
Suitability Policy of the Members of Board of Directors of 

“JUMBO S.A.” 

(the Company) 

 

 

The preset suitability policy of the members of the Board of Directors (BoD) (hereinafter the “Suitability 
Policy”) aims at ensuring the quality of the staffing, the effective operation and fulfillment of the duties of the 
BoD of the Company, based on the more general strategy and its medium-long term business goals. Taking 
into account the size, the internal organization, the nature, the scale and the complexity of the Company's 
activities, the Suitability Policy is formed with the aim of promoting the corporate interest. 

The Suitability Policy shall enter into effect since the provisions of articles 1 to 24of Law 4706/2020 entered 
into force.  

The principles on the selection, the replacement or the renewal of the members of the BoD, the criteria on the 
evaluation of suitability of the members of the BoD, the diversity criteria on the selection of the members as 
well as the conditions for election and retention of membership of the BoD are set out below whereas their 
implementation is further defined in the internal procedures of the Company.  

This Suitability Policy was initially adopted upon the entry into force of Articles 1 to 24 of Law 4706/2020, as 
applicable at the time of its publication, and was approved by the Annual General Meeting held on June 15th, 
2021. 

The present Suitability Policy for the Members of the Board of Directors is amended to ensure the compliance 
of “JUMBO S.A.” (hereinafter the “Company”) with the current legal framework, and specifically Article 3 of 
Law 4706/2020 on “Corporate governance of public limited companies, modern capital market, incorporation 
into Greek law of Directive (EU) 2017/828 of the European Parliament and of the Council, measures for the 
implementation of Regulation (EU) 2017/113 and other provisions”, as amended by Law 5178/2025 
(“Measures for the balanced representation of genders in executive positions in listed companies, non-listed 
public limited companies and public enterprises – Incorporation of Directive (EU) 2022/2381 of the European 
Parliament and of the Council of 23 November 2022 – Provisions for strengthening pilot programs aimed at 
social cohesion – Demographic Development Program and other provisions”), and taking into account the 
guidelines set forth in the updated Circular No. 60/29.04.2025 of the Hellenic Capital Market Commission. 

The first amendment of this Suitability Policy was approved by resolution of the Annual General Meeting dated 
July 9th, 2025, following the prior approval of the Board of Directors on 17 June 2025, and enters into force 
as of the date of its approval by the General Meeting. 

 

I. Principles on the selection, replacement or renewal of the term of the members of the BoD  

The Company’s Board of Directors has a sufficient number of members and the appropriate composition given 
the size and complexity of the Company’s activities.  

The Company aims to staff the BoD with persons of good character and reputation that have the qualifications 
and the experience that is required based on the duties they undertake and their role in the Board of Directors 



while they are available to the extent necessary for performing their duties. Upon the selection, the renewal 
of the term and the replacement of a member of the BoD, the assessment of the individual and collective 
suitability is taken into consideration. 

The Company provides for the candidate members of the BoD to be aware, if possible prior to the occupation 
of the office, of the culture, the values as well as the general strategy of the Company.  

The BoD ensures for the Company an appropriate course of action regarding the smooth continuity of the 
management of the matters of the Company and the adoption of decisions after the exit of members of the 
BoD especially executive members and members of the committees.  

For the proper and orderly management of the Company's affairs, the suitability of the members of the BoD 
is constantly monitored in order to detect in a timely manner, incidents and address situations that could affect 
the compliance with the Suitability Policy. The reassessment of the suitability takes place especially when 
there are doubts as to the individual suitability of the members of the BoD or the suitability of the composition 
of the BoD, in case of significant impact on the reputation of a member of the BoD, and in case of the 
occurrence of a fact that might significantly affect the suitability of a member of the BoD including the cases 
in which the members do not comply with the conflict of interest policy of the Company.  

 

II. Criteria on the evaluation of suitability 

 

1. Individual Suitability 

The individual suitability of the members of the BoD is mainly assessed based on the criteria mentioned below. 
These criteria apply to all the members of the BoD regardless of whether they are executive, non-executive 
or independent non-executive members. 

Specific barriers, obligations and requirements provided for by the applicable legislation (article 3 par. 4, 5 
and 6 and article 9 par. 1 and 2 of law 4706/2020 and article 44 par. 1 of law 4449/2017) apply regardless of 
the suitability criteria. 

(a) Efficiency of knowledge and qualifications 

The members of the Board of Directors have the necessary knowledge, qualifications and experience to 
perform their duties in view of their role, their office and the prerequisites of the company regarding the abilities 
necessary for the office. For this reason, a thorough analysis and assessment of the practical experience as 
well as the knowledge and qualifications that have been acquired in the course of education and training of 
each member takes place.  

It is noted that the executive members of the BoD may have sufficient practical and professional experience 
either by occupying an office of responsibility or through the exercise of any professional activity for a 
substantial period of time. 

All members of the BoD know and clearly understand the provisions on the corporate governance of the 
Company as included in the Law 4706/2020 (Greek Government Gazette 136/A/17.07.2020) and the 
«Corporate governance of anonymous companies, current capital market, incorporation into Greek legislation 
of the EU Directive 2017/828 of the European Parliament and Council, measures to implement Regulation 
2017 and other provisions» and the Code of Corporate Governance applied by the Company, the respective 



role and the responsibilities thereof not only as members of the BoD but also as members of the committees 
thereof, the structure of the Group, and any potential conflict of interest. 

(b) Character references and reputation 

The members of the BoD have a good reputation and character references that mainly relate to their honesty 
and integrity. In order to assess these elements that characterise either a candidate member or a member of 
a BoD, the Company may carry out a search and notwithstanding the legislation on the protection of personal 
information, ask for information and relevant documents from these individuals. It is noted that the above 
elements constitute criteria of utmost importance for the Company. 

(c) Conflict of interest 

The Company implements procedures on the prevention of conflicts of interests, measures for revealing and 
managing of all actual or potential conflict of interests. The members of the BoD have to comply with the 
conflict of interest policy. All the actual and potential conflicts of interest in the BoD shall be the subject-matter 
of a sufficient information, deliberation, documentation, adoption of decision and proper management. 

(d) Independent thinking 

The independent thinking of all members of the BoD is important for the Company to ensure. The members 
of the BoD actively participate in the sessions and make their own proper, objective and independent 
decisions and judgments during the performance of their duties. 

It is noted that «Objectivity» is the impartial attitude and state of mind that allow for the member of the BoD to 
perform his duties as he believes and not settle as to the quality thereof. «Independency» is the freedom from 
any circumstance that might prevent a member of the BoD to perform his duties impartially. 

All the members of the BoD have the required behavioural qualifications that include among other, courage, 
confidence and determination to carry out a substantial evaluation and contest the proposals or opinions of 
the other members of the BoD and the knowledge and ability to address the other members of the BoD.  

(e) Adequate availability 

All the members of the BoD shall be available for the performance of their duties as required based on the 
description of their office, the role and the duties thereof. In order to define the adequacy of availability, (a)the 
membership and the duties delegated to the member of the BoD, (b) the number of memberships in other 
BoD and (c) the resulting offices he holds at the same time as well as (d) any other professional or personal 
commitment or condition shall be taken into consideration. 

Within the context of adequately informing each candidate member of the BoD, the Company ensures to 
provide relevant clarifications (e.g. on the expected time necessary to be dedicated to his duties, participation 
to the sessions of the BoD and any other committee to which he might participate as member). 

 

2. Collective Suitability  

The composition of the BoD contributes to the effective administration of the Company and the balanced 
adoption of decisions. The members of the BoD collectively may adopt the appropriate decision and 
substantially monitor and criticize the decisions of the senior officers. 



The BoD as a whole, has the knowledge and skills necessary for the exercise of actual management and 
supervision of the company (e.g. the Company’s business activity and the basic risks related thereto (including 
the identification and risk management), the strategic planning, the compliance with the legislative and 
regulatory framework, the understanding of the issues on corporate governance, the equal treatment and the 
adequate representation per gender).  

The BoD is self-evaluated on an annual basis as the Company has the primary responsibility for identifying 
gaps in terms of collective suitability. 

 

III. Diversity criteria 

The Company has established and implements a Diversity Policy with the aim of promoting an appropriate 
level of diversification within the Board of Directors. The Company is committed to the strict application of the 
Principle of Diversity, according to which no individual is excluded or discriminated against on the basis of 
gender, race, color, ethnic or social origin, religion or belief, property status, birth, disability, age, sexual 
orientation, or family status. Therefore, the Company explicitly prohibits any discrimination or adverse 
treatment of any person based on these or any other personal characteristics. 

With regard to gender representation, the participation of the underrepresented gender on the Board of 
Directors shall not fall below: 

1. either twenty-five percent (25%) of the total number of the members of the Board of Directors, 
rounded to the nearest whole number, where the Company falls within the scope of paragraph 2 of 
Article 3A of Law 4706/2020, 

2. or thirty-three percent (33%) of the total number of the members of the Board of Directors, rounded 
to the nearest whole number, where the Company falls under the specific provision of paragraph 3 
of Article 3A of Law 4706/2020. 

Where the Company falls under the second case of Article 3A(3) and there are three (3) or more executive 
members on the Board of Directors, the Company must ensure that at least one (1) executive member of the 
underrepresented gender is included within the aforementioned thirty-three percent (33%) quota. 

Within this framework, the Company ensures adequate gender representation on its Board of Directors as a 
percentage of the total number of members, in line with the applicable legal provisions and the regulatory 
framework governing the Company. 

 

IV. Selection Process 

The Nomination and Remuneration Committee is responsible for identifying suitable candidates—through 
discussions and interviews, among other methods—and recommending individuals to the Board of Directors 
who are appropriate for appointment as Board members. In doing so, it considers all relevant factors and 
criteria outlined in this Suitability Policy, including individual and collective suitability and diversity criteria. 

Following the completion of the assessment and evaluation process, based on the above criteria, the 
Nomination and Remuneration Committee submits its recommendation to the Board of Directors regarding 
the selection of the most suitable candidates. The recommendation includes sufficient and timely information 
on both the formal and substantive qualifications of the candidates and the applicable diversity criteria. 



 

The Board of Directors evaluates and approves the recommendation and, where required, submits a relevant 
proposal for approval by the General Meeting of Shareholders. 

It is noted that gender representation criteria for Board membership are taken into consideration and apply 
prior to the commencement of the selection process and at all stages thereof. This ensures that, among 
candidates with equal qualifications in terms of adequacy, skills, and professional performance, preference is 
given to the candidate of the underrepresented gender—unless exceptional, duly justified reasons necessitate 
the selection of a candidate of the other gender. 

The Company ensures that any candidate considered during the selection process for appointment or election 
as a Board member may, upon request, receive within twenty (20) days detailed information regarding: 

a) the assessment criteria on which the selection was based; 

b) the objective, comparative evaluation of candidates resulting from the application of the above criteria; and 

c) the specific reasons that justified the exceptional selection of a candidate from the non-underrepresented 
gender, where applicable. 

The Nomination and Remuneration Committee is responsible for maintaining the relevant documentation and 
providing such information to the candidate upon request. 

The Company bears the burden of proof that the above procedures were duly followed. 

 

V. Application, monitoring and amendment to the Suitability Policy. 

The monitoring of the application of the Suitability Policy is a collective responsibility of the BoD. Its efficiency 
is monitored and assessed periodically or when significant incidents or changes take place. Where necessary, 
the Bod asks for the assistance of the Internal Audit Unit or/and the Regulatory Compliance Unit and the 
Candidatures Committee. 

The annual Declaration of Corporate Governance of the Company shall contain a relevant reference to the 
Suitability Report. 

The documentation on the approval of the Policy and any amendments thereto are kept in an electronic file 
of the Company. 

The Suitability Policy is published at the website of the Company. 

 


