital Management| United States 30.0 -
LLC
Rosequeens Properties | Romania 33.3 -
SRL

CNP Cyprus Insurance Holdings Ltd

As part of the acquisition of certain operationsGyfprus Popular Bank Public Co LtdL&iki
Bank") pursuant to certain decrees issued by the CeBmak of Cyprus (the CBC"), in its
capacity as resolution authority (thRésolution Authority"), 49.9% of CNP Cyprus Insurang
Holdings Ltd ('CNP"), the parent company of a group of insurance corigs in Cyprus an
Greece, was acquired by the Group. CNP holds dspegth companies within the Groy
amounting to €16.7 million as at 30 June 2014.
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Interfund Investments F

The Group has a 23.1% interest in Interfund Invesiis Plc, which is a closed-end investm
company in Cyprus, listed on the CSE.

Aris Capital Management LLC

The Group's holding in Aris Capital Management Lb€30.0% was transferred to the Gro
following the acquisition of certain operationsLaifiki Bank.

Rosequeens Properties SRL

ent

The Group owns 33.3% of the share capital of Rases Properties SRL which owns a shopping

mall in Romania. The shareholding was acquired #fie Bank took part in a public auction for t
settlement of due balances.

Marfin Diversified Strategy Fund plc and Byron CapPartners Ltd

The Group's investments in Byron Capital Partnécsdnd Marfin Diversified Strategy Fund Plc

he

were acquired by the Group as part of the acqaisitf certain operations of Laiki Bank pursuant

to decrees issued by the Resolution Authority. f@anagement shares of the Marfin Diversifi
Strategy Fund Plc are 100% owned by Byron Capitatriers Ltd. The Group is a party to

ed

shareholder agreement with the other shareholdBymfn Capital Partners Ltd and this agreement
stipulates a number of matters which require caniggiboth shareholders. Significant management
judgement is required in interpreting the provisiar this shareholder agreement and concluding

whether matters requiring the consent by both $twdders are substantive with respect to direc
the relevant activities of the two investee ergitbe convey rights that are of a protective nature.

ing

B.6 Major Shareholde
The table below shows the shareholding of sharenselho hold, directly or indirectly, more than
5% of the Bank's share capital as of the dateisfRiospectus.
Percentage of issued sha
Name capital (%)
Cyprus Popular Bank Iblic Co LtC..............ccooeeeeiciiniiiiiiiiinee, 62
RENOVA GIOU ... .ceviiiiiieeii e 5.45¢
TD Asset Management | ........oooouiiiiiiiiiiiiei e 5.23:
European Bank of Reconstruction and Developl.................... 5.021
All issued Ordinary Shares of the Bank rgrdei passuamongst them, thus any shareholder who
owns more than 5% of the issued share capitallieasame voting rights as all other shareholders
and no additional rights exist in favour of anydwesl of Ordinary Shares.
B.7 Historical key financial information accompanieddyarrative description of significant change

the issuer's financial condition and operating ltssiuring or subsequent to the period covered
the historical key financial information.

The following condensed financial information relgtto the years ended 31December 2011, 2
and 2013 are based on the annual audited consalifiatincial statements for the years ended
December 2011, 2012 and 2013 which have been dubitehe Group’s independent audito
Ernst & Young Cyprus Ltd. These financial staterseate incorporated by reference in t
Prospectus. The interim condensed consolidatesdiabstatements for the six months ended
June 2014 are based on the interim condensed aiatedl financial statements of the Group
the six months ended 30 June 2014 which have rext badited by the external auditors of {
Group. The independent external auditors of theu@rdernst & Young Cyprus Ltd, hay
conducted a review of these financial statementacitcordance with International Standards
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Review Engagements 2410. The interim condensedtidated financial statements of the Gr¢
for the six months ended 30 June 2014 are incomgbia this Prospectus by reference.

The consolidated balance sheet as at 31 Decemt8r 2@ich is presented as comparatives in
interim condensed consolidated financial stateméartghe six months ended 30 June 2014,

been restated to reflect final adjustments on ttguigition date fair values related to the Laliki

Bank acquisition and the reclassification as atjeénture of the Group's interests in Byron Cap
Partners Ltd and Marfin Diversified Strategy Funlt Rcquired as part of the Laiki Bar
acquisition.

The interim consolidated income statement for the months ended 30 June 2013 and

consolidated income statement for the year ende®&¥ember 2013 include the results of

assets and liabilities acquired from Laiki Banknfrthe date of acquisition as well as the result
the Greek operations sold to Piraeus Bank untilddie of sale, both of which occurred in Mati
2013. The interim consolidated income statementthersix month period ended 30 June 20
which is presented as comparative information im ititerim condensed consolidated finang
statements for the six months ended 30 June 204&d, been re-presented to reflect

reclassification of the Group's operations in Ukeaas discontinued operations and restate
reflect final adjustments on the acquisition date ¥alues related to the Laiki Bank acquisitionl g
the reclassification as a joint venture of the (fsunterests in Byron Capital Partners Ltd 4
Marfin Diversified Strategy Fund Plc acquired ag pdthe Laiki Bank acquisition.

The financial information for the year ended 31 &waber 2012, which is presented
comparatives in the consolidated financial statéséor the year ended 31 December 2013,
been re-presented to present the reclassificationh® Group's operations in Greece frg
continuing to discontinued operations and resttaiedflect the adoption of IAS 19 (Revised 201

The financial information for the year ended 31 &uaber 2011, which is presented

comparatives in the consolidated financial stateéséor the year ended 31 December 2012,
been restated to reflect the change in accountitigypwith respect to IAS 19 "Employee Benefit
and the recognition of actuarial gains or lossésiray from defined benefit plans adopted by

Group from 1 January 2012. The consolidated incetatement for the year ended 31 Decen
2011 has not been re-presented to reflect the Gromerations in Ukraine and Greece
discontinued operations.

As a result of the above restatements, the balgineet information in this Prospectus relating
the year ended 31 December 2013, has been extfactadhe comparative financial informatig
included in the interim condensed consolidatednfoia statements for the six months ended
June 2014 as included in the Mid-Year Financiald®ep0 June 2014 of the Group and is theref
different from the consolidated financial statersefdr the year ended 31 December 2013
included in the 2013 Annual Financial Report of @reup.

As a result of the above restatements, the finhndi@armation in this Prospectus relating to t
year ended 31 December 2012, has been extractedtfre comparative financial informatid
included in the consolidated financial statemeatstie year ended 31 December 2013 as incly
in the 2013 Annual Financial Report of the Group @ntherefore different from the consolidat]

financial statements for the year ended 31 Dece2®#? as included in the 2012 Annual Finan¢

Report of the Group.

The financial information in this Prospectus relgtto the year ended 31 December 2011 has
extracted from the comparative financial informaticncluded in the consolidated financi
statements for the year ended 31 December 20Thgléd in the 2012 Annual Financial Rep
of the Group and is therefore different from thaesmlidated financial statements for the year en
31 December 2011 as included in the 2011 Annualri€iial Report of the Group.
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Comparability of Resul

The changes carried out in the Recapitalisationth@dlisposals carried out by the Group thereg
have significantly transformed the operations @& @roup, resulting in the sale of a substari
portion of the Group's international operationg ttonversion of a significant proportion of
liabilities into equity and the acquisition of cart operations of Laiki Bank.

In addition, the Group's audited consolidated faianstatement for the years ended 31 Decen
2011, 2012 and 2013 each contain restated infoomaii respect of prior periods. The financ
information in this Prospectus relating to the yeaded 31 December 2012 has been extrg
from the comparative financial information includedhe consolidated financial statements for
year ended 31 December 2013 and not from the ddased financial statements for the yg
ended 31 December 2012. The financial informatiothis Prospectus relating to the year endeq
December 2011 has been extracted from the comparfitiancial information included in th
consolidated financial statements for the year érle December 2012 and not the consolidg
financial statements for the year ended 31 Dece2bkt.

As a result of the factors discussed below, theu@sooperating results for certain of the finang
periods discussed in this Prospectus are not bireotnparable to the operating results for ot
financial periods discussed herein, and may nafitextly comparable with the operating resu
for future financial periods.

On 26 March 2013, the Group’s loans, fixed assei$ deposits of the banking and leas
operations of the Group in Greece were sold toeRBsd&8ank in accordance with a decree issue
the Resolution Authority. As a result, the main kag and leasing operations in Greece,
presented as discontinued operations.

Based on the above, the results of the Group'satipas in Greece for the years 2012 and 2013
presented in this Prospectus after reclassifica®mliscontinued operations and are presentg
the income statement of the Group for the reporjiegys, at the "Loss after tax from discontiny
operations". The consolidated results for the 2841l as presented in the Prospectus have not
reclassified and as a result are not consideregharahble to the years 2012 and 2013.
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Consolidated Income Statement Dat
Six months ended
Year ended 31 December 30 June
2011 2012V 2013Y 2013Y 2014
(€'000)

Continuing operations
TUMOVEN....cceiiiiiiiiiiaeaaee, 2,808,300 1,859,797 1,966,621 1,174,199 969,243
Interest income................. 2,295,116 1,415,611 1,660,461 834,675 786,044
Interest expense................ (1,127,443) (713,835) (661,030) (416,011) (240,076)
Net interest income............ 1,167,673 701,776 999,431 418,664 545,968
Fee and commission

INCOME.....cviiieiieiineennen, 247,044 191,566 193,458 93,869 93,304
Fee and commission

EXPENSE.....ccevveieeeeriiin, (14,679) (18,881) (24,639) (10,231) (5,526)
Net foreign exchange

gains/(losses)................. 45,178 24,948 (5,148) (16,699) (2,379
Net gains/(losses) on

financial instrument

transactions and disposal

of subsidiaries................ 3,571 (27,899) 10,589 (9,307) 160,523
Insurance income net of

claims and commissions. 61,190 62,972 64,956 38,864 25,048
Other income/(expense)..... 31,329 (15,099) (64,282) (28,118) 7,602
Total income..................... 1,541,306 919,383 1,174,365 487,042 824,540
Staff CoStS.......uvuvvrriiiiiieenn, (431,774) (293,556) (442,797) (192,322) (135,398)
Other operating expenses.. (311,722) (260,553) (277,196) (120,226) (130,769)
Profit before impairment

of loans and advances

and goodwill and

intangible assets............ 797,810 365,274 454,372 174,494 558,378
Provisions for impairment

of loans and advances.... (426,287) (1,339,269) (1,067,345) (532,496) (329)12
Impairment of goodwill and

intangible assets............ - (359,746) - - -
Impairment of Greek

Government Bonds and

change in fair value of

related hedging

derivatives..................... (1,729,261) - - - -
(Loss)/profit before share

of profit from associates

and joint ventures........... (1,357,738) (1,333,741) (612,973) (358,002) 229,253
Share of (loss)/profit from

associates and joint

VENLUreS.....ccoeeevvvvieeees (1,441) 222 1,885 353 4,111
(Loss)/profit before tax....... (1,359,179) (1,333,519) (611,088) (357,649) 233,364
TAXeiiiiiiiiiie (7,234) 43,463 5,184 2,489 (9,591)
(Loss)/profit after tax.......... (1,366,413) (1,290,056) (605,904) (355,160) 223,773
Loss after tax from
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discontinued operations.. -

(Loss)/profit for the
year/period....................

Attributable to:

Owners of the Bank —
continuing operations.....

Owners of the Bank —
discontinued operations.. -

Total (loss)/profit
attributable to the
owners of the Bank.........

Non-controlling interests —
continuing operations.....
Non-controlling interests —
discontinued operations.. -

(Loss)/profit for the
year/period....................

(932,290) (1,455,604) (1,456,804) (150,215)

(1,366,413) (2,222,346) (2,061,508) (1,811,964) 73,558
(1,359,340) (1,280,825)  (593,898)  (349,818) 231,600

(932,290) (1,455,604) (1,456,804) (150,176)

(1,359,340) (2,213,115) (2,049,502) (1,806,622) 81,424

(7,073) (9,231) (12,006) (5,342) (7,827
- - (39)
(1,366,413) (2,222,346) (2,061,508) (1,811,964) 73,558

@

Consolidated Balance Sheet Data

The interim condensed consolidated financiateshents for the six month period ended 30 Junet 2@ve been
reviewed by Ernst & Young Cyprus Ltd, the indepertdauditors of the Group, but have not been audifed a
discussion of the sources and preparation of tlenfiial information contained in this table, seevab

31 December

30 June
20119 2012Y 2013Y 2014
(€'000)

Assets
Cash and balances with central banks 1,375,047 1,272,424 1,240,043 859,434
Placements with banks..................... 2,627,831 1,768,836 1,290,102 1,114,448
Reverse repurchase agreements...... 215,936 - - -
INVESIMENTS ...t 2,629,124 1,135,333 2,759,855 2,866,059
Investments pledged as collateral..... 938,070 734,747 672,809 671,984
Derivative financial assets................ 193,734 26,794 28,765 5,949
Loans and advances to customers.... 27,366,917 24,374,531 21,764,338 20,063,034
Life insurance business assets

attributable to policyholders............ 504,579 495,756 443,579 460,366
Property and equipment.................... 473,188 483,193 414,404 366,385
Intangible assets ............cccoeeiiiiiiiieeeen. 472,510 123,555 130,580 135,107
Assets held for sale..........ccooooviiviiinennnn. 27,268 - - 391,783
Other assetS......covvvvviiieiiiiiiicieeens 647,171 613,760 1,401,833 1,414,672
Investments in associates and joint

VENTUIES oo eeem e 2,820 3,107 203,131 208,939
Total aSSetS......ccvvvvviviieiiiieiiieeeee e, 37,474,195 31,032,036 30,349,439 28,558,164
Liabilities
Amounts due to banks...................... 965,200 341,044 196,422 219,186
Funding from central banks............... 2,100,556 - 10,956,277 10,184,574
Repurchase agreements................... 785,993 607,773 594,004 582,646
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Derivative financial liabilities.............. 488,111 183,826 83,894 82,496
Customer deposits ........cccuuevieeeeiinnnnnn. 29,654,498 28,442,152 14,971,167 13,802,75
Insurance liabilities............ccooceeiinneen. 611,264 604,170 551,829 574,966
Debt securities in issue..................... 49,791 44,775 1,515 4,919
Other liabilities...........ccccoeeieiiiiiiicanee. 347,697 339,727 251,979 287,984
Subordinated loan stock.................... 128,380 133,294 4,676 4,718
Total liabilities 35,131,490 30,696,761 27,611,763 25,744,239
Equity
Share capital...........cccoeieiiiiiiiies 899,528 1,795,141 4,683,985 4,755,711
Shares subject to interim orders........ - - 58,922 297
Share premium ...........cccceeeveeiviviimen. 1,164,903 428,271 - -
Convertible Enhanced Capital

Securities (CECS)......coeevvevuiiieeeenn, 862,233 428,835 - -
Revaluation and other reserves......... 2,585 106,336 72,251 79,178
Accumulated l0SSES........ccvveeeeiiinnnns, (670,988) (2,500,530) (2,151,835) (2,086,954)
Equity attributable to the owners of

the BanK.........coooviiiiiiiiiiiiiieeeeceas 2,258,261 258,053 2,663,323 2,748,232
Non-controlling interests................... 84,444 77,222 74,353 65,693
Total eqUILY ....cvvveieiiieeeeeeeeeceeeeeee e, 2,342,705 335,275 2,737,676 2,813,925
Total liabilities and equity .................. 37,474,195 31,032,036 30,349,439 28,558,164

@

The interim condensed consolidated financiateshents for the six month period ended 30 Junet 2@ve been

reviewed by Ernst & Young Cyprus Ltd, the indepertdauditors of the Group, but have not been audifed a
discussion of the sources and preparation of tienfiial information contained in this table, seevab

Selected Financial Ratios and Other Data

Key figures and ratios
Net interest margin...........c...ooeeevvuiue

Cost to income ratio (excluding one-off
expenses and inconf@).................

Gross 10ans .........ccoovveviiiiiiiiimmmm e
Customer Deposits
Loans to deposits ratio.......................
Provisioning charge (cost of rigk)........
90+DPD provision coverage rafio.......
90+DPD 10aNS........cvveveeeereeeieerereen,
90+DPD rati6”.........cccoviviiiiiririees)
Leverage rati®
Basel Il Regulatory Capital®

Core Tier 1 capital ratio.......................

As at and
for the six
months
As at and for the year ended 30
ended 31 December June
2011 2012V 2013Y 2014
(€ billion except % and x)

. 3.0% 2.9% 3.5% 4.1%
48% 59% 47% 38%
28.9 28.1 26.7 23.3
29.7 28.4 15.0 13.8
92% 86% 145% 148%
1.5% 8.1% 4.7% 2.5%
30% 48% 38% 39%
5.0 7.7 13.0 12.6
17% 27% 49% 50%
16.0x 92.6x 11.1x 10.1x
3.6% -1.9% 10.2% N/A
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Tier 1 capital ratio..........cccceeeeeeeeeeeeaeas. 7.5% 0.6% 10.2% N/A
Total capital ratio ...........cceeeeviieeeenicnns 7.8% 0.9% 10.5% N/A
Risk-weighted assets............ccccceeennn. 24.8 21.6 22.4 N/A
(€'000 except %)

CRD IV/CRR Regulatory

Capital®
Transitional Common Equity Tier 1

(CET 1) oo e N/A N/A 2,449,878 2,546,647
Transitional Additional Tier 1 capital

(ATL) e N/A N/A - -
Tier 2 capital (T2) ...cooeveeeiiieiiiiiiiieceee N/A N/A 45,204 3,287
Transitional total regulatory

capital......ooevviiiiiiiiieeee N/A N/A 2,495,082 2,549,934
Risk-weighted assets — credit risk....... N/A N/A 21,468,518 20,457,100
Risk-weighted assets — market risk.... N/A N/A 3,398 5,000
Risk-weighted assets — operational risk N/A N/A 2,057,687 2,023,100
Total risk-weighted assets.................. N/A N/A 23,529,603 22,485,200
Transitional Common Equity Tier 1

(CET 1) ratio ..cccvvveveeniiiiieeeeeevimeeen, N/A N/A 10.4% 11.3%
Transitional total capital ratio ............. N/A N/A 10.6% 11.3%

1) The interim condensed consolidated financiateshents for the six month period ended 30 Junet 2@ve been

reviewed by Ernst & Young Cyprus Ltd, the indepertdauditors of the Group, but have not been audifed a
discussion of the sources and preparation of tienfiial information contained in this table, seevab

2) One-off expenses include restructuring expen@ds €10.1 million and €167.3 million for the ysaended 31
December 2011, 2012 and 2013, respectively, and@aliion as at 30 June 2014).

3) Provisioning charge (cost of risk) is the ratibprovision charge excluding discontinued operadito the averagg
balance of gross loans, with the average balankmilated as the average of the opening balancetladlosing
balance.

4) 90+DPD is all loans with a specific provisioimpaired loans) and loans past due for more thada98 but not
impaired.

5) The leverage ratio is the ratio of total assetstal equity for the relevant period.

(6) On 31 December 2013, the minimum requirement3ier 1 and total capital ratios were abolished.

(@) The position at 31 December 2013 is shown pnoaforma basis by applying the new rules including transitional

arrangements that have been in place from 1 Jar@¢. The Group's CET 1 ratio on a fully loadedibat 31
December 2013 is estimated at 9.7%, primarily aéi@ty the deduction of the deferred tax assetchvhill be phased
in starting from 1 January 2014. Giving effecthe €1 billion capital increase in September 20téd,Group's CET 1
ratio on a fully loaded basis at 30 June 2014 i§%5

Significant Changes in Financial Condition and Opeating Results
The changes carried out in the Recapitalisationth@dlisposals carried out by the Group thereg

have significantly transformed the operations @& @roup, resulting in the sale of a substari
portion of the Group's international operationg tlonversion of a proportion of its liabilities an

equity and the acquisition of certain operationkaiki Bank and changes in the Group's funding.

The Recapitalisation

From 25 March to 30 July 2013, the Bank was undsolution and was recapitalised pursuant
number of decrees issued by the Resolution Authai a result of which the claims of uninsul
depositors, holders of debt securities and otheditmrs were converted into equityhe
Recapitalisation is described in greater detaiBéaction 3.3.2 Recapitalisation of the BahkAs
part of the Recapitalisation, €3,863.0 million astomer deposits, €122.5 million of debt securit
and subordinated loan stock and €459.4 million BCS were converted into common shares
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the Bank. Existing shareholders and holders of dsdurities converted into equity al
contributed €2,353.3 million through the reductionthe nominal value of share capital and

utilisation of share premium. Following the Recalation, and up to the date of this Prospec
share capital increased by approximately €2,948libm

Laiki Bank Acquisition

In March 2013, the Group acquired certain assetslu@ding a €1.2 billion receivable owing

the
tus,

(0]

Laiki Bank from the Bank in connection with the esadf the Group's Greek operations) gnd

liabilities of Laiki Bank pursuant to a series afalees issued by the Resolution Authority.

connection with the acquisition, the Resolution Hartty appointed an international firm to carry

In

out a valuation of the assets and liabilities tfamed to the Group. The fair value of the assets

transferred was €15.1 billion (including a €1.ditwi receivable owing to Laiki Bank from the

Bank in connection with the sale of the Group'seéRreperations), including €8.7 billion of loa

and advances to customers and €2.7 billion of tmests. The fair value of the liabilities
transferred included €4.2 billion of customer défgsosind €9.1 billion of Emergency Liquidity
L

Assistance ELA") funding. The compensation transferred by the Bam Laiki Bank was se

ns

pursuant to a decree issued on 30 July 2013 ab887M% of the total share capital of the Bank
(prior to the Capital Raising). Because of the susfpn of trading of the Bank's ordinary shares
and the significant uncertainties present at time tithe Bank was not able to establish a reliable

measure of the fair value of the ordinary sharssed in connection with the acquisition of {
assets and liabilities of Laiki Bank. As a restlie Bank's 2013 financial statements set the

value of the ordinary shares issued to equal tirevidue of identifiable assets and liabilities

acquired for which a reliable fair value could Is¢ablished.
Piraeus Bank Acquisition of the Greek OperationthefBank

In March 2013, the Greek operations of the BankkilBank and Hellenic Bank were acquired
Greece's Piraeus Bank, which was selected fotrtimisaction by the Hellenic Stability Fund.

The loans, fixed assets and deposits of the bardagleasing operations of the Group in Gre|
were sold to Piraeus Bank in accordance with aedegsued by the Resolution Authority on
March 2013, the Sale of the Greek Operations ofkBarCyprus Public Company Ltd Decree
2013 (the Greek Operations Decret). The Bank's loss on disposal of its Greek openatto
Piraeus bank was €1.4 billion and, as a resulhisfdisposal, the Group has written off in 201
deferred tax asset of €0.3 billion in Greece as\Was no longer considered as recoverable.

Disposals

The Group has adopted a "shrink to strength" gfyatender which a number of non-essen
assets are being disposed of, including in Grdgkgine, Romania and the United Kingdom.

Capital Raising

In August and September 2014, the Bank raised ¢otels proceeds of €1 billion through a cap
raising. Other than the receipt of gross procedd&ldillion from the capital raising, there h
been no significant change to the Group's finanoigdition and operating results since 30 J
2014, the date of the Group's most recent intednsaclidated financial statements.

B.8

Selected key pro forma financial informat

Not applicable
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B.9

Profit forecast / estima

Not applicable

B.1C

Description of the nature of any gualifications tile audit report on the historical financ
information

The independent auditor's reports on the Groupisaated financial statements for the years
ended 31 December 2011, 2012 and 2013 and the endept auditor's review report on the

interim condensed consolidated financial stateméortgshe six months ended 30 June 2014
included in this Prospectus as an appendix.

The independent auditor's report in respect of@haup's consolidated financial statements for

year ended 31 December 2013 is qualified with resfge(a) the inability of the Bank to apply the

requirements of IFRS for the bail-in of uninsurexpdsits and debt securities pursuant to the 2

are

the

013

Recapitalisation due to the specific conditions amdertainties that existed at the time of the

transaction and (b) any adjustments that could Hzsen determined to be necessary to
consolidated income statement had the auditors &bkkento satisfy themselves as to the fair vg

of the ordinary shares issued for the Group's Rtdegation through the bail-in of uninsured
deposits and debt securities and for the considerttansferred for the acquisition of certain &sse

and liabilities of the Laiki Bank. The Group's eyuand financial position were not affected by {
accounting of these transactions giving rise tesahgualifications and the Bank does not exj

the
lue

he
ect

these qualifications to be repeated in 2014. RefeNotes 3.2.2 and 54.2 to the consolidated
financial statements for the year ended 31 Dece2®&B. The independent auditor’s report on the

consolidated financial statements for the year érddeDecember 2013 also contained an emplH

asis

of matter as to the Bank's conclusion with respegioing concern, as set forth in Note 4.1 of the

consolidated financial statements for the year érddeDecember 2013.

The independent auditor’s report in respect ofGheup's consolidated financial statements for
year ended 31 December 2012 expressed an ungdiadifimion and contained an emphasis
matter as to the Bank's conclusion with respeddiag concern, as set forth in Note 3.1 of
consolidated financial statements for the year érddeDecember 2012.

The independent auditor's report in respect ofGheup's consolidated financial statements for
year ended 31 December 2011 expressed an ungdiatifimion and contained an emphasis
matter as to the Bank's conclusions with respecyding concern while not complying wit

the
of
he

the
of
h

minimum capital adequacy ratios, as set forth ineN&b1 and Note 49 of the consolidated financial

statements for the year ended 31 December 2011.

The independent auditor's review conclusion in eespof the Group's interim condensgd
consolidated financial statements for the six memihded 30 June 2014 was qualified with respect
to the lack of comparative statements of the catatad income statement and the consolidated

other comprehensive income for the comparable imtgreriod of the immediately precedir]
financial year (i.e. from 1 April 2013 to 30 Jun@13) in the interim condensed consolida
financial statements. Additionally the review repéor the six months ended 30 June 2(
contained and emphasis of matter as to the Bakislasions with respect to going concern, as

g
ed

14
set

forth in Note 6.1 of the interim condensed consdbd financial statements for the six months

ended 30 June 2014.

B.11

Working capita

The Bank states that in its opinion, the workingita is sufficient for the Group's prese
requirements over the next 12 months from the odftieis Prospectus.
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PART C- SECURITIES

C1

Type and class of securities to be offered anto be admitted for tradindncluding any securit
identification number

This Prospectus relates to the public offer to @yiafy Shareholders of up to 416,666,667 N
Ordinary Shares approved at the Extraordinary Géméeeting of Shareholders held on 28 Aug
2014 and the admission to listing on the CSE antiBX of up to 416,666,667 New Ordina
Shares that may be issued pursuant to the Refeit (Fecond Admission).

This Prospectus also relates to application forission to listing and trading on the main mar
of the CSE and ATHEX of the following Relevant Stm(First Admission):

. 3,873,269,066 Ordinary Shares issued to baildtbliders of uninsured deposits and ot
products of the Bank in accordance with the Baibatrees;

. 858,708,764 Ordinary Shares issued to Laiki Baunsuant to the Laiki Transfer Decrees;

. 5,781,443 Ordinary Shares issued to bailed iddrsl of subordinated debt securities of
Bank in accordance with the Bail-in Decrees; and

. 4,166,666,667 Ordinary Shares issued pursuahet®lacing and Open Offer. The Placi

ust
[y

ket

her

the

ng

and Open Offer constitute phases 1 and 2 of th&'B&@hare Capital Increase which was

approved at the EGM held on 28 August 2014.

The Ordinary Shares are registered shares in #re slapital of the Bank which have been, or

will

be, issued in accordance with the Companies LawthadBank's articles of association (the

"Articles"). Upon the First Admission or Second Admissiors @pplicable), the ISIN of a
Ordinary Shares will be CY0104810110.

C2

Currency of the securities iss

The issue and trading currency of the Ordinary &hé Euro (€).

C3

Number of shares issued and par value per

The total issued share capital of the Bank asefiite of this Prospectus is €892.2 million divided

into 8,922,377,345 Ordinary Shares of a nominaleaif €0.10 each. Assuming the Retail Offe

subscribed in full, the Bank will file applicationsith the CSE and ATHEX for a total of

ris

9,339,044,012 Ordinary Shares (including 17,951,4W%linary Shares which are listed hut

suspended from trading).

All Ordinary Shares have or will have a par valfi€€®.10 each and have been, or will be, iss
fully paid.

ued

C4

Rights attached to the securi

General rights

Each Ordinary Share incorporates rights in proporto the percentage of the share capital which

such share represents. The shareholders' liakslitynited to the unpaid amount (if any) of the

Ordinary Shares they hold. Where an Ordinary Sisgjantly owned by more than one person,
voting rights of the joint owners are exercisedthg joint owner whose name first appears in

register of members of the Bank. The joint owneesjaintly and severally liable for the fulfilmemnt

of the obligations emanating from their joint owstd@p of an Ordinary Share. No rights exist
favour of specific holders of Ordinary Shares.

Each Ordinary Share incorporates all the rights @siidjations determined by the Companies L
and the articles of association and in particular:

. the right to participate and vote in general rimggt of the holders of Ordinary Shares;

30
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. the right to receive dividds from the Bank's profi. Entitled to receive dividends are t
persons registered in the register of members@ndlevant record date;

. the right to receive out of the liquidation preds (if any) or capital returns, the amount
corresponding to the Ordinary Shares owned, o agia basis;
. pre-emptive rights in every share capital inceeascluding new Ordinary Shares or other

securities which give the right to purchase shareshich may be converted into Ordinary

Shares, unless such pre-emptive rights have benéedi or repealed by a special resolution
passed at the general meeting of the holders dh@mdShares;

. the right to receive copies of the financial staénts and the reports of the independent
auditors and the Board of Directors;

. the right to (i) put an item on the agenda of dmmual general meeting, and (ii) table a
draft resolution for inclusion in the agenda ofengral meeting, subject in each case to
certain conditions; and

. the right to ask questions related to items enatpenda for general meetings of the holders
of Ordinary Shares and to have such questions aedwry the Board of Directors of the
Bank, subject to and in accordance with the prowmssiof the Companies Law.

C5 Restrictions on the free treferability of the securitie
None, except that the rules and procedures of tBE @nd ATHEX must be followed for the
registration of transfers of Ordinary Shares.

C.6 Admission to Tradin

The Bank expects to file with the CSE and ATHEX Beevant Shares Applications on or abput

27 November 2014 as follows:

. 3,873,269,066 Ordinary Shares issued to baildtwblders of uninsured deposits and other
products of the Bank in accordance with the Baibetrees;

. 5,781,443 Ordinary Shares issued to bailed iddrsl of subordinated debt securities of the
Bank in accordance with the Bail-in Decrees;

. 858,708,764 Ordinary Shares issued to Laiki Baumsuant to the Laiki Transfer Decregs;
and

. 4,166,666,667 Ordinary Shares issued pursuahet®lacing and Open Offer. The Placing
and Open Offer constitute phases 1 and 2 of th&'B&@hare Capital Increase which was

approved at the EGM held on 28 August 2014.

It is expected that admission of the Relevant Sherdisting and trading on the main market of the
CSE and ATHEX, will become effective, and that degd in the Relevant Shares will commenge,

on or about 16 December 2014 and such listingfalibw the commencement of the Retail Offl
Subscription Period.

er

Assuming there are Retail Shares which are vaidlyscribed for under the Retail Offer, the Bank
expects to file the Retail Shares Application witke CSE and ATHEX on or about 14 January
2015. 1t is expected that any admission of the iR&8ares to listing and trading on the main
market of the CSE and ATHEX will become effectiamd that dealings in the Retail Shares will

commence, on or about 28 January 2015.

Shareholders are required to have an active Inv&tare Code and Securities Account with the
CSE or the DSS of the Hellenic Exchanges in ordette Ordinary Shares to be credited to their
Securities Account so that they will be able talérahese Ordinary Shares on First Admission or

Second Admission, as applicable. The Bank encosradleShareholders that do not have

an

Investor Share Code and Securities Account witha8& or the DSS of the Hellenic Exchanges to
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apply directly to an Operator in Cyprus or Greateilder to proceed with the opening of th
accounts and provide the relevant details to theredh& Loan Stock Department of the Bank (|
fax no +35722336258/ +35722336261 or via emaihates@bankofcyprus.com).

It is important to note that, if a Shareholder doesnot have an Investor Share Code ang
Securities Account with the CSE or DSS or if the iformation regarding its Investor Share
Code or Securities Account provided to the Bank's lares & Loan Stock Department is
incorrect or incomplete, the Ordinary Shares held ly the Shareholder will be credited in its
name to an Investor Share Code and Securities Accaiuwith the CSE which will be inactive

unless and until it takes appropriate action to adtate this account and pay the relevant fees.

The activation of this Securities Account with theCSE may be difficult and time consuming
and will cause delays in a Shareholder's ability térade the Ordinary Shares on the CSE and
the ATHEX after First Admission or Second Admission as applicable.

via

Cc.7

Dividend Policy

Under Cypriot law and the Bank's Articles, the Ban&y only pay dividends out of profits. Tk
Board of Directors may, before recommending anglfdividend, set aside out of the profits of
Bank a reserve which shall, at the discretion & Board of Directors, be applicable for
purpose to which the profits of the Bank may bepprty applied. There is no legal requiremg
under Cypriot corporate law to maintain a statut@serve. The CBC, however, retains the po
under the Business of Credit Institutions Law 0971 %the Credit Institutions Law ") to demand
that dividends be limited or withheld. The BoardDifectors may also, without placing a specif
reserve, carry forward any profits of the Bank etained earnings or not recommend the payn
of a dividend.

Once approved at the general meeting, a final dnddmust be paid to holders of Ordinary Shg
within a reasonable time following its declaration as otherwise decided by the holders
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Ordinary Shares. Final dividends are declared aid m the year subsequent to the reporting

period. In addition, the Board of Directors mawnfrtime to time, pay interim dividends to holdg
of Ordinary Shares if, in the determination of Bmard of Directors, such dividend is justified
the profits of the Bank.

In November 2013, the CBC imposed a prohibitiortrendistribution of dividends by the Bank f
the period of the Bank's Restructuring Plan (8tilDecember 2017) and, therefore, the Bank ¢

not expect to distribute dividends during this pdriThe Bank's ability to pay dividends following
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the Restructuring Plan period will depend on it&ficial condition at that time.

PART D

— RISKS

D.1

Key information on the key risks that are spedifiche issuer or its indus!

Risks Relating to the Economic Crisis in Cyprus

. The uncertain economic conditions in Cyprus Haae, and are likely to continue to ha
a material adverse effect on the Bank.
. The implementation, conditions and requiremehth® MoU entered into between Cypr

and the Troika, and any government actions aimetll@tiating the economic crisis, a
uncertain and may create adverse results or haadwarse effect on the Bank.

. The Group is significantly exposed to the finahgerformance and creditworthiness
companies and individuals in Cyprus.

. Exposure to the Cypriot residential real estagrket makes the Group vulnerable
developments in this market.
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Risks Relating to the Global Financial Markets andhe Group's Operations Outside Cyprus

Risks Relating to the Group's Business

There can be no assurance that the developmengprfi€ oil and natural gas reserves
the Levant Basin will be successful.

Political and economic developments in Cyprus awdrseas could adversely affect {
Group's operations.

The Group is vulnerable to the ongoing disrugi@md volatility in the global financial

markets.

he

The Group's operations and assets in Russia,ingkemd Romania have been, and may

continue to be, adversely affected by recent ecimand political events.

The Group is subject to evolving minimum capitadjuirements which may require it to

raise additional capital or result in increasedsos

The Bank's wholesale borrowing costs and acceskquidity and capital have beg

n

negatively affected by a series of downgrades efctiedit ratings of Cyprus and the Bank

and the Bank's access to capital depends on d# caging.

The Bank is dependent on central bank (ECB and\)Elunding for liquidity and
difficulties in securing traditional sources of didity may affect the Group's ability f
meet its financial obligations.

A material decrease in funds available from costiodeposits, particularly retail deposi
could impact the Group's funding and there candagssurance that the lifting of capit
controls in Cyprus will not result in an increadedeposit outflows from the Bank or th
banking sector in Cyprus.

Government and CBC actions intended to suppatidity may be insufficient of

discontinued, thus the Group may be unable to olke required liquidity.

There can be no assurance that the RestructRfamgwill be successfully implemented
even if implemented successfully, that the Bank wit be required to raise addition
capital.

If the Group does not generate sufficient taxadoteits to utilise its deferred tax assets
could result in a material reduction in the Grouggs profit and capital.

The Group's results of operations for certainth@ financial periods discussed in tk
Prospectus are not directly comparable to the tipgraesults for other financial periog
discussed herein, and may not be directly companatih the operating results for futu
financial periods.

The independent auditor's report in respect efBank's consolidated financial stateme|
for the year ended 31 December 2013 is qualifiedl @mntained an emphasis of matt
The independent auditor's review conclusion in eespf the Bank's unaudited interi
condensed consolidated financial statements fosithenonths ended 30 June 2014
gualified and contained an emphasis of matter.

A significant proportion of the Group's loan golib is comprised of non-performin
loans, a significant proportion of which are compd of large corporate exposures 3
exposures to the real estate and construction edorszctors.

A substantial increase in new provisions couldeasely affect the Group's financi
condition and results of operations.
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Regulatory and Legal Risks

Deteriorating asset valuations resulting from pamarket conditions may adversely affi
the Bank's future earnings and its capital adequacy

The Bank is exposed, as a counterparty, to rikentially faced by other financial
institutions as well as the risk that its abilityenter into transactions with other finandial
institutions may be limited by its current crediting and risk profile.

Risk of fluctuation of prevailing share and otkecurities prices.

Volatility in interest rates and interest ratekrimay negatively affect the Group's income
and have other adverse consequences.

Changes in currency exchange rates may adveaffelst the Group.
The Group's businesses are conducted in a higithpetitive environment.
The Group could fail to attract or retain semwnagement or other key employees.

Weaknesses or failures in the Group's finanaglorting processes could significantly
weaken the Group's ability to assess the finammalormance of its business lines and
quality of its credit portfolios.

The Group is exposed to operational risk.
The Group is exposed to conduct risk.
The Group is exposed to the risk of fraud aredydll activities.

The Bank's information systems and networks hbeen, and will continue to be
vulnerable to an increasing risk of continually leirg cyber security or othe
technological risks.

=

The Bank has significant exposures to subsidiarfd_aiki Bank.
The Group may face challenges in continuing tprione its operational efficiency.
The Group is exposed to insurance and reinsuniske

The way in which the banking sector in Cyprusrafes differs in certain significant
respects from the way the banking sectors in athentries may operate.

The Group is exposed to various forms of legsk,rparticularly in relation to the mis
selling of Euro Capital Securities issued by th@lBahe bail-in of shareholders, uninsured
depositors and other creditors of the Bank purst@iits recapitalisation from March o
July 2013 and regulatory investigations.

Legislative action and regulatory measures ipaase to the global financial crisis may
materially impact the Bank and the financial andreenic environment in which it
operates.

Regulatory action in the event of a bank failcoald materially adversely affect the Group
and the value of securities issued by the Bank.

The Restructuring Plan agreed with the CBC metstigertain actions of the Group.

The Group's business and operations are sulgjenilistantial regulation and supervisijon
and can be negatively affected by its non-compBandith certain existing regulatony
requirements and any adverse regulatory and goesrahdevelopments.

The Bank is subject to certain regulatory andalegpnstraints in originating new loans,
managing existing loans and foreclosing on coldter
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. Changes in consumer ftection laws might limit the fees that the Groupges in certail
banking transactions.

. The results of litigation in which the Bank istreoparty may have adverse consequer
for the Bank.
. The Group is exposed to tax risk and failure nage such risk may have an adve

impact on the Group.

D.3

Key information on the key risks that are specifido the securities

. There has recently been no active trading mdikethe Ordinary Shares, and an act
trading market may not develop or be sustaineterfuture.

. The price of the Ordinary Shares could be higfalatile.

. The interests of Laiki Bank's special adminigiranay not be aligned with those of oth
shareholders.

. Investors' rights as shareholders will be goverimg Cypriot law, which may differ fron
the rights of shareholders under the laws of atbentries.

. The Bank does not expect to pay dividends orQttginary Shares during the period of {
Restructuring Plan.

. The existing capital control measures in Cypray mestrict a shareholders' ability to mo

out of Cyprus any cash proceeds from the sale din@ry Shares or any share divider
that could be distributed in the future.

. Shareholders whose principal currency is not enag be subject to exchange rate risk.

PART E — OFFER

E.1 Total net proceeds and an estimate of the tota¢rsgs of the issue/ offer, including estime
expenses charged to the investor by the issuéearfferor
Assuming that the Retail Offer is subscribed i, fille total gross proceeds of the Retail Offet v
be €100 million.
The total expenses of the Retail Offer (includihg professional fees of the independent audit
legal advisers, Lead Manager and printing and didireg costs) are estimated to be in the regio
€2.2 million.
The Bank does not intend to charge investors apgrses in relatioto the Retail Offer.

E.2a Reasons for the offer, use of proceeds and estihmetieamount of the proce

In August and September 2014, the Bank raised tpiads proceeds of €1 billion through t

Capital Raising. As of 30 June 2014, the Bank's @om Equity Tier 1 ratio was 11.3%. The

capital increase of €1 billion from the Capital $tag, combined with deleveraging actio
completed after the first half of 2014, has strbaged the Bank's Common Equity Tier 1 rg
(CRD IVICRR - transitional basis) to 15.6% andGsmmon Equity Tier 1 ratio (CRD IV/ICRR
fully loaded basis) to 15.1%, which is significardlhead of European peers.

In addition to strengthening the Bank's capitalebdise Bank believes that the Capital Raising
provided the following additional strategic bengfit

. increased the Bank's ability to meet regulat@std and withstand potential exogen
shocks;
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. improved stakeholders' confidence in the B

. expedited the implementation of the Group's Riestiring Plan;
. improved funding options, enhancing the Bankiitalbo access the capital markets; and
. positioned the Bank to stimulate and benefit ftbmrecovery of the Cypriot economy.

The Retail Offer constitutes the third phase of Sleare Capital Increase and representg
additional opportunity (after the Open Offer) faminstitutional Shareholders to participate in
Share Capital Increase.

The proceeds of the Capital Raising have strengthéime Bank’s capital position. Moreover, {
Capital Raising has enhanced the Bank’s liquidibgifion as a significant part (together wi
proceeds from further deleveraging actions andidicassets) has been applied to repay H
funding. The continuous and active liquidity managet have led to a reduction in ELA fundi
of €1,280 million since 30 June 2014.

The proceeds of the Retail Offer, assuming theeeRatail Shares which are validly subscribed
under the Retail Offer, will strengthen the caplitate of the Bank.
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E.3

A description of the terms and conditions of thiex
The Retail Offer

The Bank is proposing to raise gross proceeds @roxpmately €100 million (exclusive d
associated expenses) by way of an offer to QualifyShareholders to subscribe for up
416,666,667 Retail Shares at a subscription pfi&@).@4 per Retail Share (payable in full and fi
of all expenses).

The Retail Shares will be fungible and rgydei passuwith each other and will all other Ordina
Shares.

Quialifying Shareholders

Shareholders on the share register of the Bank 2€@ p.m. (Cyprus time) on 21 November 2(
(with the exclusion of (i) Shareholders who havgistered addresses in, who are incorporate(
registered in or otherwise resident or locatedrip Bxcluded Territory and (ii) Shareholders w|
were allotted Ordinary Shares pursuant to the Rtpanless they were already Shareholders &
the record date for the Placing) are eligible tossuibe for Retail Shares in the Retail Offer.

Allocation

If the Retail Offer is not fully subscribed, eachdlifying Shareholder which has submitted a v4
application for Retail Shares will be allotted fa## number of Retail Shares that it has subscri
for.

If the Retail Offer is oversubscribed, priority aithent will be given to Qualifying Shareholdg
which have made valid applications for a total édesation of less than or equal to €100,000,
These minority applications will be allotted o rata basis among all Qualifying Shareholdg
which have made minority applications. If as a lteslll Retail Shares have not been fully allottg
allotments will be made onmo ratabasis among those Qualifying Shareholders whiek naade
valid applications for a total consideration of etihan €100,000.08.

Subscription Period

The Subscription Period commences on 15 Decembiet 26d would be completed on 9 Janu
2015. To subscribe for Retail Shares in the R&¢ir, Qualifying Shareholders must submit th
Application Forms by not later than 1.30 p.m. (Qgtime) on 9 January 2015.
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E.4

Description of any interest that is material to igsie/offer including conflting interest

Not applicable. No interest is material to the Ré&ddéfer.

E.5

Name of the person or entity offering to sell thelsity

Not applicable.

E.6

The amount and percentage of immediate dilutioultiag from the offe

Assuming that 416,666,667 Retail Shares are ispuesliant to the Retail Offer, if a Qualifyir
Shareholder does not subscribe for any sharesgithnRetail Offer, the proportionate owners
and voting interests of that Qualifying Sharehold#érbe diluted by 4.46% by the Retail Offer.

g
hip

E.7

Estimated expenses charged to the investor bysei or the offer:

Not applicable.
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2 RISK FACTORS

Investing in the Ordinary Shares involves risk. ¥bauld carefully consider the risk factors set loelow and

all other information contained in this Prospectig;luding the Group's financial statements and riblated
notes, before making any investment decision reggrthe Ordinary Shares. The risks and uncertamtie
described below are those currently known and $igetoi the Group or the banking industry that theo@®
believes are relevant to an investment in the QuginShares. If any of these risks or uncertainties
materialises, the Group's financial condition oisudts of operations could suffer, the price of @winary
Shares could decline and you could lose part ooalfour investment. Moreover, the risks and uraieties
described below may not be the only ones faceddyGroup. Additional risks not currently known teet
Group or that the Group now deems immaterial map aldversely affect the Group and any investmettiein
Ordinary Shares.

2.1 Risks Relating to the Economic Crisis in Cyprus

2.1.1 The uncertain economic conditions in Cyprusdve had, and are likely to continue to have, a
material adverse effect on the Bank.

As of 31 December 2013, 94.4% and 91.2% of the Batakal assets and total liabilities, respectiyvelyd

88.0% of the Bank's total income from continuingergtions in 2013, were derived from its operations
Cyprus. As of 30 June 2014, 93.8% and 91.7% oB#mek's total assets and total liabilities, respeti and

90.5% of the Bank's total income from continuingi@ions for the first half of 2014, were derivednfi its

operations in Cyprus. Given its high credit expestar Cypriot businesses and households, the Béuikise

financial performance is interlinked with the Cygireconomy and is highly correlated with the triageg of

economic activity in Cyprus.

The Cypriot economy has faced and continues to $abstantial macroeconomic pressures. These pesssur
derive from the impact of an extremely deep recesen private sector finances and the fiscal efiegded to
achieve sustainable primary surpluses in the Gowent's budget in the years to come.

The evolution of real GDP in Cyprus changed fromwgh of 1.4% in 2010 to a decline of 2.4% in 20IBe
contraction in real GDP increased to 5.4% in 20ilif) a decline in all components in domestic demarie:
recession is expected to continue through 2014 thi¢ decline in real GDP projected at 3.2% byIME
(Article IV Consultation Country Report for Cyprus¢ctober 2014) and at 2.8% by the European Comomnissi
(European Economic Forecast, Autumn 2014). Real @DiRe first nine months of the year contracted by
2.5% on average according to the latest flash astisnof the Cyprus Statistical Service. In the lsboarket,
unemployment remains high, with an average unempéoy rate of 15.9% in 2013 and 15.9% in the filsen
months of 2014 according to Eurostat.

Although the recession for 2014 is expected toess Eevere than originally anticipated (the IMFeieample
currently projects the decline in real GDP at 3.2%¢compared to an earlier projection of a 4.2%raction),
the European Commission has emphasised that theomio outlook remains challenging for Cyprus,
particularly as a result of continuing high unenyphent rates and high levels of indebtedness thHt wi
continue to constrain the supply of credit. Accoglly, Cyprus' economic recovery is expected to lmeem
subdued than previously forecast, with growth prigid at 0.4% in 2015 compared with an initial ferstoof
0.9%. Any prolonged continuation or further declineeconomic conditions in Cyprus could have a nigte
adverse effect on the Bank's business, resultgpefations and financial condition (see Section®(The
Group is significantly exposed to the financialfpemance and creditworthiness of companies andriddals

in Cyprug).
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2.1.2 The implementation, conditions and requiremes of the MoU entered into between Cyprus and
the Troika, and any government actions aimed at adlviating the economic crisis, are uncertain and may
create adverse results or have an adverse effect the Bank.

In response to the Cypriot economic crisis, the ésoment agreed a MoU and an EAP with the Troik& on
April 2013. The EAP covers the period from 2012616 and incorporates a financial assistance packag
Cyprus of up to €10 billion. The MoU, which was paeed by the Troika and approved by the ESM on 24
April 2013, specifies the conditions to be met floe first and subsequent disbursements of ESM diaan
assistance, which include measures related to veygublic expenditure, as well as pension andineake
reform. The MoU addresses short and medium teraméiial, fiscal and structural challenges facing 1Qgp
and seeks, among other things, to restructure awhgze financial institutions in Cyprus, correbiet
governmental deficit by reducing expenditure antiagwing revenue collection, and implement struttura
reforms to support competitiveness and growth.aFfurther discussion of the MoU and EAP and thaustaf
Cyprus' compliance with the requirements of the Me&k Section 3.22.Zlje Macroeconomic Environment
in Cyprug.

The MoU sets a number of targets for the Governmientuding limits on governmental expenditures and
debt. Achieving these targets has required andoeiitinue to require the government to implementiaber

of austerity measures. In addition, the MoU sets avuagenda for privatisation and reforms to thmola
market, the pension and welfare systems and fae@oand insolvency legislation which may prove
unpopular and be difficult for the Government tglement. Many of these austerity measures andmafor
involve changes to Cypriot legislation which reguparliamentary approval and, accordingly, haventzeed
will be subject to debate and intense lobbying taylé unions and other vested interests opposeldete t
changes. While it is expected that these auster@gsures and reforms will ultimately restore thaltheof the
Cypriot economy, in the short to medium term thay {ith austerity measures adopted in other cas)tri
may have an adverse impact on growth and publiqardte expenditure in Cyprus and the Governmeay m
engage in other measures aimed at alleviatingabeagnic crisis in general. Accordingly, unless antll the
expected macroeconomic benefits from the MoU begimppear, the Bank will continue to be adversely
affected by many of the measures taken in impleimgrthe requirements of the MoU and by any other
measures taken by the Government aimed at allegiatie economic crisis in Cyprus. For additional
information on the status of amendments to forerkodegislation, see Section 3.22.3.2AWs Relating to
Foreclosurek

In addition, the implementation by the Governmerihe measures and reforms set out in the MoU hasng
rise, and will continue to give rise, to uncertaatas to the extent and impact of these measuoceseforms,
particularly with respect to tax legislation ané financial services sector in which the Group afes. To the
extent that these reforms are more extensive astlycthan anticipated by the market, this could ehav
material impact on the Group's operations, busiaesfinancial condition. If the requirements oé tkloU
are not implemented successfully or if additionadtarity or other measures beyond those agreenl tioei
MoU are required to compensate for potential deiatfrom the MoU's targets, economic activity ipp@us
may also register a weaker than expected perforenanthe future, which will result in a delayed aeery
and a further adverse effect on the Bank's busifiessicial condition and results of operations.

Failure to comply with the conditions and requireseof the MoU could lead to the Troika withholditige
release of funds by the ESM and IMF, which wouldeha material adverse effect on the Governmentlisyab
to meet its debt obligations, on the economy ofrGg@nd, consequently, on the Bank.

For example, on 13 October 2014, a meeting of thnrforum for the management of the single currency
area, consisting of the finance ministers of thentdes whose currency is the euro (tleufogroup™)
convened to discuss Cyprus' progress with the imgieation of the MoU. The Eurogroup concluded that
fifth Troika review of the EAP, and the paymentté next tranche of funds from the ESM and IMF, \dou
be delayed until the Supreme Court issued its @ecien the constitutionality of the four supplenamt
foreclosure-related bills, passed by the Cypriotli@aent in September 2014. On 31 October 2014, the
Supreme Court unanimously held that the four supetgary foreclosure-related bills were unconstitugi.
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However, under the terms of the MoU, Cyprus is aésquired to implement reforms to the legal framdwo
for corporate and personal insolvency proceduresluding the licensing and regulation of insolvency
practitioners, by the end of 2014. Although legista proposals for the reform of Cyprus’ insolvency
framework have been made, certain political partie€yprus are claiming that the implementationthod
foreclosure law reforms should be delayed untilithelementation of the insolvency framework reforamsi
may also seek to delay or implement changes tinwvency framework reforms which are not in limigh
the MoU’s objectives. Accordingly, there is a riflat the Troika could still delay and/or withholtetnext
tranche of funds from the ESM and IMF until thealhency framework reforms are passed and the Trigika
satisfied that these reforms are in line with thelk4 objectives and do not negatively impact thedtosure
law reforms (also, see Section 2.4Th¢ Bank is subject to certain regulatory and legahstraints in
originating new loans, managing existing loans &meclosing on collatera).

Further, the failure to implement certain struatueforms specified in the MoU, such as the radnabf the

government deficit and enhancement of revenue atmle could result in Cyprus' failure to restote i
economy and credit ratings. Moreover, there candassurances that financial assistance to the rGmest

from the Troika will continue in the future as auk of increasing public discontent regarding shieport of

Cyprus and other Eurozone countries.

2.1.3 The Group is significantly exposed to the fancial performance and creditworthiness of
companies and individuals in Cyprus.

The Group is one of the largest providers of losn€yprus and has a significant exposure to thaniomal
performance and creditworthiness of companies adividuals in Cyprus. As of 30 June 2014, the Group
accounted for 39.5% of gross loans in the Cypréotkding system (based on CBC data) and the Groogr's |
and advances to customers in Cyprus accounted ¥@%8 of its total loans and advances to customers,
excluding loans and advances held for sale.

The protracted period of poor economic conditionsCyprus is materially and adversely affecting the
liquidity, business activity and financial condii® of the Bank's borrowers which in turn leads ucdhfer
decreases in demand for borrowing in general aoceases the Group's loans with a specific provision
(impaired loans) and loans past due for more titadays but not impaired40+DPD"), impairment charges
on loans and other financial assets and deposftomst In addition, the Group's loans and advartoes
customers declined from €27.4 billion as at 31 Dewer 2011 to €21.8 billion as at 31 December 201Bta
€20.1 billion as at 30 June 2014, and the Growalad that were 90+DPD increased from €5.0 billipma&31
December 2011 to €13.0 billion as at 31 Decemb#B24nd €12.6 billion as at 30 June 2014. The raftio
loans that were 90+DPD to gross loans (@@+DPD Ratid’) was 48.6% and 49.8% as at 31 December 2013
and 30 June 2014, respectively. Although the ldhas were 90+DPD decreased from €13.0 billion a31at
December 2013 to €12.6 billion as at 30 June 2€iete can be no assurance that the Group will betab
maintain this decrease in the Group's delinqueardolt should also be noted that the Bank's nofomeing
loans calculated on the basis of the new definifimvided by the CBC increased from €14.0 billienaa 31
December 2013 to €14.6 billion as at 30 June 2@bt. an explanation of the CBC definition of non-
performing loans and a discussion of the Bank's-penforming loan portfolio, see Section 3.10.2\bif-
Performing Loansand Section 3.17.1.N6n-Performing loans respectively. If the financial performance
and creditworthiness of the Group's borrowers iprGy worsens or does not improve, the quality ef th
Group's domestic loan portfolio will continue totelorate and, consequently, this would have a tiahte
adverse impact on the Group's financial conditiod esults of operations.

2.1.4 Exposure to the Cypriot residential real esta market makes the Group vulnerable to
developments in this market.

In the years prior to 2009, population increasegnemic growth, declines in unemployment rates and
increases in levels of household disposable incdoggther with low interest rates within the EU and
increased foreign demand, led to an increase irdémand for mortgage loans in Cyprus. This incrgase
demand and the widespread availability of mortgages affected housing prices, which rose signifiga
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After this buoyant period, Cyprus' real estate raaldegan to decline mainly as a result of the dlfbhancial
crisis from late 2008 onwards. As a result of thgrdt economic crisis, Cyprus suffered its largastline
in real estate prices in 2013 on an annual basis.r&sidential property price index maintained ly €BC
recorded a 6.8% annual average decrease from @18, which was the largest annual decrease Hiece
CBC's first publication of this index in 2006. Ihetfirst nine months of 2014, the residential properice
index recorded a decrease of 9.2% on average, cethpath a decrease of 6.2% during the same péniod
2013 (on a year-on-year basis).

The Group has substantial exposure to the Cypgat estate market and the continuing deterioratibn
Cypriot real estate prices could materially andesslely affect its business, financial condition aesults of

operations. The Group is exposed to the Cypridtestate market due to a significant portfolio efrouse and
investment properties in Cyprus with a total boakue of €485.2 million as of 30 June 2014 and duth¢

fact that Cypriot real estate assets secure aastha& proportion of its outstanding loans. Furthere, the

Group has restructured certain of the loans itrhade relating to real estate and the capacityeobtitrowers
to repay those restructured loans may be matedalersely affected by declining real estate priEesther,

the Group's ability to sell real estate (in casdooéclosure) is limited by the continuing depressin the

Cypriot real estate market both in terms of prind demand. In particular, the depression in reateprices
could be exacerbated if a significant proportionhef real estate for sale in Cyprus is comprisefbrefclosed

real estate. If Cypriot real estate prices contittudecline over a prolonged period, the Groupsirtass may
be materially adversely affected, which could matgrand adversely affect its financial conditiand results
of operations.

2.1.5 There can be no assurance that the developmerfi Cyprus' oil and natural gas reserves in the
Levant Basin will be successful.

In 2010, the U.S. Geological Survey estimated thatLevant Basin, which is located along the shafes
Syria, Lebanon, the Palestinian Territories, Iseam Cyprus, has mean probable undiscovered ailiress of
approximately 1.7 billion barrels and mean probabidiscovered natural gas resources of approxignatél
trillion cubic meters. The MoU provides for the éapment of these domestic oil and natural gagveseas

a medium to long term prospect for the reductiorCgprus' energy import dependency and energy prices
which, in turn, would have a positive impact on Bgpriot economy. However, all estimates of energy
reserves involve a measure of geologic and endimgeancertainty which could result in lower prodoatand
reserves than anticipated and, accordingly, theggneserves in the Levant Basin may not be as|ang
recoverable, as initially estimated. In additiome successful development of these energy reservebre
significant challenges in terms of financing andnpling the infrastructure required to exploit thesergy
reserves, designing efficient energy markets arlementing an adequate regulatory regime. Accotging
there can be no assurance that the developmehedfyprus' domestic oil and natural gas reservésbwii
successful or result in a positive impact on ther@y economy.

2.2 Risks Relating to the Global Financial Marketsand the Group's Operations Outside Cyprus

2.2.1 Political and economic developments in Cyprusnd overseas could adversely affect the Group's
operations.

External factors, such as political and economietiidments in Cyprus and overseas, may negatifidgta
the Group's operations, its strategy and prosp&hts.Group's financial condition, its operatingufessas well
as its strategy and prospects may be adverselgtadfdy events outside its control, which includé dre not
limited to:

. changes in the level of interest rates imposetheyECB;
. fluctuations in consumer confidence and the lefelonsumer spending;
. EU regulations and directives relating to thekdag and other sectors;
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. political instability or military conflict thatmpact Europe and/or on other regions (see
Section 2.2.3The Group's operations and assets in Russia, Ukraitd Romania have been,
and may continue to be, adversely affected by tesmamomic and political evenjsand

. taxation and other political, economic or soaalelopments affecting Cyprus, Russia, the
United Kingdom or the EU. For example, on 18 Noven®014, a draft law was approved at
the plenary meeting of Russia’s State Duma, whighoises tax on the income of companies
that are registered in offshore jurisdictions (swash Cyprus) and are owned by Russian
ultimate beneficiaries. The Law will be submittedthe Federation Council and is expected
to come into effect from 1 January 2015. If thisv laecomes effective, it could have a
material adverse impact on the Bank's deposits Rossian customers.

Terrorist acts, other acts of war or hostility, gelitical, pandemic or other such events and resgoto those
acts/events may create economic and political tmicgies, which could have a negative impact onrGyp
and the international economic conditions generahd more specifically on the business and resfiltae
Group in ways that cannot necessarily be predicted.

There can be no assurance as to the realisatamyodf these events or that a further weakenirigarCypriot
economy will not have a material adverse effecttlom Group's business, financial condition, resolts
operations or prospects.

2.2.2 The Group is vulnerable to the ongoing disrupons and volatility in the global financial
markets.

Since the second half of 2007, disruption in thebgl credit markets has created increasingly difffic
conditions in the financial markets. These condiibave resulted in decreased liquidity and greatiatility

in global financial markets, and continue to affifset functioning of financial markets and the glab@onomy.
Although the IMF marginally reduced its global gtbwprojections for 2014, the outlook remains pusitand

is expected to improve further in 2015, but thispismarily supported by the ongoing accommodative
monetary policy, combined with less severe fisigtitening, in most major economies. In particutag US
economy grew in the second half of 2013, mainhaagsult of an improvement in the housing and labou
market, an expansionary monetary policy, as welldadlining fiscal risks related to the rise of tb&
government's debt ceiling. The deceleration ingtmvth of the Chinese economy in 2013 was offsethigy
Chinese government's proactive fiscal and mongtaligy and China's economy remains subject to Bagmit
risks including a significant concentration of débancing in public infrastructure projects andcemsupply in
the manufacturing and real estate sectors. ThezBoeoeconomy exited recession in the second quairter
2013 following six quarters of negative economitivity. However, the Eurosystem remains on a manyeta
easing mode in 2014 and it is using more unconeeatimonetary policy tools, such as Targeted LoegT
Refinancing Operations (or TLTROS), lower policyesaand asset purchases, to reduce the risk aftidetl
Accordingly, the continuing recovery of the glole@lonomy remains subject to the continued employrognt
accommodativ