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1.

PREAMBLE

This Directors Suitability and Nomination Policy (the "Policy") sets the framework and specifies
the suitability requirements for election/appointment to the Board of Directors of Piraeus Bank
S.A. (the “Bank”).

The Policy takes into consideration the requirements of the following applicable legislative and
regulatory framework, as in effect from time to time:

a)

b)

c)

d)

Law 4261/2014, which transposed Directive 2013/36/EU (CRD 1V) into the Greek law and
relevant BoG decisions/acts, especially the BoG Executive Committee Act 224/21.12.2023,

the Joint ESMA and EBA Guidelines on the assessment of the suitability of members of the
management body and key function holders (EBA/GL/2021/06) (hereinafter the “EBA
Guidelines”); and the ECB Guide to fit and proper assessments (December 2021),

Law 5122/2024 (Gov. Gazette 108 A'/19.7.2024), which transposed Directive (EU)
2019/1151 of the European Parliament and of the Council of 20 June 2019 amending Directive
(EU) 2017/1132, as regards Disqualified Directors, and

Law 4706/2020 on corporate governance and respective decisions of the HCMC, where
required;

(collectively, the above are referred to as the “Relevant Rules”).

Scope of application

1.1

1.2

2.

This Policy applies to the members of the Board of Directors (the "Directors") of the Bank
to be or already elected by the competent corporate bodies of the Bank (General Meeting
of Shareholders or Board of Directors, in accordance with the Bank’s Articles of Association
and Greek law) and is also taken into consideration for the appointment of key function
holders.

This Policy should be read and applied in conjunction with other Policies relating to the
Board of Directors of the Bank (e.g. Diversity Policy, Succession Planning Policy and CEO
Succession Process, Board Attendance Policy, Board Induction and Training Policy etc).

OBJECTIVES

The main objectives of this Policy are to:

2.1

2.2
2.3

Assist the Board Nomination Committee (“the Committee”) and its Chairperson in
performing their duties regarding candidate Director selection, screening and
recommendation for their election by the BoD and/or General Meeting of Shareholders
(GMS), according to the Articles of Association of the Bank;

Establish a transparent and effective set of applicable criteria for candidate nomination;

Ensure that the composition of the Bank’s BoD fulfils high standards of suitability (both on
an individual and on a collective level), ethics and skillsets and is fully compliant with the
Relevant Rules as in effect from time to time. The Bank’s Board of Directors must have a
sufficient nhumber of members and an appropriate ratio of executive, non-executive and
independent non-executive members, in accordance with applicable legislation.

GENERAL PRINCIPLES
The Policy aims to satisfy the legislative and regulatory requirements on the suitability of
Directors to be nominated for election of the Board of Directors of the Bank.

The Committee assesses the suitability of candidate Directors on the basis of the criteria
set out herein as well as the Internal Corporate Governance and Operating Regulation ("CC



3.3

3.4

3.5

3.6

3.7

3.8

Regulation") of the Bank, and in accordance with the applicable regulatory framework and
the abovementioned Relevant Rules and keeps a record of the assessment and the results.

All the recommendations of the Committee are based on its own independent judgement.
In the process of identifying and recommending suitable candidates, the Committee and its
Chairperson shall rely on the criteria set out in this Policy. Should the Committee make
recommendations that diverge from this Policy, it shall give reasons to the BoD for such
deviation.

The Committee specifies the desired candidate suitability criteria for the key roles of
Directors (executive, non-executive and independent non-executive).

For each new nomination, the Bank’s business strategy, future needs and the overall risk
strategy, including the Bank’s risk culture, risk appetite and framework are taken into
consideration. To this end, the Committee outlines the necessary profile/competencies for
each Director having a clear view on the medium term objectives, challenges and risks and
the Bank’s succession planning. In defining the role profiles or developing the competencies
matrix, the Committee may gather input from multiple stakeholders, including the entire
Board, the major shareholders and the Management team.

When conducting an assessment for a specific position, during the evaluation of the
adequacy of knowledge, skills, and experience, as well as the time commitment, the duties
of the specific position are taken into account. The Committee takes into account the type
of experience required for the specific positions under the Relevant Rules, as in effect from
time to time. Relevant guidelines are indicatively set out in Annex A (Director Profiles) of
this Policy.

Directors must always have good reputation and adequate knowledge, skills and experience
to perform their duties. The composition of the Board of Directors as a whole shall reflect a
sufficiently large spectrum of knowledge and experience per area of activity, so that it may
collectively comprehend the activities of the Bank, including the principal risks to which it
is or may be exposed.

In performing its duties, the Committee shall, to the extent possible, take account of the
need to ensure that the composition of the Board does not allow the decision-making
process to be dominated by one individual or a small group of individuals in a manner that
is detrimental to the interests of the Bank as a whole.

The Committee shall assess the suitability of the nominee Directors prior to their
appointment/election. In cases of appointment of Directors by the Board, the assessments
are conducted before they assume their duties.

By way of exception, assessments of individual and collective suitability may be carried out after
the appointment of a Director in any of the following cases provided that this is duly justified:

a)

b)

when at the General Meeting of Shareholders, the shareholders nominate candidates and
elect Directors who have not been proposed by the Bank,

when the performance of a full suitability assessment prior to the appointment of a Director
would disrupt the proper functioning of the Board, including when the need to replace
members arises suddenly or unexpectedly.

In the aforementioned cases, the assessments are conducted as soon as possible, but no later
than one month from the date of appointment.

3.8

a)

b)

The Bank shall ensure that Directors are suitable at all times and shall assess or reassess
their individual suitability, in particular:

when applying for authorization to commence a regulated activity envisaged in its Articles of
Association,

when material changes to the composition of the Board occur, including when appointing
new Directors where the assessment concerns the new Directors or when renewing the term
of office of Directors, if the requirements for the position have changed or if the Director is
appointed to a different position within the Board.



In addition, suitability is monitored on an on-going basis in order to identify, in the light of any
relevant new incident, situations where suitability should be re-assessed. Such situations include,
but are not limited to, the following:

a) in the event there are specific concerns raised by the regulators about the individual or
collective suitability of any (or all) of the Directors or any other event which can otherwise
materially affect the suitability of any Director or the reputation of the Bank,

b) in the event of a breach of the Bank’s Conflict of Interest Policy or the applicable regulatory
framework regarding money laundering and/or terrorist financing which are bound to have
a material impact on the reputation of the relevant Director or of the Bank.

3.10 Collective suitability is reassessed in particular in the following cases:

a) in the event of a material change in the business model, risk appetite or risk strategy or
structure of the Company, at individual and group level,

b) in the context of conducting an internal review of significant internal governance
arrangements by the Board,

c) where there are reasonable grounds to suspect that money laundering or terrorist financing
has been or is being committed or abetted by the Bank or there is an increased risk thereof,

d) in any other event that can otherwise materially affect the collective suitability of the Board.

3.11 Self or external evaluations of the Board of Directors must take into consideration the
criteria mentioned in this Policy.

4. CANDIDATE DIRECTOR NOMINATION CRITERIA

In order for a person to be considered as suitable candidate by the Committee, such person:
i) must meet the suitability criteria (fit and proper) as defined under section 4.1 below,
ii) should not have any existing or foreseeable conflicts of interest with the Bank,

iii) should be able to commit sufficient time to the BoD of the Bank depending on the position
for which they are recommended, and

iv) should possess one or more of the knowledge, skills and experience criteria set forth under
4.4 below.

4.1 Qualitative criteria (fit and proper)

4.1.a Reputation, honesty and integrity: The candidates, based on their background, must
be able to inspire the trust necessary for a member of the highest management body of
the Bank. The Committee ensures that all candidates are irreproachable. Reputation
criteria are indicatively set out in Annex B hereto and are detailed in the Relevant Rules.

4.1.b Previous experience: Candidates must have adequate experience and a successful
career in their respective line of business. They must be able to produce relevant
references as to such previous positions that satisfy the above requirements.

Areas of experience and experience required by the Bank’s Directors are also evaluated
against the “experience” criterion as per the ECB Guide to fit and proper assessment.

4.1.c Independence of mind: Candidates should have the ability to form their own sound,
objective and independent opinion and express their judgement on all issues tackled by
the Board of Directors. They should have the courage, conviction and strength to
effectively assess and challenge the proposed decisions and be able to ask questions and
to resist “group-think”, preserving at the same time the necessary team spirit and
avoiding tensions.

In assessing independence of mind, the Committee shall also assess whether the



candidate has conflict of interest to an extent that impedes his/her ability to perform
his/her duties independently and objectively, in accordance with the Bank’s Conflict of
Interest Policy.

Being a shareholder or Board member of an institution or of affiliated companies or
entities, keeping private accounts, receiving loans or using other services of the Bank or
an entity falling within the scope of consolidation shall not in itself be considered to affect
a candidate’s independence of mind. These relationships are taken into account within the
framework of the Bank’s conflict of interest management.

4.2 No conflicts of interest

The Committee and the BoD shall ensure that candidate Directors have no professional capacities
that are incompatible with the role of the Director of the Bank, and that their personal, business
and/or professional interests are not in conflict with the interests of the Bank or the Group,
according to the provisions of the Bank’s internal regulations and the currently applicable legal
and regulatory framework, specifically article 97 of Law 4548/2018.

All financial and non-financial interests that could create potential conflict of interest should be
disclosed by each candidate to the Committee prior to the candidate’s assessment.

All candidates must, prior to their final election, submit a statement that there will be no existing
or foreseeable conflict of interest with the Bank following their election as Directors.

4.3 Commitment of time

All candidates must be able to dedicate enough time and energy to the performance of their
duties. In the assessment of sufficient time commitment, the Committee should at least take into
consideration the relevant provisions of the Relevant Rules. In the case of non-executive
Directors, special attention should be paid to the number of directorships and other commitments
of theirs outside the Bank.

Pursuant to Article 83 para. 3 of Law 4261/2014 (article 91.3 of Directive 2013/36/EU) and
notwithstanding para.4 and 5, Directors may not hold more than one of the following combinations
of directorships at the same time: (a) one (1) executive directorship with two (2) non-executive
directorships; (b) four (4) non-executive directorships. Guidance as to the calculation of the
number of directorships is provided in the Relevant Rules.

Candidates are expected to provide all relevant and necessary information to demonstrate that
they have sufficient time to commit to their director mandate.

Time commitment is also evaluated regularly on the basis of the provisions and the criteria set
out in the Board Attendance Policy.

4.4 Knowledge, skills and experience*

It is desirable that each candidate possesses one or more of the skills mentioned in the non-
exhaustive list of Annex C and that the BoD possesses same collectively in order to:

i) understand the Bank’s activities, including the main risks to which it is exposed,

ii) take appropriate decisions concerning the business model, strategy and related markets in
which the Bank and its Group operate. Non-executive members should be collectively able to
challenge and monitor decisions brought before the Board for approval.

The Committee will ensure that each candidate Director shall be aware of the purpose, culture,
values, strategy and business model associated with the Bank and Board, if possible, prior to

1 the term «experience» is used in a broad sense and covers both practical, professional experience gained in previous
occupations as well as theoretical experience (knowledge and skills) gained through education and training.



assuming their duties.

Experience in the areas mentioned in the Relevant Rules are also taken into consideration when
assessing potential candidates.

The assessment of adequate knowledge, skills and experience should consider:
a) the role and duties of the position and the required capabilities,

b) the knowledge and skills attained through education, training and practice,
c) the practical and professional experience gained in previous positions, and

d) the knowledge and skills acquired and demonstrated by the professional conduct of the
Director.

When assessing the knowledge, skills and experience of a Director, consideration should be given
to theoretical and practical experience relating to:

a) banking and financial markets,
b) legal requirements and regulatory framework,

c) strategic planning, the understanding of the Bank’s business strategy or business plan and
accomplishment thereof,

d) risk management (identifying, assessing, monitoring, controlling and mitigating the main
types of risk of the Bank including environmental, governance and social risks and risk
factors),

e) accounting and auditing,

f) the assessment of the effectiveness of the Bank’s arrangements, ensuring effective
governance, oversight and controls, and

g) the interpretation of the Bank’s financial information, the identification of key issues based
on this information, and appropriate controls and measures.

4.5 Independence criteria

In the event of an independent non-executive position, candidates must fulfil the independence
criteria under the applicable legal and regulatory framework, especially Law 4706/2020 and
Section 9.3 of BoG Executive Committee Act 224/21.12.2023.

4.6 Additional criteria for executive Directors

Persons to be assessed for executive Director positions must additionally be willing to enter into
a full-time employment or services contract with the Bank. They must have also proved, both in
the current and past positions, that they have the experience, ability and integrity to lead the
Bank (and its Group) to the achievement of its strategic targets.

5. COLLECTIVE SUITABILITY — SKILSET MATRIX

All areas of knowledge required for the Bank’s business activities should be covered by the BoD
collectively with sufficient expertise among Directors.

The composition of the BoD should reflect the knowledge, skills and experience necessary to fulfil
its responsibilities. This includes that the BoD collectively has an appropriate understanding of
those areas for which Directors are collectively accountable, and the skills to effectively manage
and oversee the Bank, including in the areas mentioned in the Relevant Rules and listed
indicatively in Annex A of the present.

The Committee may use a matrix (the “Skillset Matrix”) to assess the collective competence and



suitability of Directors against the ideal skillset (e.g. the matrix included in Annex IV of BoG
Executive Committee Act 224/21.12.2023) or another appropriate methodology or template
according to the criteria set forth in the Relevant Rules. The defined ideal Skillset Matrix may
distinguish between qualities that are needed and those that are merely desirable.

6. DIVERSITY

The Bank promotes diversity in the Board of Directors, in accordance with the applicable
regulatory framework and the respective Diversity Policy in order to achieve a variety of views
and experience, to ensure that the principle of equal opportunities is respected when selecting
Directors and to facilitate independent opinions and sound decision-making within the Board.
Diversity criteria include but may not be limited to the following aspects: educational and
professional background; age; geographical provenance; and gender.

In order to support a diverse composition of the Board, the Bank ensures that there is no
discrimination based on gender, race, colour, ethnic or social origin, genetic features, religion or
belief, membership of a national minority, property, birth, disability, age, or sexual orientation.

The nomination procedure shall take into account the fact that the higher degree of Board diversity
fosters constructive challenge and discussion based on different points of view. However, the
Bank shall not select candidates Directors with the sole purpose of increasing diversity to the
detriment of the functioning and suitability of the Board collectively, or at the expense of the
suitability of individual Board members.

In all cases, the Diversity Policy will apply, including its provisions for increase of the percentage
of the less represented gender in the Board.

7.  REMEDIAL ACTIONS

With the exception of the criteria relevant to the assessment of reputation, honesty and integrity,
if assessment or re-assessment identifies remediable shortcomings in the candidate member’s
knowledge, skills, experience, the Bank shall take appropriate corrective actions to overcome
shortcomings in a timely manner.

In the event the assessment or re-assessment indicates that the Board is not collectively suitable,
the Bank shall take timely and appropriate corrective actions, taking into account the specific
situation and shortcomings of any individual member or the collective composition of the Board.

Appropriate corrective actions may include but are not limited to: adjustment of responsibilities
between the Board members, replacement of certain Directors, election of additional members,
measures to mitigate conflicts of interests, training courses for individual Directors or for the
Board as a whole in accordance with the respective Bank’s Board Induction and Training Policy.

8. GOVERNANCE

This Policy is approved by the Board of Directors upon recommendation of the Committee and
submitted for approval to the General Meeting of Shareholders. This Policy is reviewed on a
biannual basis, or ad-hoc in the event of changes in the legal and/or regulatory framework, in
order to be updated as required. Non-material amendments of the Policy are approved by the
Board of Directors. In case of material changes, the Policy is also submitted for approval by the
General Meeting of Shareholders. Material amendments are deemed those which introduce
deviations or significantly change its content, particularly with regard to the general principles
and the criteria implemented. In preparing, amending or reviewing this Policy, the Committee
and the Board of Directors shall take into account recommendations or findings of other Board
Committees and competent departments, especially the internal control functions as well as
findings and recommendations of the regulators.



ANNEX A
INDICATIVE DIRECTOR PROFILES

EXECUTIVE DIRECTORS

Executive Directors should have gained sufficient practical and professional experience from
a managerial position over a sufficiently long period. Short-term positions may be considered
as part of the assessment, but such positions alone should not be sufficient to assume that
a member has sufficient experience. When assessing the practical and professional
experience gained from previous positions, particular consideration should be given to:

a. the nature of the management position held and its hierarchical level,

b. the length of service,

c. the nature and complexity of the business where the position was held, including its
organisational structure,

d. the scope of competencies, decision-making powers and responsibilities of the member,

e. the technical knowledge gained through the position, and

f. the number of subordinates.

NON-EXECUTIVE DIRECTORS

Non-Executive Directors, including Independent Non-Executive Directors, should be able to
provide constructive challenge to the decisions and effective oversight of the management
body in its management function. Adequate knowledge, skills and experience for fulfilling the
supervisory function effectively may have been gained from relevant academic or
administrative positions or through the management, supervision or control of financial
institutions or other firms.

COLLECTIVE SUITABILITY CRITERIA

Indicative list of areas in which Directors should collectively have appropriate understanding
and the skills to effectively manage and oversee the Bank:

a. the business of the Bank and main risks related to it,
b. each of the material activities of the Bank,

c. relevant areas of sectoral/financial competence, including financial and capital markets,
solvency and models, environmental, governance and social risks and climate risk
factors,

financial accounting and reporting,

risk management, compliance and internal audit,

information technology and security,

local, regional and global markets, where applicable,

the legal and regulatory environment,

managerial skills and experience,

the ability to plan strategically, and

the management of (inter)national groups and risks related to group structures.

X owQa T A

There should be a sufficient number of members with knowledge in each area to allow a
discussion of decisions to be made. The members of the BoD should collectively have the
skills to present their views and to influence the decision-making process within the BoD.

While Executive Directors should collectively have a high level of managerial skills, Non-
Executive Directors should collectively have sufficient management skills to organise its tasks
effectively and to be able to understand and challenge the management practices applied
and decisions taken by Executive Directors.



ANNEX B
REPUTATION, HONESTY AND INTEGRITY

A candidate will be considered to be of good repute if there is no evidence to suggest otherwise
and no reason to have reasonable doubt about his or her good repute. If the personal or business
conduct of a candidate gives rise to any doubt about his or her ability to ensure the sound and
prudent management of the Bank, the Committee will assess the materiality of the circumstances,
taking into consideration the criteria mentioned in the Relevant Rules, in particular paragraphs
72-77 of the Guidelines.

Documentation that the Committee shall require candidate members to submit is mentioned in
the applicable regulatory framework (Annex III of EBA Guidelines).

The candidate will not be eligible to the Board of Directors in case:

a) either a final court decision has been issued within one (1) year prior to his nomination
recognizing his/her liability for transactions of the company or a non-listed company of Law
4548/2018 with associated parties which have caused damage to said company, or

b) the candidate is currently a Disqualified Director or is implicated in circumstances which could
lead to a disqualification from acting as a director in Greece and/or in another EU Member
State, in the context of Directive (EU) 2019/1151 of the European Parliament and of the
Council of 20 June 2019, transported in Greece by Law 5122/2024.

The following form of Candidate Director Statement will be submitted by all candidates.



FORM OF CANDIDATE DIRECTOR STATEMENT
Athens, [date]
To : Piraeus Bank S.A.

Attn.

Candidate Director Statement

I solemnly state that all the information included in my curriculum vitae, as well as any and all other
information to be requested by Piraeus Bank S.A., hereinafter "the Bank" or its designated advisors,
in the context of my candidacy assessment for the Director vacancy, is true and complete.

With regard to the review of my criminal record or any other personal or sensitive data, I agree to
produce all relevant documents and information, which shall be used solely for the purposes of
information verification and candidacy assessment, and shall be kept confidential by the Bank,
according to data protection laws.

My professional or personal arrangements are not incompatible with my capacity as a Director of the
Bank and my personal, business or professional interests and affiliations do not conflict with the
interests of the Bank and its Group, while they do not present any other conflict of interest as
stipulated in the Bank’s internal governance arrangements and the relevant regulatory framework.

I hereby declare that no final court decision has been issued within one (1) year prior or from the
present recognizing my liability for transactions of the Bank or a non-listed company of Law
4548/2018 with associated parties that caused damages. I also undertake to promptly notify the
Bank on the issue of a relevant final court decision.

I also declare that I am not currently a Disqualified Director nor am I implicated in circumstances
which could lead to my disqualification from acting as a director in Greece and/or in another EU
Member State, in the context of Directive (EU) 2019/1151 of the European Parliament and of the
Council of 20 June 2019, transported in Greece by Law 5122/2024.

2T fulfil the independence criteria stated in Greek law and particularly BoG Executive Committee Act
224/21.12.2023, as in force.

I understand that all the assessment procedures rely on the information provided to the Bank by
me. I understand that any directorship/employment offer shall depend on the verification of any and
all of the information received by the Bank.

I have and will continue to observe the relevant regulatory framework and disclose to the Bank any
change in the above information provided/ new facts etc., as well as any other potential conflict of
interest situation accurately, properly and on time during my tenure as a member of the Board of
Directors of the Bank.

The undersigned

[Signature]

2 only for declarations addressed to Independent Non-Executive Directors
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ANNEX C
SKILLS

This is the non-exhaustive list of relevant skills that the Committee considers using when
performing suitability assessments:

a.

Authenticity: is consistent in word and deed and behaves in accordance with own stated
values and beliefs. Openly communicates his or her intentions, ideas and feelings,
encourages an environment of openness and honesty, and correctly informs the
supervisor about the actual situation, at the same time acknowledging risks and
problems.

Language: is able to communicate orally in a structured and conventional way and write
in the national language or the working language of the institution’s location.

Decisiveness: takes timely and well-informed decisions by acting promptly or by
committing to a particular course of action, for example by expressing his or her views
and not procrastinating.

Communication: is capable of conveying a message in an understandable and
acceptable manner, and in an appropriate form. Focuses on providing and obtaining
clarity and transparency and encourages active feedback.

Judgement: is capable of weighing up data and different courses of action and coming
to a logical conclusion. Examines, recognises and understands the essential elements and
issues. Has the breadth of vision to look beyond his or her own area of responsibility,
especially when dealing with problems that may jeopardise the continuity of the
undertaking.

Customer and quality-oriented: focuses on providing quality and, wherever possible,
finding ways of improving this. Specifically, this means withholding consent from the
development and marketing of products and services and to capital expenditure, e.g. on
products, office buildings or holdings, in circumstances where he or she is unable to gauge
the risks properly owing to a lack of understanding of the architecture, principles or basic
assumptions. Identifies and studies the wishes and needs of customers, ensures that
customers run no unnecessary risks and arranges for the provision of correct, complete
and balanced information to customers.

Leadership: provides direction and guidance to a group, develops and maintains
teamwork, motivates and encourages the available human resources and ensures that
members of staff have the professional competence to achieve a particular goal. Is
receptive to criticism and provides scope for critical debate.

Loyalty: identifies with the undertaking and has a sense of involvement. Shows that he
or she can devote sufficient time to the job and can discharge his or her duties properly,
defends the interests of the undertaking and operates objectively and critically.
Recognises and anticipates potential conflicts of personal and business interest.

External awareness: monitors developments, power bases and attitudes within the
undertaking. Is well-informed on relevant financial, economic, social and other
developments at national and international level that may affect the undertaking and also
on the interests of stakeholders and is able to put this information to effective use.

Negotiating: identifies and reveals common interests in a manner designed to build
consensus, while pursuing the negotiation objectives.

Persuasive: is capable of influencing the views of others by exercising persuasive powers
and using natural authority and tact. Is a strong personality and capable of standing
firm.

Teamwork: is aware of the group interest and makes a contribution to the common
result; able to function as part of a team.
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m. Strategic acumen: is capable of developing a realistic vision of future developments and
translating this into long-term objectives, for example by applying scenario analysis. In
doing so, takes proper account of risks that the undertaking is exposed to and takes
appropriate measures to control them.

n. Stress resistance: is resilient and able to perform consistently even when under great
pressure and in times of uncertainty.

0. Sense of responsibility: understands internal and external interests, evaluates them
carefully and renders account for them. Has the capacity to learn and realises that his or
her actions affect the interests of stakeholders.

p. Chairing meetings: is capable of chairing meetings efficiently and effectively and
creating an open atmosphere that encourages everyone to participate on an equal
footing; is aware of other people's duties and responsibilities.
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