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CHAPTER 1" INTRODUCTION TO THE SUITABILITY REGULATION

Article 1: Definitions

For the purposes of the present Regulation on the suitability of the members of the BoD
of the Public Power Corporation S.A., the following definitions apply:

Company The Public Power Corporation S.A. (PPC S.A))

The Public Power Corporation S.A. as parent company and its
PPC Group subsidiaries according to the International Financial
Reporting Standard (IFRS) 10, as currently effective.

An economic entity (e.g. PPC S.A.) that controls one or more

Parent other entities (IFRS 10, as currently effective).

An economic entity controlled by another entity (e.g. PPC

Subsidiary SA)

For the purposes of the definitions of the terms "PPC Group”,
"parent” and "subsidiary”, an entity (parent) controls another
entity (subsidiary) when the former is exposed to or has
Control rights to variable returns from its involvement with the
entity/subsidiary and has the ability to affect those returns
through its power over the entity/subsidiary (IFRS 10, as
currently effective).

BoD The Company's Board of Directors
Board Member A member of the Company's BoD
GM The Company's General Meeting

Executive Members or
BoD members in their
executive capacity

BoD members with executive functions in the Company's
management in the context of the duties assigned to them

BoD members with no executive functions in the Company's

Non-executive management, in the context of the duties assigned to them,

Members or BoD beyond the general tasks arising from their capacity as BoD

members in their members, who are entrusted with the systematic supervision

supervisory capacity and monitoring of decisions made by executive
management

Non-executive BoD members who, at the moment of their
appointment or election and during their term of office,
meet the independence criteria laid down in Law 4706/2020
as effective or any such other additional independence
criteria as may be laid down in the code of corporate
governance as adopted and implemented by the Company

Independent Members

The executive Board Member responsible for management

CEO and coordination of the Company's overall business activity
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Personnel

The total number of persons employed by the Company and
its subsidiaries within the scope of its consolidation, and the
total number of members of their governing bodies ("BoDs")
both in their executive and their supervisory capacity

Senior management (or
core management or
senior executives)

Persons with the power and responsibility to plan, manage
and control the Company's activities directly or indirectly;
including all Company directors (executive or non-executive).

Nomination,
Remuneration &
Recruitment
Committee
(hereinafter, and for
the purposes of
implementing the
present, called
"Nomination
Committee”)

A Nomination, Remuneration and Recruitment Committee
has been established in the Company by decision of the
Board of Directors (BoD). The purpose of the Nomination
Committee is to support the BoD in matters specifically set
out in Articles 10, 11, and 12 of Law 4706/2020, in compliance
with Articles 109 to 112 of Law 4548/2018 and in accordance
with the provisions of Articles 3 and 14 of Law 4706/2020, as
well as the updated Circular 60/2025 of the Hellenic Capital
Market Commission.

Competent Units

In the context of, and for the purposes of implementing the
present Regulation, the Nomination Committee in
cooperation with the Legal and Corporate Governance

(of the Company) Division. Any reference to "Competent Units" is meant to
include the possibility of cooperation with other Committees
(e.g. Audit Committee) or other Company Units (e.g. Human
Resources and Organization Division).

LCG/GrF The Company's Legal and Corporate Governance Group

Function.

Person closely related
to a Board Member

Any one of the following: (a) the spouse or any partner
assimilated to a spouse by national legislation; (b)
dependent children as defined by national legislation; (c) any
relative who, on the date of the relevant transaction, has
lived in the same household for at least one year; (d) any
legal entity, trust or partnership in which the Board Member
or any one of the persons specified in (a), (b) or (c) performs
managerial duties or which is controlled directly or indirectly
by any such person or was set up to benefit any such person
or the economic interests of which materially coincide with
the economic interests of any such person.

Suitability Policy

The set of principles and criteria applied according to the
present Policy at least to the selection, replacement and
renewal of term of BoD members in the context of
assessment of individual and collective suitability.

The Suitability Policy aims to ensure the quality of staff, the
efficient operation and fulfillment of the BoD's duties based
on the Company's broader strategy and the mid/long-term
business goals with a view to promoting corporate interests
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Suitability is distinguished in individual and collective
suitability.

Individual suitability is the extent to which a person is
considered, as Board Member, to have sufficient knowledge,
skills, experience, independence of mind, morality
safeqguards, good repute and sufficient time for the
execution of his/her duties as member of the Bod, according
to the suitability criteria laid down by the Company's
Suitability Policy according to the present Regulation. The
suitability of BoD members as a whole constitutes collective
suitability

Suitability

The participation in the BoD of persons whose characteristics
and attributes, including age, gender, disability, educational
and professional background, as well as their ability to
represent diverse groups of shareholders (minority), vary to
such extent as to secure diversity of opinion inside the BoD

Diversification in the
BoD

Any initiative or program aiming to prepare a person to take

Induction up a particular seat as member of the BoD

Any initiative or program aiming to improve the skills,

Training knowledge or abilities of BoD members

The present Regulation on the Suitability of the members of

Regulation the Board of Directors of Public Power Corporation S.A.

Article 2: General principles

1 The Regulation is clear, well-documented and governed by the principle of
transparency and proportionality taking into account the size, internal organization, risk
appetite, nature, scale and complexity of the Company'’s activities.

2. The present Regulation ' especially Chapter é thereof' is effective and applies in
accordance with Law 4548/2018 as in force and any special provisions in the Company's
Articles of Incorporation, the Code of Corporate Governance adopted by the Company,
its Internal Rules of Operation and, generally, the Company's internal statutory
framework.

3. The Nomination Committee, the Audit Committee, the Internal Audit Group
Function as well as any organizational units of similar scope (e.g. Human Resources or/and
Compliance or/and Legal Affairs) may effectively contribute, on a case-by-case basis, as
may be thought fit or necessary, to the drawing up and monitoring of the implementation
of the Regulation.

Article 3: Approval, updating and publication of the Regulation

1. The present Regulation is approved by the Company's BoD pursuant to paragraph
1 article 3 Law 4706/2020 and presented for approval to the GM by virtue of paragraph 3
article 3 of Law.4706/2020. Amendments to the present Regulation, provided they are
material (i.e., insofar as they introduce deviations or significantly alter its content,
particularly regarding the applicable general principles and criteria), shall be submitted
for final approval to the Company's GM of Shareholders. By virtue of Decision 45/10-05-
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2022, the Board of Directors authorized the LCG/GrF to proceed with the necessary
updates, supplements, and/or amendments to the Policy, in accordance with the
legislative and regulatory framework in force regarding the application of the Hellenic
Corporate Governance Code (GCGC) under the 'Comply or Explain' principle, subject to the
prior consent of the Nomination Committee. Mere organizational amendments are
approved by the CEO. The most recently updated version of the Regulation, as effective, is
posted on the Company's website.

2. The BoD is responsible for monitoring the implementation of the Regulation and
for its periodic review every 2 years assisted, for that purpose, by the Nomination
Committee, the Audit Committee and the LCG/GrF, as well as other organizational units
of similar scope such as the Internal Audit Group Function (IA/GrF) and the People &
Organization Group Function (PO/GrF), as may be thought fit.

3. Records are kept of the approval documentation of the present Regulation, and of
any amendments thereof; said records may be digital. The Company keeps records of the
outcome of the suitability assessment, especially of any weaknesses identified between
formal and actual individual and collective suitability of the BoD, as well as of possible
measures to deal with such shortcomings.

4. In the corporate governance statement issued under article 152 Law4548/2018, as
effective, the BoD shall include a reference to: (i) the present Regulation and the persons
responsible for its monitoring and implementation pursuant to the above paragraph 2;
(i) the activities of the BoD Committees; (iii) the detailed CV's of the Company's BoD
members and senior managers; as well as, (iv) information on the participation of BoD
members in BoD meetings and Board Committees' meetings, and, (v) information on the
number of shares owned by each Board Member and senior managers of the Company.

CHAPTER 2’ TIME OF ASSESSMENT OF SUITABILITY OF THE BoD

Article 4: Time of assessment of individual and collective suitability

1. The Company ensures the individual suitability of BoD members which is assessed

and re-assessed:

(a) on submission of an application for a license to start a new business activity of
strategic importance of the Company;

(o) in case of significant changes in the composition of the BoD, among other things:

(i) on the appointment of new BoD members, in which case the relevant assessment
is limited to the newly appointed members;
(i) on the renewal of term of BoD members, if the requirements for the position
have changed or the Member is appointed to a different position inside the BoD, in
which case the assessment is limited to those members whose positions have
changed;

(©) on an ongoing basis:

(i) in case of concerns about the individual or collective suitability of BoD members;
(i) in case of events materially affecting the reputation of a Board Member or of
the Company, including failure by members to comply with the Company's policy
on conflict of interest;

(iii) in case of sufficient indications suggesting that the Company is involved or risks
being involved in money laundering and financing of terrorism;

(iv) in the context of revision of internal governance rules by the BoD;

(v) on any occasion that may otherwise materially affect the suitability of a Board
Member;
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(vi) in case the member in question occupies an additional board seat or takes up
administrative or management duties in other legal entities.

2. The Company ensures that the BoD as a whole has sufficient knowledge, skills and
experience to understand the activities of the PPC Group, including the main risks. Despite
the requirements of experience, knowledge and skills for each Board Member on an
individual basis, it should be ensured, furthermore, that the overall composition of the BoD
reflects and incorporates a fairly broad range of expertise. The Company ensures the
collective suitability of BoD members at all times. On the initiative and care of the
Nomination Committee, collective suitability is assessed and reassessed:
(a) on submission of an application for a license to start a new activity;
(b) in case of significant changes in the composition of the BoD, among other things:
(i) on the appointment of new BoD members;
(i) on the renewal of term of BoD members, if the requirements for the position
have changed or if the member is appointed to a different position inside the BoD;
(© in case any appointed or re-appointed members lose their membership;
(d) on an ongoing basis:
(i) in the cases specified above in indent (c) article 4;
(ii) in case of material changes to the business model, risk appetite or risk strategy
or the structure of the Company, either individually or at the level of the PPC Group;
(iii) on any occasion that may otherwise materially affect the collective suitability
of the BoD.

Article 5. Common requirements as to the time and requisites of assessment of
individual and collective suitability

1. On the initiative and under the responsibility of the Competent Units, it is ensured
that the individual and collective suitability of BoD members is assessed prior to the
appointment thereof. If considered appropriate, the assessment should include
alternative compositions of the BoD that can be proposed to Shareholders.

2. By way of derogation, individual and collective suitability may be assessed after the
appointment of a Board Member in case a full assessment of suitability prior to the
appointment of the member would hinder the proper operation of the BoD, inter alia due
to the following circumstances: (i) when the need for replacement arises in a sudden or
unforeseen manner (e.g. death of a member); and, (i) when members are relieved of their
duties because no longer suitable.

In the foregoing duly reasoned cases, the appointment of BoD members should be made
subject to a positive suitability assessment. On such occasions, the Nomination
Committee shall assess the suitability of members and of the composition of the Bod as
soon as possible and, at any rate, not later than fifteen (15) days as from the date of
appointment. Within the same deadline, the BoD shall post on the company's website the
relevant information specified in paragraph 3 article 19.

Should it transpire from the subsequent assessment conducted by the Nomination
Committee that a member is not suitable for his/her position, the member in question
must be informed accordingly without delay. Shareholders must be likewise informed of
the outcome of the ex-post assessment and of the need to appoint another member.

3. The Nomination Committee takes into account the outcome of the suitability
assessment of individual BoD members when assessing the collective suitability of the BoD
and vice versa. Any weaknesses identified in the overall composition of the BoD or the BoD's
Committees should not necessarily lead to the conclusion that any specific member is
individually unsuitable.
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4. The Nomination Committee documents the outcome of the relevant suitability
assessment, especially any weaknesses identified between the requisite and the actual
individual and collective suitability of BoD members as well as the measures to be taken
to correct such shortcomings.

CHAPTER 3' INDIVIDUAL SUITABILITY

Article 6: Criteria of individual suitability

1. The individual suitability of BoD members is assessed primarily on the basis of the
following criteria:
(a) Sufficient time commitment (article 7)
(b) Adequate knowledge, skills and experience (article 8)
(c) Morality and reputation safeguards (article 9)
(d) Independent judgment and absence of conflict of interest (article 10)

The foregoing criteria are general and applicable to all the members of the BoD
regardless of their capacity as executive, non-executive or independent non-executive
members.

2. Any specific impediments, obligations or conditions - such as those specified in
paragraphs 4 to 6 article 3 and paragraphs 1 and 2 article 9 of Law4706/2020, also those
in paragraph 1 article 44 of Law4449/2017" apply regardless of the individual suitability
criteria.

Article 7: Sufficient time commitment

1. All the members of the BoD dedicate to the execution of their duties the time
required according to the description of their position, role and duties. In order to
determine sufficient time, account is taken of the capacity and competences vested or to
be vested in the relevant Board Member, the number of seats held by said member in
other boards of directors and the resulting functions performed by said member at the
same time as well as any other professional or personal commitments and circumstances.

2. BoD members should also be able to perform their duties in particularly busy times
such as in case of restructuring, acquisition of holdings, merger, takeover or a crisis
situation or as a result of some serious difficulty in regard to one or more of the Company'’s
areas of activity, considering that during such times it may be required to commit more
time as compared to hormal times.

3. In assessing the commitment of sufficient time by any one member, the following
at least are taken into account and consideration:

(a) the number of board seats held by the concerned board member at the same time
in other companies - taking into account possible synergies in case said seats are held
inside the PPC Group - including when the member acts on behalf of another legal entity
or as a substitute member of the Board of Directors of another legal entity;

(o) the size, nature, scope and complexity of the activities of the legal entity in which
the member holds a Board seat; in particular, whether it is an entity outside the European
Union (hereinafter EVU);

(@) the member's residence and the travel time required for the specific function;

(d) the number of scheduled BoD meetings;

(e) the seats held at the same time by the member in question in the board of directors
of organizations not primarily pursuing commercial objectives;

) any meetings required to be held, especially with competent authorities or other
internal or external stakeholders, outside formally scheduled BoD meetings;
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(9) the nature of the particular position and the member's duties, including any

specific functions such as CEO, Chairman of the BoD or Chairman or member of a Board

Committee, whether the position held by the member is executive or non-executive;

(n) other external professional activities and any other duties or related activities

within and outside the EU;

0) the required induction and training; and,

0} any such other relevant duties as the Company may, on occasion, believe should

be taken into consideration when assessing whether the member commits sufficient time.
All the members of the BoD shall forthwith inform the Secretariat of the BoD and

the Competent Units of the Company of any obligations or/and external employment

they have undertaken, as specified above. To that purpose, the Company uses the Model

in Section I of the Annex to the present Regulation. BoD members shall update the

provided information.

4. The Company records in writing the roles, duties and required abilities for the
various positions in the BoD and the time members are expected to dedicate to each
position, also taking into account the need to commit sufficient time to induction and
training. The Company informs all candidate BoD members about the amount of time
they are expected to dedicate to their duties and to BoD meetings or meetings of other
Board Committees in which they sit by using the Model in Section II of the Annex to the
present Regulation. The Company asks the members of the BoD to confirm that they are
able to commit such time to the execution of their duties (see Model in Annex, Section II).

5. Through the BoD Secretariat, the Company monitors whether BoD members
dedicate sufficient time to the execution of their duties. Meeting preparation, attendance
and taking active part in BoD meetings, all these are indicators of the time committed. In
the same vein, the Company considers and takes into account the impact of any long-
term absence by BoD members when assessing sufficient time commitment by other
individual BoD members to their duties.

6. Through the BoD Secretariat, the Company keeps records of all external
professional or other positions held by BoD members. Said records are updated every time
members notify changes to Company or when the Company becomes aware of such
changes by other means. In case of changes in said positions which may limit the ability
of BoD members to commit sufficient time to the execution of their duties, the BoD, on a
proposal by the Competent Units, re-assesses the capability of the member to meet the
commitment of sufficient time to his/her position.

Article 8: Adeqguate knowledge, skills and experience

1. BoD members should have the necessary knowledge, skills and experience to
perform their duties in view of the role, the position and the abilities required by the
Company for the position. This includes a sufficient understanding of the areas for which
individual members are not directly responsible but collectively responsible jointly with the
other members of the BoD. BoD members are aware and have a clear understanding of
the Company's corporate governance rules, their respective roles and responsibilities both
as BoD members and as members of Board Committees, the PPC Group structure and any
conflicts of interests that may possibly arise because of said structure.

2. The experience of BoD members covers both practical and professional experience
as well as the theoretical knowledge they have acquired. For the purpose of assessing a
member's theoretical knowledge, account can be taken of the level and type of education
(area of studies and specialization), especially if associated with the Company's activities
or other relevant sectors. Practical experience covers previous positions and the type of
employment of the Board Member, taking into consideration the time spent in each
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position, the size of the entity the member was employed in, the scale and complexity of
business activity, the member's function in the entity, the number of his subordinates, the
nature of the entity's activities, etc.

3. In the context of assessment of adequate knowledge and skills the following are
considered:
(a) the role and the duties of the position and the required skills;
() the knowledge and skills acquired through education and training;
(@) the practical and professional experience previously acquired; and,
(d) the acquired knowledge and skills as reflected in the professional conduct and
development of the Board Member.

For the purpose of implementing this paragraph, each member or candidate
member of the BoD provides relevant information to the Nomination Committee through
the BoD Secretariat (see Annex, Section III).

4. For a proper assessment of the skills of BoD members, the Company's Competent
Units use, by way of indication, the list of relevant skills in Section IV of the Annex to the
present Regulation, taking into account the role and duties of the position held by the
Board Member. As for assessing the knowledge of BoD members, consideration is taken of
the level of education and the profile of each member and the extent in which these are
associated, broadly speaking, with the Company's areas of activity. In particular, scientific
and professional knowledge and experience in the areas of energy, finance, economics,
low, accounting, auditing, telecommunications, participation in the management of
industrial and/or commercial companies, are considered to be relevant, broadly speaking,
to the Company's areas of activity.

5. The assessment is not limited to the academic qualifications of members or to
establishing certain duration of prior employment. On the contrary, the member's
experience and training are thoroughly analyzed as the knowledge and skills acquired in
prior employment depend on the nature, scale and complexity of the professional or
business activity and the functions performed or to be performed in this context and on
the degree of the member's responsibility.

6. In view of the stipulations in the above paragraph 4, when assessing the
knowledge, skills and experience of BoD members, attention must be paid to theoretical
and practical experience mainly in the following thematic areas: energy, financial markets
and services, telecommunications, the regulatory framework governing the
aforementioned markets, strategic planning, risk management (identifying, assessing,
monitoring, controlling and mitigating the main types of risks facing the Company),
accounting and auditing, evaluation of the efficiency of the Company's internal
organization arrangements, ensuring efficient governance, oversight and control
systems.

7. Executive BoD members, in particular, should have gained adequate practical and
professional experience either from having served in positions of responsibility or from
having pursued a business activity over a sufficiently long period of time. When assessing
the practical and professional experience gained from prior employment, particular
attention must be paid to the following elements: the nature of the managerial position
held by the member and its hierarchical rank; the duration of employment; the nature
and complexity of the business the member was employed in, including its organizational
structure; the scope of the member's competences, decision-making powers and
responsibilities; the technical knowledge acquired in the context of the position; the
number of subordinates.

8. Non-executive BoD members, in particular, aside from the skills specified in
paragraph 4 of the present article, should be able, in addition, to respond to and meet
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the criteria and attributes described in Section IV of the Annex to the present.
Furthermore, they should be capable of questioning decisions constructively, and ensuring
effective oversight of executive BoD members. Adequate knowledge, skills and experience
on the effective exercise of the supervisory function may have been gained in the context
of relevant academic or administrative positions in the management, supervision or
control of industrial or commercial companies, especially in the energy sector.

Article 9: Morality and reputation safeguards

1. The members of the BoD should be characterized by good reputation and morals,
which is mainly determined by honesty and integrity. A Board Member is presumed to be
of good repute, honesty and integrity unless there be objective and demonstrable reasons
implying otherwise, taking into account the available relevant information about the
factors or circumstances specified below in paragraphs 2 to 6. When assessing repute,
honesty and integrity, attention should be paid to the cumulative impact of eventual
minor events on members' reputation. In any event, it is the responsibility of the
Competent Units and, ultimately, the BoD to evaluate whether the personal or business
conduct of a (candidate) member - as ensuing from the information collected according
to the stipulations in paragraphs 2 to 6 below - casts reasonable doubts on the member's
ability to ensure sound and prudent management of the Company. In this respect, the
Competent Units and, ultimately, the BoD may, by way of a duly reasoned decision, make
a different assessment of the factors or circumstances stipulated in paragraphs 2 to 6
below or/and take into consideration other facts, circumstances or factors that may
aggravate or alleviate the above assessment of reputation and morality of the
(candidate) board member.

2. Without prejudice to the legislation on the protection of personal data, any useful
information, especially criminal records, should be taken into account to evaluate good
repute, honesty and integrity, taking into consideration the type of sentence or
indictment, the role of the person involved, the penalty imposed, the stage reached by
judicial proceedings, and any reinstatement measures applied. The broader context
should be equally considered, including any attenuating circumstances and the severity
of any relevant offences or administrative or supervisory measures, the time elapsed and
the conduct of the person after the offence or measure, and the relevance of the offence
or measure to the function of the Board Member. Account should be taken also of any
relevant criminal or administrative records, while considering the statutes of limitation as
applicable under national law.

3. Without prejudice to the presumption of innocence which applies in criminal
proceedings, and to other fundamental rights, an assessment of reputation, honesty and
integrity should take into consideration at least the following factors:

(a) any convictions or ongoing prosecution for criminal offences, in particular: (i)
offences based on legislation governing energy, credit activities and activities related to
securities or the purchase of securities or financial or payment instruments, including
legislation on money laundering, corruption, market manipulation or the use of insider
information; (ii) fraud or economic crimes; (iii) tax offences; and (iv) other offences based
on legislation on companies, bankruptcy, insolvency or consumer protection;

(b) any other relevant measures adopted by any Supervisory Authority or Professional
Body due to failure to comply with any relevant provisions governing the activities
mentioned above under (a)(i).

4. Ongoing investigations should be taken into consideration if arising from judicial or
administrative proceedings or similar enquiries without prejudice to fundamental
individual rights. Similarly, any other reports or findings of reliable content (e.g.

10
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information gleaned in the context of whistleblowing) should equally be taken into
account.

5. An assessment of reputation, integrity and honesty of BoD members should
consider the potential impact of the following circumstances pertaining to past and
current business performance and financial solidity of BoD members:

(a) inability to pay their debts (e.g. registered in records with negative information at
a reliable credit bureau, if available);

(o) financial and business records of the entities owned or managed by members or in
which members hold or held an important share or exerted or exert influence, with special
attention to any bankruptcy or winding-up proceedings, and whether members
contributed to the circumstances that led to said proceedings;

(© declaration of personal bankruptcy; and,

(d) without prejudice to the presumption of innocence, civil suits, administrative or
penal proceedings, important investments or exposures or loans to the extent that they
may have a serious impact on the financial solidity of members or of the entities owned
or managed by members or in which members have significant holdings.

6. Each member of the BoD should demonstrate a high level of integrity and honesty.
The assessment of reputation, honesty and integrity should also consider the following
factors:

(a) any indication that the interested party has not been transparent, open or
cooperative in his/her dealings with competent authorities;

(b) any rejection, revocation, withdrawal or removal from any registry, authorization,
participation or license of a commercial, business or professional activity;

(© the reasons for any removal from employment or from a position of trust, fiduciary
relationship or other similar position or the reasons for which the member was asked to
resign such a position;

(d) forfeiture of position in o management body by decision of any competent
authority, including the persons who effectively manage an entity's business activity; and,
(e) any other indications that may imply that a person is acting in a manner that that
falls short of high standards of conduct.

7. Taking into account the parameters and criteria of morality and reputation laid
down in the above paragraphs 1to 6, the relevant assessment of reputation, integrity and
honesty of (candidate) BoD members is conducted by the Competent Units using the
relevant Questionnaire-Statement in Section V of the Annex. The Competent Units should
submit their proposal to the BoD as soon as possible.

Article 10: Independent judgment and absence of conflict of interest - duties

1. "A Situation of Conflict of Interest” means any situation whereby due to specific
circumstances there is a risk that the professional/managerial judgments or actions
concerning an overriding interest, such as the duty of loyalty to the Company's interests,
may be unduly affected by a secondary interest or duty. It includes any occasion,
professional or personal, that might affect a person'’s ability to assess a situation or to
make a decision with impartiality and independence, as a result of which the Company's
interests may be at stake. More specifically, in order to ascertain if there is a conflict of
interest or duty, all of the following conditions must be met: (a) a physical person or a legal
entity managing Company assets which (b) faces events, especially of a personal interest
nature, that may reasonably lead (c) to inner conflict which may (d) interfere with and
decisively affect the judgment of such person/entity in regard to the management tasks
entrusted to said person/entity in a manner that (e) does not serve the Company's
interests as is expected.
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2. In performing the fiduciary duty assigned to them all BoD members should act with
the requisite independence of mind and judgment, especially as reflected in the
deliberations and decision-making inside the BoD. This is required of all BoD members
whether "independent” or not, under article 18. All BoD members must be actively engaged
in the execution of their duties and capable of forming their own sound, objective and
independent judgments and decisions in the course of their duties and competences.

3. The provisions of this article pertain and apply, aside from the members of the BoD,
to their relatives up to the second degree, their spouses and any person living in the same
household with the BoD members, as well as to the entities controlled by the aforesaid
persons.

4. For the purposes of this policy, a Situation of Potential Conflict of Interest is
deemed to occur in principle especially when a Board member or any one of the persons
enumerated in the above paragraph 3:

(i) is a shareholder owning more than 10% of company'’s shares, holdings or any other
type of entitlements, including voting rights, or, in case of listed companies, owning
shares corresponding to 3% of voting rights or share capital or is an executive or non-
executive member of the BoD or a senior manager in a company engaged in a
competitive activity vis-a-vis the Company,

(i) entertains business relations of any nature with the Company or its Subsidiaries, for
instance, (a) the member is an independent contractor or supplier or service provider to
Company, (b) agreements of exploitation of assets, e.g. leases, (¢) loan agreements
whereby the natural person or legal entity acquires a material economic interest that
represents a significant part of their total income or turn-over in case of businesses. A
business relationship may be considered material if the value of the transaction (or the
total number of existing transactions) between a legal entity or natural person and the
Company or its Subsidiaries corresponds, as regards said legal entity or natural person,
or as regards such Company or its Subsidiaries at least to 5% of the annual turn-over on
the part of the legal entity or 10% of the annual income on the part of the natural person.
For the purposes of this paragraph, any holdings owned by the member and by all the
member’s relatives are taken into account in the aggregate.

5. When assessing “independent judgment or independence of mind"”, as mentioned
herein above the Company, the Nomination Committee in cooperation with the BoD
Secretariat, as may be thought necessary, consider whether the members of the BoD
have:

(a) the necessary behavioral skills, including inter alia: (i) the courage, conviction and
fortitude to properly assess and question the decisions proposed by other BoD members;
(ii) the ability to ask questions to the members of the BoD in their executive capacity; and,
(i) the ability to resist groupthink;

(b) any conflict of interest or duty as may prevent them from performing their duties
independently and objectively.

6. Specifically with regard to disclosure by BoD members of any own interests that
may arise from their dealings with the Company or to identification and notification of
possible conflicts of interests that may arise in the course of their duties, the Company has
adopted and implements a special Policy for the Prevention of and Dealing with Conflict
of Interest (hereinafter "Conflict of Interest Policy"”) included in the Annex, Section VI.

7. The assessment of the required behavioural skills of BoD members as stipulated in

the above paragraph 2 (indent "a") should take into account the member's past and
current conduct especially inside the Company.

12
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CHAPTER 4 ° COLLECTIVE SUITABILITY

Article 11: Criteria of collective suitability for the Company's BoD

1. The BoD is suitable to perform its duties and its composition contributes to the
Company's management and balanced decision-making.

2. BoD members as a whole are able to make apt decisions taking into consideration
the business model, the risk appetite, the strategy and the markets the Company is
operating in. Moreover, BoD members as a whole are able to effectively monitor the
overall operation of the Company.

3. All basic areas of knowledge required for the Company's business operations are
covered by the BoD as a whole with sufficient expertise between its members. In
particular, BoD meetings are attended by a sufficient number of members so as to be able
to debate the decisions to be made.

4. The BoD in its executive function should benefit from a high level of managerial skills
as a whole; whereas in its supervisory function the BoD should avail itself of sufficient
management skills as a whole in order to organize its work efficiently and be able to
understand and process the proposals for respective decisions.

5. The Composition of the BoD reflects the knowledge, skills and experience required
to perform its duties. In this context, the composition of the BoD ensures that the BoD as
a whole adequately understands the areas its members are collectively responsible for
and has the required skills for the actual management and supervision of the Company,
with regard to, among other things:

its business activity and the basic risks associated with it;

strategic planning;

financial reports;

compliance with the statutory and regulatory framework;

understanding issues of corporate management;

ability to identify and manage risks;

the impact of technology on corporate activity.

=A =8 =8 -4 -8 -4 A

6. The Company is primarily responsible for identifying areas of improvement
regarding collective suitability. To this purpose, the BoD is evaluated annually” on the
initiative and care of the Nomination Committee pursuant to the stipulations in article 16.

Article 12: Diversity, equality and adequate gender representation

1. The Company has put in place and implements a Diversity Policy (see Annex, Section
VII) with a view to promoting a suitable level of diversification inside the BoD and an
inclusive team of members. Putting together a broad range of qualifications and skills
when selecting BoD members guarantees diversity of insight and expertise with a view to
sound decision-making. The Diversity Policy is taken into consideration when appointing
new BoD members.

* Amendment by the Decision No. 203041/5-04-2024 of the Chief Legal and Corporate Governance Officer following
authorization by the Board of Directors (Decision No. 45/10-05-2022) and the endorsement of the Nomination Committee
(Minutes no. 2/05-04-2024).
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2. By adopting and implementing a Diversity Policy, the Company ensures that no-
one is excluded from selection and appointment in the BoD because of gender, race,
colour, ethnic or social origin, religion or belief, property, birth, disability, age or sexual
orientation.

3. The Company must have adequate gender representation and ensure that the
percentage of the underrepresented gender on Board of Directors is at least thirty-three
per cent (33%) of the total number of BoD members. In case of fraction, the above
percentage is rounded to the nearest whole number.

4, Respectively, through the Competent Services, the Company takes appropriate
initiatives to achieve a wider range of representation of shareholders at the BoD, either
individually or in the aggregate, representing at least 10% of the Company's share capital.
The Nomination Committee takes these criteria into consideration when making
proposals for the appointment of BoD members.

5. Where the Board of Directors of the Company comprises three (3) or more Executive
Members, the aforementioned percentage of thirty-three percent (33%) shall include at
least one Executive Member of the underrepresented gender.

6. The Company prepares a special annual report which is posted on its website and
includes:

a. data on the implementation of the above percentages, specifying the number of
Executive and non-Executive Members of the Board of Directors belonging to the
underrepresented gender,

b. data on the compliance with the obligation set out in case 5 above,

C. measures implemented or to be taken to improve gender balance within its Board of
Directors.

A summary of cases (a) and (b) above is also included in the Company's corporate
governance statement pursuant to Article 152 of Law 4548/2018.

Article 13: Induction program and education of BoD members

1. BoD members should maintain and deepen the knowledge and skills required to
perform their duties. The Competent Units see to it that board induction is provided to
help BoD members get a clear understanding of the Company's structure, business model,
risk profile and governance rules, on the one hand, and to organize relevant general and,
on occasion, customized training programmes, on the other hand.

2. All newly appointed members of the BoD receive basic information on the
Company's structure, business model, risk profile and governance rules not later than one
(1) month as from taking office whereas board induction should be completed as soon as
possible after appointment and, at any rate, not later than nine (9) months as from the
time of appointment.

3. Policies and procedures on board induction are part of the overall suitability policy
and should determine at least the following:

(a) the goals of board induction and training;

(b) the competences for the development of a detailed training programme;

(©) the basic thematic areas to be covered by board induction and training (see Annex,
Section VIII).

4. To develop a board induction policy, the Competent Units work with the
Recruitment, Development and Training Department and, if necessary, with the internal
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audit group function. However, the Company may outsource the provision of training and
education services to third/external parties.

5. Training policies, procedures and plans should be updated to accommodate
changes in Governance, strategic changes, new products or other relevant changes as
well as amendments of applicable legislation and market developments.

CHAPTER 5" ASSESSMENT OF SUITABILITY OF THE BoD

Article 14: Assessment of individual suitability of BoD Members

BoD members should demonstrate their suitability by providing to the Company's
Competent Units the documentation required under Section IX of the Annex. In the
context of the assessment of suitability of an individual Board Member, the Nomination
Committee shall:

(a) assemble information on the member's suitability by way of various channels and
means (e.g. education diplomas and certificates, letters of recommendation, curricula
vitae, interviews, questionnaires);

(b) assemble information on the reputation, integrity, honesty and independence of
mind of the assessed member;

(© ask the assessed person to confirm the accuracy of provided information and to
produce proof of such information, as may be thought necessary;

(d) ask the assessed person to disclose any actual or potential conflicts of interest;

(e) verify, as far as possible, the correctness of the information provided by the
assessed person; and,

(f) if thought necessary, propose corrective measures to the BoD to ensure the
individual suitability of BoD members pursuant to article 17.

Article 15: Assessment of the collective suitability of the BoD

In the assessment of the collective suitability of the BoD, the BoD's composition is
evaluated separately in both its executive and supervisory power. To assess collective
suitability, the model of the suitability table included in Section X of the Annex is to be used.

Article 16: Ongoing monitoring and assessment of BoD suitability

1. The ongoing monitoring of individual or collective suitability of BoD members
focuses on whether an isolated member or the members as a whole continue to be
suitable, taking into account individual or collective performance and the respective
situation or event which prompted the (re)assessment as well as its impact on actual or
required suitability.

2. The ongoing monitoring and assessment of individual and collective performance
of BoD members is carried out by the BoD on the initiative and upon the proposal of the
Nomination Committee, working with and assisted by the Competent Units, if necessary.
In the context of the ongoing monitoring and assessment of (individual and collective)
suitability, consideration is taken of the following inter alia:

(a) the efficiency of working processes in the BoD, including the efficiency of the flow of
information and of reporting lines to the BoD, taking into account information from the
internal audit system and any recommendations proposed by said function;

(b) the efficient and prudent management of the Company; among other things, the
extent to which the BoD has acted with a view to serving the Company's interests;

(©) the ability of the BoD to focus on issues of strategic importance;
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(d) the adequate number of meetings held, the degree of participation, the adequate
time commitment and the level of active participation of BoD members during meetings;
(e) any change in the composition of the BoD and any weaknesses as to individual and
collective suitability taking into account the Company's business model and strategy;

) the performance targets set for the Company and for the BoD;

(9) the independence of mind of BoD members, including the need to avoid a single
person or small group of persons dominating the decision-making process, and
compliance by BoD members with the policy on conflict of interest;

(h) the extent to which the composition of the BoD has met the objectives set out in
the Diversity Policy (Annex, Section VII);
0} events that may have a significant impact on the individual or collective suitability

of BoD members, including eventual changes in the Company's business model, strategies
and organization; and,

) any reasonable suspicions on the Company's possible involvement or risk of
involvement in money laundering.

3. The (re)assessment of the (individual and collective) suitability of the BoD is carried
out once ayear” as well as at any such other moment in time as may be thought necessary
- including, but not limited to, any of the circumstances specified in paragraph 2. The
Nomination Committee reports to the BoD the outcome of the reassessment, the reason
for the reassessment (even if there are no recommendations to change the composition
of the BoD or take other measures) and any recommendations regarding the identified
weaknesses. The recommendations may include, but are not limited to, training, a change
of process, measures to reduce the conflict of interest, the appointment of additional
members with special qualifications or the replacement of BoD members. The BoD in its
executive capacity should take the relevant report into account and decide on the
recommendations proposed by the Nomination Committee; in case the
recommendations are not adopted, the BoD must explain the reasons for this decision.

Article 17: Corrective measures

1 If the assessment or reassessment as described in the foregoing articles 14 to 16
leads to the conclusion that a person is not suitable for appointment at the BoD, said
person should not be appointed. If it is found that one or more suitability criteria no longer
apply to an (already appointed) Board member for reasons that could not be avoided
even with the outmost diligence by said member, the BoD must forthwith remove and
replace said member. With the exception of the criteria for assessing reputation, honesty
and integrity, if the assessment or re-assessment identifies any shortages regarding a
member's knowledge, skills or experience that can be easily dealt with, the Company takes
appropriate corrective measures to cure such shortages in good time.

2. In case the assessment or re-assessment as described in the foregoing articles 14
to 16 finds that the BoD is not suitable in collective terms, the Company shall take
appropriate corrective measures in good time. In taking corrective measures, account is
taken of the particular situation and specific shortcomings of isolated members or the
overall composition of the BoD. Corrective measures may include, but not limited to, the
following: reallocation of competences among BoD members; replacement of certain
members; recruitment of additional members; possible measures to reduce conflict of

* Amendment by the Decision No. 203041/5-04-2024 of the Chief Legal and Corporate Governance Officer following
authorization by the Board of Directors (Decision No. 45/10-05-2022) and the endorsement of the Nomination Committee
(Minutes no. 2/05-04-2024).
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interest; training of isolated members; or training for the whole BoD to ensure both the
individual and collective suitability of the BoD.

CHAPTER 6 ° THE COMPANY's BoD

Article 18: BoD structure, composition and operation

1. The structure, composition and operation of the BoD as described in detail in the
Articles of Incorporation, the Code of Corporate Governance or other Company statutory
instruments (e.g. the BoD's Rules of Procedure) - should meet the requirements of the
statutory framework on corporate governance (Law 4706/2021 as effective).

2. The BoD is comprised of executive, non-executive and independent non-executive
members. The capacity of BoD members as executive or non-executive is determined by
the BoD. Independent non-executive members are elected by the GM; however, in case of
resignation or death or any other loss of independent non-executive membership as a
result of which the number of independent non-executive members falls short of the
minimum number required by the law, the BoD appoints as independent non-executive
member until the next General Meeting either an alternate member, if any, by virtue of
article 81 Law 4548/2018, or a current non-executive member or a new member in
replacement provided the independence criteria laid down in the relevant statutory
framework and the Company's Code of Corporate Governance are met. In any event, the
number of independent non-executive members in the BoD may not be less than one third
(1/3) of the total number of BoD members and, at any rate, not less than two (2); in case of
fraction, the number is rounded up to the next nearest integer.

Especially as regards the capacity of Chairman of the BoD, it may coincide with the
capacity of CEO. In this case, the BoD shall appoint a Vice-Chairman from among its non-
executive members. In case the Chairman or/and the CEO are prevented from performing
their duties the relevant provisions of the Articles of Incorporation apply.

The Company submits to the Capital Market Commission the minutes of the
meeting of the BoD or the GM on the appointment or term of office of BoD members within
twenty (20) days as from the expiry thereof.

3. Executive BoD members:
0] are responsible for implementing the strategy decided by the BoD;
(i) deliberate regularly with non-executive BoD members on the
appropriateness of implemented strategy; and
(iii) in situations of crisis or risk, as well as when circumstances call for adopting
measures which may reasonably be expected to affect the Company significantly
(e.g. forthcoming decisions on the evolution of business activity and on the risks to
be undertaken, that may affect the financial position of the Company), they
promptly inform the BoD in writing, either jointly or separately, by submitting a
relevant report with their estimates and proposals.

4. Non-executive BoD members, including independent non-executive members:
0] monitor and review the Company's strategy and its implementation as well
as the fulfillment of its objectives;
(ii) ensure the effective supervision of executive members, including monitoring
and control of their performance; and,
(iii) consider and express opinions on the proposals submitted by executive
members, based on available information.

5. Independent non-executive BoD members submit, either jointly or individually,
reports and papers to the ordinary or extraordinary GM, other than the reports presented
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by the BoD. In BoD meetings dedicated to the drawing up of the Company's financial
statements or the agenda of which includes items requiring the approval of the GM with
qualified quorum and majority pursuant to Law4548/2018 and the Company's Articles of
Incorporation, the BoD has a quorum when at least two (2) independent non-executive
members are present.

6. The key competences of the executive and non-executive management of the
Company, and those of the Chairman of the BoD, are described in Section XI of the Annex.

Article 19: Election, appointment and re-election of BoD Members

1. The term of office of BoD members is set out in the Company's Articles of
Incorporation (paragraph 1article 9) as effective. The term of office of each Board Member
is automatically extended until the next Ordinary GM following the expiry of said term.

2. Without prejudice to the (general) right of the Company's GM of Shareholders
concerning the election of BoD members, the Competent Units contribute actively to the
selection of candidates for vacancies when BoD members are appointed, in accordance
with the stipulations below in this article.

3. The Company's Shareholders may also make proposals for the appointment of
new BoD members. In any event, said proposals, accompanied by requisite information,
pursuant to the relevant stipulations in articles 6 to 10 and the relevant sections of the
Annex, to assess the suitability of the proposed persons, are submitted to the Nomination
Committee no later than seven (7) days prior to the General Meeting that will decide on
the appointment of members, in order to allow for the fullest possible assessment of
suitability of the proposed candidates.

4. The proposals for the appointment and re-election of BoD members presented to
the GM by the BoD, as well as any decisions by the BoD itself directly appointing new
members in case of "defective BoD" - ie. to replace failing members because of
resignation or death or loss of membership -, are preceded by relevant proposals-
recommendations by the Company's Nomination Committee. The Nomination

- Nomination

Nomination
Nomination

(a)
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