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1. INTRODUCTION

The Remuneration Committee (hereinafter the “Committee” or “RemCo”) of Eurobank S.A. (hereinafter
“Bank” or “Eurobank”) is a Board Committee established by the Board of Directors (hereinafter “BoD”
or “Board”) of Eurobank.

The Committee is authorized by the Bank’s BoD to have unfettered access to:

e Reports of consultative nature issued by Management Committees, Group Internal Audit, Group
Compliance, Group Risk Management and external consultants, which have been issued
independently from the consultative reports of the Key Management Personnel' and are not
provided on their behalf;

« All data and information concerning the decision-making process of the Non-Executive Directors
of the Bank’s BoD on the remuneration policies and practices design and implementation,
oversight and review; and

« All data and information from Group Internal Audit, Group Compliance and Group Risk
Management.

In connection with its duties, the Committee is authorized by the Bank’s BoD to use any forms of
resources that it considers appropriate and to obtain any external legal or other professional advice,
provided that no conflict of interest arises. To that effect, the Committee shall receive appropriate
funding.

These Terms of Reference (ToR) are drafted in accordance with international best practices and the
applicable legal and regulatory framework, including the Executive Committee Act of the Bank of
Greece No 231/15.07.2024, which incorporated the “EBA Guidelines (EBA/2021/04) on sound
remuneration policies under Directive 2013/36/EU”.

The ToR are approved by the Bank’s BoD and reviewed annually and revised if necessary, unless
significant changes in the role, responsibilities, organization and / or regulatory requirements
necessitate earlier revision. The revised ToR are approved as stated above.

2. PURPOSE
The Bank’s BoD has delegated to the Committee the responsibilities:

(a) To provide specialized and independent advice for matters relating to remuneration policy and its
implementation at Bank and Group level and for the incentives created while managing risks, capital
and liquidity;

(b) To safeguard the proper exercise of its duties and responsibilities, the efficient alignment of the
personnel’s remuneration with the risks the Bank undertakes and manages and the required alignment
between the Bank and the Group (as Group is defined the Bank and its subsidiaries); and

! Key Management Personnel are: Bank’s Executive and Non-Executive BoD members, Executive Board (ExBo) members, General
Managers non-members of the ExBo and the Heads of Group Internal Audit, Group Compliance, Group Risk Management.
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(c) To approve or propose for approval exposures of Key Management Personnel and their close family
members?, as well as their controlled or jointly controlled entities®, as per paragraph 6.3 below.

The Committee, in carrying out its duties, is accountable to the Bank’s BoD.

3. AUTHORITY

The RemCo is authorized:

« To have unrestricted access to information and cooperation with members of the Management and
employees, who support the Committee in its role.

« To obtain external professional advice, as it deems necessary, provided that no conflict of interest
arises. To that effect the Committee shall receive appropriate funding.

« To work and liaise as necessary with all other Board Committees.

4. MEMBERSHIPS

e The Committee members should not exceed 40% of total BoD members of the Bank (in case of
fraction, rounded to the next integer) with a minimum of three (3) members.

e The Committee members should have collectively appropriate knowledge, expertise and
professional experience concerning remuneration policies and practices, risk management and
control activities, namely with regard to the mechanism for aligning the remuneration structure to
institutions’ risk and capital profiles.

e At least one member should have adequate expertise and professional experience in risk
management and audit activities mainly in alignment of remuneration policy with the risk and
capital profiles of the Bank.

e On Nomination & Corporate Governance Committee’s proposal, the Committee members,
including the Chairperson, shall be appointed by the Bank’s BoD, in accordance with the applicable
legal and regulatory requirements as well as the internal procedures followed by the Bank. All
Committee members are Non-Executive Directors of the Bank’s BoD while the majority of the
members, including the Chairperson, are Independent Non-Executive Directors.

e The tenure of the Committee members coincides with the tenure of the Bank’s BoD, with the option
to renew their appointment, but in any case, the service in the Committee should not be more than
nine (9) years in total.

2Spouses or domestic partner, children, children of that person’s spouse or domestic partner and dependents of that person or that
person’s spouse or domestic partner.

3 An entity that is controlled or jointly controlled by a member of the above KPM or by his/her close family members or in which that
member of the KPM exercises managerial responsibilities.
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e The members of the Committee are not allowed to hold positions and conduct transactions through
which a conflict regarding the Committee’s mission might arise. The members of the Committee
can participate in other BoD Committees.

e The Chairperson of the Committee should not be the Chairperson of the Nomination & Corporate
Governance Committee.

e In case the Committee and the Board Risk Committee do not have common members, then the
meetings of the Committee are attended by a member of the Board Risk Committee and vice versa

5. MEETINGS

e Meetings shall be held as required, but not less than twice a year.

e The Committee is in quorum and meets validly when half of its members plus one are present or
represented?, provided that no less than three (3) Committee members, including the Chairperson,
are present. In determining the number of members for the quorum, fractions, if any, will not be
counted.

e Only members of the Committee have the right to attend Committee meetings. However, other
individuals such as the Chief Executive Officer, the Head of Group Human Resources, the Head of
Group Risk and external advisors may be invited to attend for all or part of any meeting, as and
when appropriate and necessary. In any case, no individual shall be present when his/her own
remuneration is being considered.

e Members may attend the meetings by video or audio conference, while mandatory minimum
attendance should be achieved as described in the Board and Board Committees’ Attendance
Policy. In particular, each Board member is expected to achieve mandatory minimum attendance
to the Board and Board Committees where he participates of not less than 85% every calendar
year, while individual meetings up to 15% can be missed only if a valid excuse is provided.

e Decisions of the Committee shall be validly taken by an absolute majority of the members who are
present and represented. In case of a tie, the Chairperson and in case of his/her absence or
impediment, the most senior independent Non-Executive Director present at the meeting, based
on their tenure shall have the casting vote. The drawing up and signing of minutes by circulation by
all the members of the Committee or their representatives is equal to a decision of the Committee,
even if no meeting has preceded.

e The agendas together with the relevant materials shall be sent to the Committee members by
written notice at least five (5) business days prior to the meetings normally intended for the physical
attendance of the members (quarterly meetings) and at least five (5) calendar days prior to any
other meeting.

4 Each member of the Committee may validly represent only one of the other Committee members. Representation in
the Committee may not be entrusted to persons other than the members thereof.
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The Chairperson, and in case of his/her absence or impediment, the most senior independent Non-
Executive Director present at the meeting, based on their tenure, updates the BoD members on the
material matters covered by the Committee during the previous period at the next BoD.

The BoD shall be informed whenever a decision of the Committee is not reached unanimously.

The Committee appoints its Secretary who reports to the Group Company Secretariat and
cooperates with the Chairperson of the Committee. The Secretary is responsible to minute the
proceedings and resolutions of all Committee meetings, including the names of those present and
in attendance, issue true copies/extracts of the Committee’s minutes and notify the responsible
managers regarding the Committee’s decisions that are relevant to them or on which they need to
take action. In case of non-unanimous decisions, the views of the minority should also be minuted.

The minutes shall be submitted for approval (to the extent possible) at the next meeting.
Additionally, after their approval, the minutes shall be signed by all present or represented
Committee members.

Once approved, minutes shall be available to all Board members through the software application
of the Committee’s meetings support (Diligent Boards).

KEY TASKS AND RESPONSIBILITIES

Key Tasks and Responsibilities of the Committee are:

6.1. Remuneration policy & practices

1.

To inform, advise and support the Non-Executive Directors of the Bank’s BoD regarding the design,
revision and implementation of the remuneration policy, both at Bank and and its subsidiaries.
More specifically:

a. To ensure that there is a clear, well documented and transparent Bank and Group
remuneration policy in place, approved as required by the applicable legal and regulatory
framework;

b. To periodically review and make recommendations to the Non-Executive Directors of the
Bank’s BoD for the remuneration policy, both at Bank and Group level;

c. To ensure compliance of the remuneration policy and its application with current laws and
regulations.

d. To ensure the appropriate input is provided by all control functions (Group Internal Audit,
Group Compliance, Group Risk Management) in the design, revision and proper application of
the remuneration policy;
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e. To be informed in case that subsidiaries should comply with a stricter regulatory framework
than the Bank’s.

f. To assess the mechanisms and systems adopted to ensure that the remuneration system
properly takes into account all types of risks, liquidity and capital levels and that the overall
remuneration policy is consistent with and promotes sound and effective risk management and
is in line with the Bank’s business strategy, objectives, corporate culture and values and long-
term interests;

g. To collaborate with BoD Committees (Audit Committee, Nomination & Corporate Governance
Committee and Board Risk Committee) both at Bank and Group level and Management
Committees whose activities might have an impact on the design and proper functioning of
the remuneration policy and practices;

h. To receive and assess, at least annually, the findings and proposals for potential revision of the
remuneration policy, issued by Group Internal Audit, in the light of preventing the creation of
incentives for taking excessive risk or other inconsistencies with the Bank’s objectives;

i. To propose corrective measures in case the remuneration policy is not implemented or there
are deviations from its proper application both at Bank and Group level;

j.  Toreview and assess, at least annually, the implementation of the remuneration policy both at
Bank and Group level; and

k. To ensure that the remuneration of the Bank’s Key Management Personnel is evaluated against
benchmarking data of peers. The Committee may seek outside review/validation of the
remuneration policy from a well reputed specialized consulting company who has been
approved by the Non-Executive Directors of the Bank’s BoD.

I. To ensure that the remuneration policy takes into account diversity elements (such as age,
gender, geographical provenance and educational and professional background) both at Bank
and Group level.

m. To assess the achievement of performance targets and the need for ex-post risk adjustment,
including the application of malus and clawback arrangements;

n. To review a number of possible scenarios to test how the remuneration policy and practices
react to external and internal events and back-tests the criteria used for determining the
award and the ex-ante risk adjustment based on the actual risk outcomes.

o. To assess the alignment of the remuneration policy with the Bank’s Environmental, Social and
Governance (ESG) objectives, e.g. long-term resilience of the business strategy under ESG
considerations and risk appetite in order to avoid conflicts of interest when business decisions
are made and to facilitate the implementation of ESG risk-related objectives.
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p. Toreview on an annual basis the result of the gender pay-gap analysis on a country-by-country
basis and agree and approve appropriate actions, if needed.

2. To propose to the Non-Executive Directors of the Bank’s BoD for their approval:

a. the total performance — related remuneration pool of the Group and its allocation among
countries. In this respect, the Committee ensures that the total performance — related remuneration
pool of the Group incorporates risk adjusted performance targets and a proper balance between
short-term and long-term performance is achieved;

b. The annual bonuses of the Bank’s Senior Executives® and

c. The annual bonuses for subsidiaries’ BoD Executive Members and for the subsidiaries’ senior
managers at the level of the CEO minus 1 (along with a comparator analysis based on local market
data, subject to availability).

3. To approve the terms and conditions of any variable remuneration based on a multi-year
performance.

4. To propose:

a) To the Bank’s BoD for approval the BoD fees for the Non-Executive Directors of the Bank’s BoD
and BoD Committees, and any amendments thereof (pending final approval by the Bank’s
General Assembly);

b) To the Bank’s Non-Executive Directors any fixed remuneration (new or adjusted) for the
Executive Directors of the Bank’s BoD; and

c) To the Bank’s Non-Executive Directors any variable remuneration for the Executive Directors of
the Bank’s BoD (pending final approval by the Bank’s General Assembly).

5. For the total remuneration framework and taking into consideration (i) the market trends as well
as the current laws and regulations, and (ii) that the remuneration of internal control functions’ (i.e.
risk management, internal audit, compliance, financial control) employees is not linked to the
performance of the business units they control:

a) To propose to the Non-Executive Directors of the Bank’s BoD for their approval the Bank’s total
remuneration framework; and

b) To approve the Group subsidiaries’ remuneration framework.

5 For the purposes of the specific clause as Senior Executives are defined the: CEO, Deputy CEO, General Managers as
well as all members of Executive Board (ExBo) who are not General Managers.
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To propose to the Non-Executive Directors of the Bank’s BoD for their approval any exceptions from
the Bank’s approved total remuneration framework regarding Material Risk Takers®.

To review, on an annual basis, the total remuneration adjustments within the Bank’s approved total
remuneration framework for Material Risk Takers.

Regarding the identification of Material Risk Takers:
a. To approve the identification process as part of the Remuneration Policy;

b. To oversee the identification process and ensure that the assessment for the identification of
Material Risk Takers is properly made in accordance with the relevant applicable legal and
regulatory framework’;

c. To approve any material exemptions from or changes to the adopted identification process and
carefully consider and monitor their effect; and

d. To oversee and approve any exclusion of Material Risk Takers in accordance with article 6(2) of
Regulation (EU) No 923/2021.

For the Heads of Group Internal Audit, Group Compliance and Group Risk Management:

a) To approve any remuneration adjustments within the approved total remuneration framework;
and

b) To propose to the Non-Executive Directors of the Bank’s BoD for their approval any exceptions
from the approved total remuneration framework.

In any case, the Committee will act for the Heads of Group Internal Audit and Group Compliance
after consulting with Eurobank’s Audit Committee Chairperson, while for the Chief Risk Officer the
Committee will act after consulting with the Eurobank’s Board Risk Committee Chairperson.

For the remuneration of the subsidiaries’s BoD members (pending final ratification by the
subsidiaries’ General Assemblies):

a) To propose to the Bank’s BoD for approval the Board Directors’ remuneration related to their
participation to the subsidiaries’ BoD and BoD committees (excluding Group employees),
falling outside the remuneration ranges as provided for in the Group Subsidiary Board
Remuneration Policy, as well as any other exceptions to the said Policy.

6 Material Risk Takers are employees having a material impact on the Bank’s risk profile in accordance with Directive

2013/36/EU, Commission Delegated Regulation (EU) No 923/2021 and Executive Committee Act of the Bank of Greece
No 231/15.07.2024.

7 Directive 2013/36/EU, Commission Delegated Regulation (EU) No 923/2021 and Executive Committee Act of the Bank

of Greece No 231/15.07.2024.
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b) To review on an annual basis an analytical report regarding the implementation of the Group
Subsidiary Board Remuneration Policy throughout the Group during the previous year and the
RemCo’s Chairperson submits the said report to the Bank’s BoD.

c) To approve any remuneration (new or adjusted) for the executive directors of the subsidiaries’
BoD within the subsidiaries’ remuneration framework.

d) To propose to the Bank’s BoD for approval any remuneration (new or adjusted) for the executive
directors of the subsidiaries’ BoD outside the subsidiaries’ remuneration framework.

1. To review, on an annual basis, the total remuneration adjustments within the subsidiaries’ approved
total remuneration framework for Material Risk Takers.

12. To review, on an annual basis, the Benefits Policy.

6.2. CEO’s Performance Evaluation

13. To propose to the Non-Executive Directors of the Bank's BoD for their approval the Key
Performance Indicators (KPIs) relevant to the remuneration of the Bank’s CEO and evaluate the
CEO’s performance in light of these KPls.

6.3. Borrowing requests

14. For the exposures of the Key Management Personnel and their close family members, as well as
their controlled or jointly controlled entities, excluding RemCo members whose exposures are
approved by the Bank’s BoD, to ensure that the exposures granted and their terms are compliant
with current laws and regulations and:

a) To approve all such exposures up to € 1 million, except from those delegated from the
Remuneration Committee to the Top Management Lending Committee.

b) To review on an annual basis the exposures up to €1 million approved by the Top Management
Lending Committee, in accordance with the respective delegation from the Remuneration

Committee to the Top Management Lending Committee (above point).

c) To propose to the Non-Executive Directors of the Bank’s BoD for their approval any such
exposures which are equal or exceed € 1 million.

15. To review, on an annual basis, the approved credit requests of employees (excluding key
management personnel) by the Extended Staff Lending Committee for serious humanitarian issues.

6.4. Schemes and Policies
16. To approve any incentive scheme, both at Bank and Group level.

17. To propose to the Non-Executive Directors of the Bank’s BoD for their approval any retention
scheme, both at Bank and Group level.
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18. To propose to the Non-Executive Directors of the Bank’s BoD for their approval any separation
agreement scheme, both at Bank and Group level.

19. With regards to the Bank’s Separation Policy:
a. To propose to the Non-Executive Directors of the Bank’s BoD for approval the Bank’s Separation
Policy (pending final approval by the Bank’s General Assembly for any change to its provisions
applicable specifically to the Executive Directors of the BoD);

b. To propose to the Non-Executive Directors of the Bank’s BoD for approval any severance
payments to the Bank’s CEO;

c. To be informed on a bi-annual ex-post basis through a report for any severance payment to
Senior Executives, as they are defined in the Bank’s Separation Policy.

20. With regard to the Board and Board Committees’ Attendance Policy:
a. To propose to the Bank’s BoD its approval and any revisions thereof; and

b. To review its implementation on an annual basis.

6.5. Subsidiaries Oversight
21. To approve the appointment of the Chairperson of the respective Board Committees of the banking
subsidiaries.

22. To review on an annual basis a report prepared by the Chairperson of the respective Committee of
the banking subsidiaries, including, but not limited to, the following content:

a. the major issues the subsidiary’s Board Committee dealt with during the previous period,
including talent management, staffing, and an assessment of the local remuneration frameworks
and their alignment with market pay practices;

b. confirmation that the subsidiary’s Board Committee Terms of Reference comply with those of
Eurobank (or explain deviations) and that the Board Committee has fulfilled the ToR during the
previous period; and

c. confirmation that the membership of the subsidiary’s Board Committee fulfils the
qualification/nomination criteria provided for in the Group’s Governance Policy.

23. To approve the Group Subsidiary Board Remuneration Policy.

6.6. Reporting
24. Following RemCo meetings, the RemCo Chairperson keeps the BoD updated on remuneration
related issues as necessary.
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25. To approve any remuneration disclosures that the Bank is obliged to publish according to the
applicable legal and regulatory framework.

26. To provide, when appropriate, adequate information to the General Assembly regarding its
activities.

6.7. Additional duties and responsibilities
27. Further to what has been specifically stipulated above, in any case, the RemCo is competent to:

. develop proposals, for consideration by the BoD, regarding any matter within the purview of this
ToR;
. perform any other activities within the purview of this ToR, at the request of the BoD or as required

by the Hellenic Corporate Governance Code; and
. oversee issues within its purview in the overall context of maintaining a sustainable business
model for the Bank.

6.8. RemCo Operation
28. To review the Committee’s annual plan, referring to the annual schedule of the Committee’s
meetings and the allocation of the main agenda items to each meeting.

In performing its duties, the Committee shall, to the extent possible and on an ongoing basis, take into
account the long-term interests of the shareholders, investors and other stakeholders in the Bank,
focusing on the long term prudent and sound management of the Bank and the prevention or
minimization of any conflicts of interest that might arise.

6. PERFORMANCE EVALUATION

The Committee’s performance is evaluated according to the provisions of the Board and Board
Committees Evaluation Policy of the Bank. In order to perform their role effectively, the Committee
members need to maintain and develop their skills and knowledge.

7. AMENDMENTS TABLE

Version Date Change Description
1.0 20.03.2020 |Initial Drafting
20 31.03.2022 |Incorporating provisions of the Corporate Governance Code.

Adding responsibilities for the oversight of the subsidiaries, based
on Group Corporate Governance Arrangements Guidelines, as well
as the approval of the Group Subsidiary Board Remuneration Policy
and the review of the Annual Report of Approved Credit Requests of
employees by the Extended Staff Lending Committee for serious
humanitarian issues. Alignment with the Credit Approval Policy.

3.0 1412.2023 |- Review of the RFA provisions referring to RemCo and amendments
as required
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- Additions as per EBA Guidelines, Deloitte’s gap analysis on the
Remuneration Policy and amendments of the Remuneration Policy.

-Incorporation of Executive Committee Act of the Bank of Greece No
231/15.07.2024

-Alignment with internal Policies

-Amendments regarding the subsidiaries’ remuneration framework

- Revision of the borrowing requests’ approval

8. TABLE OF CREATION, ISSUANCE AND APPROVALS

Unit Authorized Personnel Date
Created by: Group Company Secretariat I. Chadolias 09.12.2024
Reviewed by: Group Human Resources N. Paschali 09.12.2024
Recommended for approval by: RemCo 18.12.2024
Approved by: Board of Directors 18.12.2024
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