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1 PREAMBLE

Legal basis and authorisation for the adoption of the Corporate Governance Code for
State-Owned Enterprises (CGCSOE)

The Slovenian Sovereign Holding Act (Official Gazette of the Republic of Slovenia, No. 25/2014;
hereinafter referred to as: “ZSDH-1") came into effect on 26 April 2014, and was subsequently
amended and supplemented on 4 November 2022 (Official Gazette of the Republic of Slovenia, No.
140/22). This Act outlines the status and function of Slovenian Sovereign Holding (hereinafter referred
to as: “SSH”), and Kapitalska druzba pokojninskega in invalidskega zavarovanja, in English, Pension
Fund Management (hereinafter referred to as: “KAD”), as well as the management of assets owned
by SSH and those owned by the Republic of Slovenia but under the SSH’s management. It specifies
legal protocols for asset management, actions to enhance integrity and responsibility, and measures
to mitigate risks associated with corruption, conflict of interest and inside information in managing
capital assets which are owned by SSH and those of the Republic of Slovenia which are managed by
SSH.

In its Article 32, the Slovenian Sovereign Holding Act mandates the Corporate Governance Code for
State-Owned Enterprises (hereinafter referred to as: the “CGCSOE”) as one of the legal documents
concerning the management of capital assets. This Code is adopted by SSH subject to the approval
of the SSH Supervisory Board.

Addressees of CGCSOE

The CGCSOE is addressed to state-owned enterprises (SOEs). It should also be applied by
subsidiaries of a group of which a state-owned enterprise is a controlling company. The CGCSOE is
primarily addressed to non-public companies with state capital assets and public companies whose
shares are not listed on a regulated market. These companies should use CGCSOE as their reference
code. Only certain principles and recommendations of CGCSOE are primarily addressed to public
limited companies with state capital assets, whose shares are listed on a regulated securities market.
These principles and recommendations go beyond the Slovenian Corporate Governance Code for
Listed Companies, as they cover some aspects in a different manner or include some which are not
regulated by the said Code. Thus, public limited companies with state capital assets, whose shares
are listed on a regulated securities market, should at least adhere to those principles and
recommendations of CGCSOE which are explicitly addressed to them (they are clearly marked in
CGCSOE). However, CGCSOE may also be used as a reference code.

In accordance with Article 2 of ZSDH-1, companies with state capital assets are deemed to be legal
entities which are the issuers of capital assets owned by SSH and those legal entities which are the
issuers of capital assets owned by the Republic of Slovenia and for which SSH is responsible for their
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management.! In accordance with Article 19 of ZSDH-1, SSH is responsible for managing all assets
owned by the Republic of Slovenia, except for assets in international financial institutions, capital
assets in companies performing the service of general economic interest as a system operator for the
transmission and distribution of natural gas and electricity, and in companies performing the service
of general economic interest in relation to the organisation of the electricity market in the Republic of
Slovenia, or as otherwise provided by the law. Companies with state capital assets which are currently
still being managed by the Republic of Slovenia include the following undertakings: (i) 2TDK, d. o. o.,
(in accordance with the Act Regulating the Construction, Operation and Management of the Second
Track of the Divac¢a-Koper Railway Line, published in the Official Gazette of the Republic of Slovenia,
No0s.51/2018, 82/18), (iii) Holding Kobilarna Lipica, d. o. 0., (in accordance with the Kobilarna Lipica
(Lipica Stud Farm) Act (Official Gazette of the Republic of Slovenia, No. 6/18) and (iii) Druzba za
upravljanje javnega potniSkega prometa, d. o. o., (in accordance with the Public Passenger Traffic
Management Act (Official Gazette of the Republic of Slovenia, No. 54/2022).

State-owned enterprises should apply CGCSOE regardless of the share of voting rights exercised by
SSH.

Content of CGCSOE

The CGCSOE contains principles and recommendations for good practice in corporate governance of
SOEs. Some recommendations are common and refer to all companies with state capital assets, while
some principles and recommendations refer to companies with a specific legal organisational form,
taking into account the size and the ownership structure of the company as well as the fact whether
company’s securities are traded on the regulated securities market (public corporations). The
CGCSOE's complements and summarizes the statutory arrangement, albeit to a lesser extent. The
CGCSOE's recommendations should meet the needs of the majority of companies being addressed.

The CGCSOE also includes certain general expectations SSH has towards SOEs.

Purpose and Objective of CGCSOE

Some special elements apply to the corporate governance system of SOEs which arise from the fact
that the State is the holder of shares and stakes in companies. This includes, for example, the atypical
agency problem, the blending of public and non-public objectives, the overly active or insufficiently
active roles taken by the State in management of such companies, the necessity for the asset
management company, i.e. SSH, to access company operational information to fulfil the statutory

1Capital assets are equity securities or equity interest. In the interest of simplification, the wording "the issue of capital assets"
referred to in ZSDH-1 applies equally to all types of capital assets although equity interest cannot be subject to an issue.
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assigned tasks of business monitoring. Certain special interests and expectations held by the State
in relation to SOEs must be given the necessary attention and their legitimacy must be acknowledged
since the State, by way of state ownership in companies, satisfies the needs of citizens and these
needs are most efficiently satisfied with the legal organisational form provided by a company. In this
regard it is important that expectations of the State (or the asset manager) towards SOEs and the
actions taken by companies themselves are both transparent and predictable.

The purpose of CGCSOE is to set the standards for governance and supervision in SOEs and to create
a transparent and understandable system of corporate governance in the above-mentioned
companies. The governance system promotes responsibility and accountability and creation of long-
term value through sustainable operations.

The aim of the CGCSOE is to improve the operations of these companies in the long term, in the
interest of all their stakeholders, by enhancing the quality of corporate governance.

Legal nature of CGCSOE and Corporate Governance Statement

CGCSOE is addressed to SOEs based on "comply or explain" principle. Non-public companies with
state capital assets and public companies whose shares are not listed on a regulated securities market
should formally adopt CGCSOE in accordance with Article 70 of ZGD-1 (identifying it as the reference
code) and apply CGCSOE to the greatest extent appropriate for them. It is assumed that public
companies, whose shares are listed on a regulated securities market, use the Slovenian Corporate
Governance Code for Listed Companies as their reference code, as evidenced also by the annual
reports of these companies. In their Governance Statement, these companies must disclose
adherence to at least those recommendations of CGCSOE which are explicitly addressed to them
(they are clearly marked in CGCSOE).

Deviations from individual recommendations of CGCSOE are justified if, in light of the company's
ownership structure, activities, and other unique attributes, the company attains improved governance
than what adherence to the specific recommendation would yield. This is contingent upon the deviation
being thoroughly and comprehensively explained in terms of its substance and rationale in the
Corporate Governance Statement. Should a specific recommendation of CGCSOE be explicitly
directed only at certain types of companies, then other companies are not required to justify their non-
adherence to this recommendation in their Statement of Compliance.

Within the Corporate Governance Statement, to be incorporated into the Annual Report as outlined by
ZGD-1, the company should distinctly and explicitly affirm its adherence to CGCSOE and elucidate
any departures from specific recommendations. It should illuminate the rationale behind each
deviation, detail the manner of deviation, and articulate whether and when it plans to conform to the
recommendation stipulated by CGCSOE in the future.
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Slovenian Sovereign Holding will monitor the implementation of CGCSOE by reviewing and analysing
the company's Statement of Compliance with CGCSOE. Such Statement of Compliance will be
published by companies as a separate part of the annual report. Periodically, SSH will also send to
companies a special questionnaire regarding their compliance with CGCSOE, analyse answers
provided by companies, and on the basis of these analyses, conduct discussions with the companies
as necessary.

Sources of CGCSOE

In formulating CGCSOE, the following sources have also been taken into account: Slovenian
Corporate Governance Code for Listed Companies, Corporate Governance Code for Non-Public
Companies, Slovenian legislation, Principles of G20/OECD for Corporate Governance, the OECD
Guidelines on Corporate Governance of State-Owned Enterprises, other Slovenian and EU guidelines
and recommendations (for example, Commission Recommendation of 15 February 2005 on the role
of non-executive or supervisory directors of listed companies and on the committees of the
(supervisory) board (2005/162/EC)), various European Corporate Governance Codes (Der Deutsche
Corporate Governance Kodex, Der Public Corporate Governance Kodex des Bundes, and others),
other internationally recognised and other Slovenian standards for responsible and good quality
corporate governance for SOEs and other corporations.

Validity of CGCSOE

Due to changes in the Slovenian legislation and other autonomous legal sources and due to some
practical insights from the previous application of CGCSOE, the Code was first partially revised in
March 2016, then further in May 2017, November 2019, March 2021, and June 2022, following its
initial adoption by the SSH Management Board on 17 December 2014, and the subsequent approval
by the SSH Supervisory Board on 19 December 2014. The current revision (December 2023) marks
the sixth iteration.

Moving ahead, SSH will consistently evaluate the effectiveness and appropriateness of CGCSOE in
relation to the legal framework and the actual business context of companies holding capital assets
owned by the State and SSH. It will adjust and enhance CGCSOE as needed, in response to changes
in legislation, developments in best practices both at home and abroad, and insights gathered from
analyses of how CGCSOE is applied in the operations of companies.
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DEFINITIONS OF TERMS USED IN CGCSOE

Individual terms and abbreviations used in CGCSOE shall have the following meaning:

Accreditation: is a decision of the SSH Nomination Committee that a potential candidate fulfils
conditions and criteria for accreditation and their application is recorded in the pool of potential
candidates accredited for members of supervisory boards of SOEs. The accreditation is further
regulated in the SSH Asset Management Policy.

Governance documents: are the applicable State Assets Management Strategy and the
applicable Assets Management Annual Plan, CGCSOE and the SSH Recommendations and
Expectations, which are all adopted in accordance with Chapter 3 of ZSDH-1.

Membership rights arising from a capital asset: encompass property and shareholder rights
within a company which arise from the holding of shares or stakes. Specifically, the exercise of
membership rights primarily involves participating in the General Meeting, requesting the
convening of the General Meeting, engaging in discussion and voting at the General Meeting,
asserting the right to access information and conduct inspection, challenging resolutions made at
the General Meeting, and the entitlement to initiate legal action on behalf of the company.

Stakeholders: are individuals and interest groups associated with companies who, whether by
choice or circumstance, contribute to the capabilities or activities which generate a company’s
added value. Therefore, they hold potential benefits as well as bear the risks associated with the
company. In addition to shareholders or company members, the stakeholders include employees,
creditors, customers and citizens and business and social environments of the company.

Shareholder: is a holder of shares in a state-owned enterprise which is organised as a public
limited company.

The CSRD Directive: is Directive (EU) No. 2022/2464 of the European Parliament and of the
Council of 14 December 2022 amending Regulation (EU) No. 537/2014, Directive 2004/109/EC,
Directive 2006/43/EC, and Directive 2013/34/EU regarding corporate sustainability reporting,
published in the Official Journal of the EU on 16 December 2022.

State-owned enterprise (SOE): is a company in which capital assets are directly held by SSH
or the Republic of Slovenia and managed by SSH in accordance with ZSDH-1.

Company member: is a member of a company membership of a limited liability company.

Family members and close family members: are persons as defined in Article 2 of ZSDH-1.

State: is the Republic of Slovenia as the legal entity.
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One-person company: is a company organised as a limited liability company with one company
member (the founder).

A public company: is an issuer whose securities are listed for trading on a regulated securities
market in the Republic of Slovenia. another EU Member State, or a Signatory State of the Treaty
on the European Economic Area.

The SSH Nomination Committee: is a consultation body of the SSH Management Board , which,
pursuant to ZSDH-1 and SSH Asset Management Policy, carries out the procedures for
accreditation and nomination of candidates for members of supervisory bodies of SOEs.

Kapitalska druzba pokojninskega in invalidskega zavarovanja (KAD): or in English, the
Pension Fund Management is a public limited company owned by the Republic of Slovenia
whose purpose is to provide additional funds for pension and disability insurance by managing its
assets and the assets of the Compulsory Supplementary Pension Insurance Fund.

Capital asset of the State or state capital assets: is a share or shareholding in an individual
company which is held by the Republic of Slovenia, SSH or KAD, regardless of the portion of
shares or shareholding.

CGCSOE: is the Corporate Governance Code for SOEs.

Corporate Governance Code for Non-Public Companies: is the code which was adopted in
May 2016, in cooperation between the Chamber of Commerce and Industry of Slovenia, the
Ministry of Economic Development and Technology, and the Slovenian Directors' Association.

Annual Asset Management Plan: is the governance document regarding asset management
which is adopted by SSH pursuant to Article 30 of ZSDH-1. The general part of the applicable
Asset Management Plan is published on the web site of SSH.

Conflict of interest: A conflict of interest arises when circumstances exist where a private interest
of a person influences or creates an impression of affecting the impartial performance of their
duties within the company. For a conflict of interest to occur, both circumstances representing the
conflict must be cumulatively present — the private interest and the circumstances which indicate
an impact or a potential impact on impartial and objective decision-making. Here, an individual’s
private interests include financial or non-financial benefits for themselves, their family members,
and other individuals or legal entities or other entities with whom they have or have had personal,
business or political contacts, or an interest which is the result of political or national (non)affection
or (ilhfavour, including emotional attachments. The definition of the conflict of interestin CGCSOE
is consistent with the definition of this concept and term in ZIntPK, which is referred to in Article
59 of ZSDH-1. The interpretation thereof also reasonably takes into account the practice and
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systemic explanations of the Commission for the Prevention of Corruption and the relevant case
law.

Supervisory Board: is a body of supervision in a company with state capital assets and also
applies mutatis mutandis for Board of Directors.

Assets or capital assets: are abbreviated terms for state capital assets.

Non-public company: is a company whose securities are not listed for trading on a regulated
securities market in the Republic of Slovenia or in another EU Member State or in a Signatory
State of the Treaty on the European Economic Area.

The independence of a candidate or a member of a supervisory body of a company with
state capital assets: is established as long as the individual is not dependent according to
CGCSOE.

Nomination: is a decision by the Nomination Committee which is based on the determination,
assessment and evaluation that a potential candidate substantially fits the profile sought, satisfies
conditions and criteria for nomination and is a therefore a suitable candidate to become a member
of the supervisory board of a specific company. The nominated potential candidates are proposed
to the SSH Management Board for their selection. The nomination process is further regulated in
the SSH Asset Management Policy.

Dependency of a candidate or a member of a supervisory body of a company with state
capital assets: is considered given when the following elements of dependency are concurrently
present in the candidate or member:

1. there are circumstances which could lead to a conflict of interest, where a person's private
interest affects or appears to affect the impartial performance of their duties in the company;

2. circumstances leading to a conflict of interest originate from personal, business, or other
connections with the company, its Management Board, or any other person/entity or
stakeholder which typically has an opposing interest to the company;

3. the circumstances mentioned above are of a lasting (not merely transient) nature for the
individual,

4. the conflict of interest is relevant. The criteria for assessing the relevance of a conflict of
interest particularly include: (i) the type and number of actions and decisions to which the
potential conflict of interest (may) relate; (ii) the likelihood of the actual materialisation of the
conflict of interest given the circumstances defined above and the authority of the body; (iii)
the impact of the conflict of interest on the Supervisory Board Member's ability to exercise
objective judgement, and (iv) the subjective characteristics of the individual (in particular, the
person's character and past conduct).

The circumstances which create a presumption of dependency are defined in the Appendix 1 to

CGCSOE. Presumptions are rebuttable.
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SSH Asset Management Policy: is the corporate governance document regarding asset
management as prescribed by ZSDH-1 and adopted by the SSH Management Board with the
approval by the SSH Supervisory Board. It thoroughly determines the principles, procedures and
criteria which are observed by SSH in the corporate governance of companies with state capital
assets.

Executive Management: is a term which is used in a generic sense for a management body in
a company, regardless of its legal organizational structure.

Dominant influence of SSH is the dominant influence as defined by the Act governing
companies.

SSH: is Slovenski drzavni holding, d. d., or with the English corporate name, the Slovenian
Sovereign Holding.

Slovenian Corporate Governance Code for Listed Companies: is the code, which was
adopted in its revised form in December 2021, as a result of cooperation between Ljubljana Stock
Exchange and the Slovene Directors' Association.

State-Owned Assets Management Strategy: is the governance document regarding asset
management which is adopted by the National Assembly of the Republic of Slovenia upon the
proposal by the Government of the Republic of Slovenia, pursuant to Article 29 of ZSDH-1.

Public-interest entity: is a company with securities being traded on a regulated securities
market, a credit institution as defined by the law regulating banking, or an insurance company
and a pension company as defined by the law regulating insurance business. The public-interest
entity also includes a company obliged to perform a mandatory audit in which the State or a local
community, together or independently, directly or indirectly, hold a majority ownership stake. The
public-interest entity may also include another legal entity obliged to perform a mandatory audit if
this is stipulated by the law.

SSH Management Board: is a management body in SSH.

Large company: under CGCSOE, a large company is defined as one which fulfils the criteria
detailed in Article 55, Paragraph 5 of ZGD-1. Should a specific recommendation of CGCSOE only
elaborate on a legal requirement applicable (also) to a company due to its classification as a large
company under Article 55, Paragraph 8 of ZGD-1, that company will also be regarded as a large
company concerning that recommendation. To avoid doubt, this definition does not extend to
other SSH governance documents.

Large group: is one composed of controlling and dependent companies which will be included
in the consolidation and, on the balance sheet date of the controlling company on a consolidated
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basis, exceeds the threshold of at least two of the following three criteria: (a) total balance sheet:
EUR 20,000,000, (b) net revenue: EUR 40,000,000; (c) average number of employees in the
financial year: 250.

e ZGD-1: is the Companies Act (Official Gazette RS, No. 42/2006), as amended.

e ZIntPK: is the Integrity and Prevention of Corruption Act (Official Gazette RS, No. 69/11), as
amended.

e ZSDH-1 is the Slovenian Sovereign Holding Act (Official Gazette RS, No. 25/2014 and 140/ 22).

The text in green marks the recommendations which are addressed to all companies with state capital
assets, including public limited companies with state capital assets.
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3 CORPORATE GOVERNANCE FRAMEWORK FOR SOEs

Fundamental Goals of SOE

Strategic Objectives

3.3 The SOE shall set clear strategic objectives for its business and development,
which must be long-term and sustainable.

3.3.1 The SOE's strategic goals must align with its fundamental objectives.

3.3.2 The SOE's annual plans must align with its strategic goals and represent their
concrete realization for the upcoming year.

3.3.3 Companies which are 100% state-owned consider the goals set forth in the
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Corporate Governance Policy of SOE

3.4 Executive Management of a large and medium-sized enterprise with state capital
assets shall formulate and approve their Corporate Governance Policy as a
separate document which should contain at least the following elements:

a description of all principal governance policies of the company, which reflect the
company's objectives, values, and obligations towards the wider social
environment;

the indication of which corporate governance code has been adopted by the
company as its reference code, and if or to what extent this code is applied;

a precise identification of stakeholder groups and relevant stakeholders, and a
policy for communicating and engaging with each stakeholder group (owners,
creditors, suppliers, customers, employees, the media, analysts, government
authorities, local and wider community, etc.);

the process for informing subsidiaries, shareholders or company members of the
Group's strategy, goals and governance standards;

the policy on transactions between the company and its related companies,
including their members of the management and supervisory bodies;

a commitment by the Supervisory Board to establish a system for identifying
conflicts of interest and dependencies among members of the management body
and supervisory body, which includes actions proposed for instances when
changes in circumstances materially affect their relationship with the company;

a commitment that the Supervisory Board will assess its own effectiveness and,
based on this, adopt measures to improve its efficiency;

an intention to create any committees of Supervisory Board and a definition of
their roles;

a clear system for the allocation of responsibilities and powers between members
of the company's management and supervisory bodies;

a definition of the company's communication policy, which includes high-quality
standards for the creation and disclosure of accounting, financial, and non-
financial information. The communication policy can be a separate document. In
such a case, the Corporate Governance Policy of the company refers to it in an
appropriate manner;

safeguarding the interests of employees in the company by defining the manner,
content, and standards of employee operations and ensuring an adequate level
of ethical conduct in the company, including the prevention of discrimination;
areas of operation where the company adopts measures to respect human rights
and equal opportunities.
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3.4.1 The Corporate Governance Policy of SOE shall be adopted for the future period and
is updated by the company to always be compliant with regulations, the company’s
Article of Association, the State Assets Management Strategy, while applying the
following directions in a reasonable manner: (i) Recommendation 3.3.3 of CGCSOE,
and current corporate governance guidelines, while considering the specific needs of
the company. The Corporate Governance Policy shall include the date of the last
update and shall be accessible on the official web site of the company.

SOE and Stakeholders

3.5 Regarding stakeholders, companies with state capital assets responsibly
exercise their rights and fulfil their obligations in amanner that is consistent with
the company's objectives.

3.5.1 Throughout the relationship with representatives of individual stakeholders, the

3.5.2

Corporate Governance Statement




CORPORATE GOVERNANCE CODE FOR STATE-OWNED ENTERPRISES
(CGCSOE)

3.6.2 Small and micro companies, which do not include a business report in their annual
report, should provide a Corporate Governance Statement with elements from this
recommendation in a separate section of the annual report.

Regular Annual General Meeting

3.7 The General Meeting shall be informed about the company's annual report and
the remuneration of the management and supervisory bodies, make decisions
on the allocation of the balance sheet profit, and vote on granting discharge to
the management and supervisory bodies. The General Meeting shall decide on
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the conferring of a discharge for the management and supervisory bodies with a
separate resolution for each body.

Diversity Policy

3.8

3.8.1

3.8.2

The Supervisory Board of large and medium-sized companies shall formulate
and adopt a diversity policy as a separate governance document. This policy is
applied in relation to the composition of the management (for multi-member
bodies) and supervisory bodies of the company in terms of gender and other
factors, such as age, the stability of the membership over time, and the
professional backgrounds of its members. When no diversity policy is
implemented by a company, this shall be explained in the Corporate Governance
Statement. The explanation shall specify the timeline and approach for
developing a diversity policy by the company;

The diversity policy shall include the definition of multiple aspects of diversity in the
composition of the management and supervisory bodies, specific goals for each
aspect of diversity, and the method of implementing the diversity policy. The general
objective of the diversity policy shall be to achieve greater efficiency of the
Supervisory Board or Executive Management as a whole, which is the primary
criterion in defining aspects of diversity and in setting specific goals. The company
shall always include aspects of expert profile and gender in its diversity policy. In
addition to improving efficiency, this also aims to achieve balanced representation of
both genders in companies with state capital assets. In this, the company shall
consider the law, the size of its bodies, the objectives it pursues, the impact on the
selection procedures for members of the management or supervisory bodies of the
company, and other procedures within the company. Specific goals for representation
across different aspects of diversity shall typically be set in a quantitative manner
(e.g., at least 40% representation of both genders), or exceptionally, in a descriptive
manner (e.g., as equal representation of both genders as possible).

The diversity policy shall be implemented particularly through appropriate candidate
selection procedures for members of the Supervisory Board and Executive
Management. The company's bodies, their working bodies, employee’s bodies, and
majority and other shareholders shall strive to achieve the objectives of the diversity
policy when they are in a position to influence the implementation of the diversity
policy within their competencies or rights.
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3.8.3 The company shall implement its diversity policy by integrating specific objectives and
criteria concerning various aspects of diversity into its internal rules and regulations.
These guidelines shall dictate the selection process for members of Executive
Management (for multi-member bodies) and supervisory bodies, as well as other
internal company procedures.

SOE and Subsidiaries

3.9 The Executive Management and the Supervisory Board of the controlling
company shall ensure the application of CGCSOE in subsidiary companies.

3.9.1 |If subsidiary companies provide public goods, perform concessionary activities, carry
out public service of general economic interest, or undertake other tasks of national
importance, this should be clearly and precisely documented in the Articles of
Association of the subsidiary companies.

3.9.2 In cases of mixed ownership, the Articles of Association (of subsidiary companies)
should particularly ensure that the definition of competencies among company
members does not lead to an inability to make decisions, but rather that all significant
decisions can be made based on the majority principle.
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4 RELATIONSHIP BETWEEN SOE AND SHAREHOLDERS OR COMPANY MEMBERS,
SSH, AND THE STATE

Equal Treatment of Shareholders or Company Members

4.1 A company with more than one shareholder or company members shall respect
the principle of equal treatment of all shareholders or company members under
the same conditions, including access to company information.

Communication with Shareholders or Company Members

4.2 In SOEs, communication with shareholders or company members shall be a
continuous process and is not limited to General Meetings only. The
communication between the company’s management and supervisory bodies
and shareholders or company members is primarily aimed at addressing issues
which are related to the attainment of goals, company's performance and
expected results, familiarizing with the company's financial situation and
engaging in discussions on strategic matters.

4.2.1 The level and intensity of communication between SSH and an individual SOE shall
vary based on their legal form of organization, public nature and ownership structure.
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4.2.5 At General Meetings of companies, members of Executive Management and the
President or their deputy, and, if agreed upon, individual members of the Supervisory
Board, should be available to answer all relevant questions from shareholders or
company members.

Independence of SOE’s Bodies from SSH and the State

5 POSITION OF SOEs

Leading by Example
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Equal Market Position

6

SUPERVISORY BOARD

Formation of Supervisory Board in SOEs

6.1

In SOEs, a supervisory body shall be commonly instituted to monitor the
achievement of the company's fundamental objectives, strategic goals, business
objectives, and to carry out additional supervisory tasks. Exceptionally, a
supervisory body might not be formed in smaller companies. In such cases, the
company members or the General Meeting shall carry out the supervisory duties
to an appropriate extent.

DUTIES AND AUTHORITIES OF THE SUPERVISORY BOARD

6.2

The Supervisory Board shall perform its function of supervision over operations
and management of the company in accordance with the law and Articles of
Association. It shall be responsible for its effective organization and shall also
provide advisory support to Executive Management without interfering with its
independence and autonomy. The Supervisory Board shall be responsible for
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the appointment and discharge of the chairperson and the members of Executive
Management at its sole discretion and in accordance with the interest of the
company. The Supervisory Board should be involved in the most critical
decisions of the company. In addition to instances stipulated by the law, the
Supervisory Board should have the authority to decide on consenting to certain
decisions and significant transactions. In accordance with regulations, the
Supervisory Board shall also be responsible for approving transactions with
related parties and, in certain cases, for evaluating conflicts of interest. The
Supervisory Board shall meet at least quarterly.




CORPORATE GOVERNANCE CODE FOR STATE-OWNED ENTERPRISES
(CGCSOE)

DUTIES AND RESPONSIBILITIES OF SUPERVISORY BOARD MEMBERS

Primary Responsibilities of Supervisory Board Members

6.3

6.3.1

6.3.2

6.3.3

Supervisory Board members shall be obliged to act in the company’s best
interest while fulfilling their duties, exercising the diligence of fair and
conscientious  businessperson (in  Slovenian: "vesten in poSten
gospodarstvenik"), and safeguarding the business secrets of the company. They
should perform their duties in an ethical, honest, and responsible manner, acting
in accordance with their obligation to avoid conflicts of interest. In assessing the
company's interest, they shall consider the objectives and purpose as outlined
in the company's Article of Association.

In making business decisions, for example, when approving management's execution
of legal transactions or adopting the Supervisory Board's Rules of Procedure, they
shall adhere to the Principle 6.3 6.3 of CGCSOE and shall ensure that the same is
applied by Executive Management.

Supervisory Board members should be actively engaged in their role, take part in
board meetings, thoroughly review materials for the meetings, and form their
independent opinions on all agenda items.

Should any agenda item lack sufficient information, a Supervisory Board member
should request additional details, and, if necessary, postpone decision-making until
such information is provided.

OPERATIONS OF SUPERVISORY BOARD

Rules of Procedure, Annual Work Plan and Board Meetings
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The Supervisory Board shall adopt its rules of procedure, which outline its
methods of work.

At the beginning of the year, the Supervisory Board, and its committees
(particularly the Audit Committee) shall adopt an annual work plan for a financial
year (Annual Work Plan). The Annual Work Plan shall include the schedule of
meetings and the anticipated agenda for each meeting. The Annual Work Plan of
the Supervisory Board and its committees should be aligned, ensuring that
topics falling within a specific committee's purview are first discussed in detail
at the committee meeting. The annual plans of work for Supervisory Boards and
its committee should also be aligned with key dates in the financial calendar.

6.5.1 Supervisory Board and committee meetings shall be scheduled during working hours

6.6

at times suitable given the circumstances. If technical capabilities and the nature of
the matters to be discussed permit, Supervisory Board meetings may be conducted
remotely using telecommunications means which facilitate such meetings, or in a
hybrid manner (with some members attending in person while others participate via
audio and video transmission).

As a rule, the Supervisory Board shall also invite members of Executive
Management to its meeting. If an agenda item is of a nature where the presence
of the Executive Management members is deemed inappropriate or might
undermine the Supervisory Board's independent functioning (for instance, in
matters such as making decisions on appointing the President of the
Supervisory Board, appointing and dismissing the members of Executive
Management, forming proposals for new Supervisory Board members or their
dismissal, taking decisions on evaluating and compensating Executive
Management, carrying out the self-assessment exercise of the Supervisory
Board, etc.), then discussions and decisions shall be conducted without the
presence of the Executive Management members.
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President of Supervisory Board

6.7

6.7.1

6.7.2

6.7.3

The President of the Supervisory Board shall coordinate the Board's activities,
ensure the timely and regular convening of meetings, lead the meetings, and
represent the Supervisory Board in relations with other stakeholders. Each
decision communicated by the President of the Supervisory Board to Executive
Management, or third parties shall be preliminary dealt with by the Supervisory
Board, or the Audit Committee and a relevant resolution in its regard shall be
adopted. This includes signing contracts with members of Executive
Management, external auditors, or external experts, where the President of the
Supervisory Board represents the company.

The President of the Supervisory Board, in collaboration with the Secretary of the
Supervisory Board, shall be responsible for meticulously documenting the
proceedings of the Supervisory Board meetings. This documentation includes details
of resolutions adopted, individual voting records for non-unanimous decisions,
summaries of the discussions, and any remarks or suggestions from Supervisory
Board members, as well as any statements they specifically ask to be recorded. Draft
minutes shall be provided to the Supervisory Board members within a specified period
after the meeting, allowing them to make comments. The minutes shall then be
approved at the subsequent meeting.

The President of the Supervisory Board should not serve as the President of the Audit
Committee. If a Nomination Committee is formed, the President of the Supervisory
Board shall be a member or the President of that committee.

The President of the Supervisory Board shall maintain regular contact with Executive
Management, consulting on the company's most significant matters such as strategy,
business planning, progress of major transactions, and issues of compliance and
integrity. Executive Management must inform the President of the Supervisory Board
about significant events. The President of the Supervisory Board must then inform the
Supervisory Board accordingly and convene a Board meeting, when required. The
President of the Supervisory Board, or their deputy in their absence, shall attend the
company's General Meeting to report on the Supervisory Board's activities over the
past financial year.
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6.7.4 The President of the Supervisory Board shall ensure that all members can contribute

to discussions and that sufficient time is available for contemplation and debate before
making decisions.

The Secretary of the Supervisory Board and its Committees

6.8

As arule, the Supervisory Board shall appoint a Secretary for the Board and its
committees upon the recommendation of Executive Management. The Secretary
shall be responsible for providing professional, organizational, and
administrative support related to the Board's activities. The Secretary shall act
as a professional and organizational aid to the Supervisory Board, its President,
and the committees, both during and outside of meetings. The Secretary's
primary responsibilities shall include preparing minutes, maintaining the Board's
archives, and offering support concerning the convening and progression of
meetings.

COMPOSITION AND APPOINTMENT OF SUPERVISORY BOARD

Composition of Supervisory Board

6.9

The Supervisory Board shall be composed in such a manner to ensure
responsible oversight and decision-making in the best interest of the company.
Regardless of the company's stance on a diversity policy, the composition of the
Supervisory Board shall reflect a diverse range of expertise, experience, and
skills among its members to ensure the complementarity of knowledge and
experience. The appropriate continuity and diversity within the Supervisory
Board's composition should be ensured, considering factors like age and gender
representation to achieve a heterogeneous mix of members. If the company has
adopted a diversity policy, it shall be reflected in the composition of the
Supervisory Board. All stakeholders with an influence on the composition of the
Supervisory Board, including workers' councils, shall adhere to the rules and
recommendations for its proper composition. The number of members of the
Supervisory Board shall be defined in the Articles of Association and should
reflect the company's operational complexity, the existence and organization of
a group, and possible employee participation in the Supervisory Board. In the
process for proposing and appointing/electing members of the Supervisory
Board, decision-makers shall manage any conflicts of interest in an appropriate
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manner. If the composition of the Supervisory Board is prescribed by law, the
statutory rules must also be considered in the selection process. If a member
does not attend meetings to a sufficient extent (e.g., attends less than half of the
meetings in a given year), the Supervisory Board shall propose their dismissal.
A member of the company's Executive Management should not serve on the
Supervisory Board of the same company for five years following the end of their
term.

Competency Profile, Conditions, and Criteria

6.12 Supervisory boards which have an Audit Committee must be structured to
ensure that the composition of the Audit Committee adheres to the provisions of
ZGD-1. This requires that members of the Audit Committee, appointed from the
Supervisory Board, possess the necessary qualifications relevant to the audited
entity's field of operation.
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Independence of Supervisory Board Members and Avoidance of Conflicts of Interest

6.14 All members can be dependent on clients if necessary to ensure the company's
status as an in-house provider of goods and/or services under public
procurement rules.
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6.17.1
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Supervisory Board Member Induction Programme

6.18 Upon the constitution of the Supervisory Board, the commencement of new
members' terms of office, or the appointment of special committees within the
Supervisory Board, the company shall ensure a quality induction for the
members of the Supervisory Board.

SELECTION PROCEDURE FOR SUPERVISORY BOARD CANDIDATES

6.19 The selection procedure for Supervisory Board members and formulating the
proposal for the General Meeting resolution on appointing Supervisory Board
members shall be transparent and predefined within the company. Unless
specified differently in individual recommendations of CGCSOE, the Supervisory
Board shall be responsible for the candidate selection procedure and for
proposing candidates to the General Meeting. Depending on the ownership
structure, the selection procedure typically involves appropriate communication
with shareholders or company members who have a predominant influence.

Nomination Committee




CORPORATE GOVERNANCE CODE FOR STATE-OWNED ENTERPRISES
(CGCSOE)




CORPORATE GOVERNANCE CODE FOR STATE-OWNED ENTERPRISES
(CGCSOE)

o
H¥)
o
©

REMUNERATION FOR SUPERVISORY BOARD MEMBERS




CORPORATE GOVERNANCE CODE FOR STATE-OWNED ENTERPRISES
(CGCSOE)

N
Y]
c
=2
5

- 3
—
[0}
o
(@)
o
3
o]
(<9}
=2
@
n
()
>0
Q.
D
wn
o
o

- @D
o
=2
S

. @
o
—
o
(@)
o
>
0,
o

. @D
=
—_
>
v}

o]
=
Q
<.
%2
o
>
[
(@]
=
>

=
o
@
N
©
~

.o
o
=
—_
>0
@

(@)
o
3
©
QD
=
(¢}
(72}
>
(9]
pES
~~
N
(@)
v
[N
~
=
>0
)
o}
—_
o
=
3
c
g
>
(@]
—_
>
@
=
Py
)
3
c
>
)
=
2
o
o}
T
=
o
<
=]
>
o
3
©
c
(=X
3]
(@]
o
3
©
QD
=)
(¢}
[2)
—
>0
@

adoption of the Remuneration Policy for supervisory bodies shall not be required.
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Ongoing Training Obligation

6.22 Throughout their tenure, the Supervisory Board members shall be obliged to
continuously educate themselves and take up additional training in areas which
are directly related to their duties on the Supervisory Board. The company must
provide appropriate educational activities according to their needs and the
company's capabilities.

D&O Insurance

Remuneration of External Committee Members

6.24 The General Meeting's resolution on the remuneration of Supervisory Board
members shall not apply to external committee members. The Supervisory Board
shall adopt a resolution on the amount of the payment for external members of
Supervisory Board’s committee and external experts. The remuneration should
be defined in the amount commensurate with the usual compensation for work
in the relevant professional field. The remuneration for external members of the
Supervisory Board’s committees shall be composed of attendance fees, the
payment for the performance of functions and the reimbursement of expenses.
The remuneration should be structured so as to secure the engagement of
necessary experts, reflecting the specific nature and rationale of each case while
ensuring prudent use of the company's funds and cost justification.
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Report of the Supervisory Board for the General Meeting

6.25 The report of the Supervisory Board to the General Meeting should encompass
not only the required legal details but also provide comprehensive insights into
the Supervisory Board's internal structure, the composition of the Supervisory
Board as regards the independence of its members, management of any conflicts
of interest, and the Board's procedural operations. Additionally, the report
should highlight how self-evaluation has effectively led to any organizational
changes. The report shall also articulate the Supervisory Board's stance on the
Corporate Governance Statement, especially in relation to the Statement of
Compliance with the chosen reference code and CGCSOE, in cases where
CGCSOE is not the primary reference code.

EVALUATION OF EFFECTIVENESS OF SUPERVISORY BOARD OPERATIONS

6.26

6.26.1 This evaluation process should be conducted in line with recognized best practices in
the field. Shareholders or company members should be informed about the execution
and progress of the effectiveness evaluation process. Based on the evaluation
outcomes, the Supervisory Board shall, if necessary, develop a targeted action plan
to enhance its functioning. It shall also promptly enact relevant measures and

3http://www.zdruzenje-ns.si/db/doc/upl/ZNS_PRIROCNIK_final.pdf.
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consider the evaluation's insights during its day-to-day operations and in the
preparation of proposals for the General Meeting.

6.26.2 Before evaluating the performance of the committees, the Supervisory Board shall
request a report on their activities over the past year.

COMMITTEES OF SUPERVISORY BOARD

6.27 The Supervisory Board shall establish specialized committees (in addition to the
Audit Committee, common ones based on the needs for effective oversight
include Risk, Human Resources, Nomination, Investment, and IT Committees).
These committees shall analyse specific issues and advise the Supervisory
Board on these matters. While the final decisions remain under the purview of
the Supervisory Board, the committee may provide decision proposals. The
committee shall enhance the Supervisory Board's effectiveness based on its
needs and size.

6.27.1 If the Human Resource Committee is appointed, it should support the Supervisory
Board in appointing, remunerating and dismissing members of Executive
Management. If the Human Resources Committee also undertakes the tasks of the
Nomination Committee (pertaining to matters related to the Supervisory Board), the
recommendations of CGCSOE concerning the Nomination Committee should be
applied to its composition mutatis mutandis.

6.27.2 The Supervisory Board shall adopt the specific Committee’'s Rules of Procedure
which clearly define its purpose, tasks, special responsibilities, time frame, methods
of work, the participation of other persons at meetings, etc.

Audit Committee

6.28 Supervisory Boards of companies which are public-interest entities must
establish an Audit Committee unless they are small or micro-enterprises, or an
exception is provided for under the Companies Act (ZGD-1). At least one member
of the Audit Committee should be an independent expert who is qualified in
accounting or auditing unless the law stipulates otherwise. The Audit
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Committee's responsibilities are as defined by law. Continuity is sought in the
composition of the Audit Committee.

6.28.1 The Audit Committee shall adhere to best practices for Audit Committee’s operation.

6.28.2 The Audit Committee should meet at least once a quarter, but no more frequently
than necessary to effectively fulfil its tasks.

6.28.3 The Audit Committee shall not make final decision on matters within the purview of
the Supervisory Board and shall not have direct public interactions in the media or
otherwise.

6.28.4 The President of the Audit Committee shall receive assistance in administrative
matters from the Supervisory Board’s Secretary or any other company’s personnel
who shall be appointed by Executive Management of the company.

6.28.5 The Supervisory Board should authorise the Audit Committee to conducts reviews of
all activities within its remit, demanding any information, expert explanations, and
documents needed. During its meetings, the Audit Commission shall discuss its own
material and material prepared by Executive Management, and by an internal or
external auditor.

6.28.6 An external member of the Audit Committee must be independent and free from any
circumstances which could lead to conflicts of interest. The Recommendation 6.15.1
of CGCSOE regarding the completion of the Declaration of Independence referred to
in Appendix 2 shall apply to external members of the Audit Committee mutatis
mutandis. The term of office of an external member of the Audit Committee is not
linked to the term of the Supervisory Board.

Collaboration between Executive Management and Supervisory Board

6.29 The collaboration between the members of Executive Management and the
Supervisory Board should be founded on mutual trust and respect.

6.30 Ensuring that the Supervisory Board is adequately informed shall be a joint
responsibility of the Executive Management and the Supervisory Board. The
Supervisory Boards should receive such information from management which
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enables them to effectively oversee the company's operations and make
informed decisions.

6.30.1

6.30.2

6.30.3

Materials for the Supervisory Board's meeting must be provided at least a week in
advance unless a different time frame is specified in the Supervisory Board's
operating regulations.

Executive Management should inform the Supervisory Board in a regular, prompt,
and comprehensive manner about all matters relevant to the company's strategy,
planning, business progress, risks, and risk management. In cases where business
operations deviate from the strategy and plans, Executive Management should report
this to the Supervisory Board and explain their reasons. On the other hand, the
Supervisory Board must ensure it receives all pertinent information from Executive
Management.

Open discussion between Executive Management and the Supervisory Board, as well
as within each body, is necessary. It is crucial that all members of the management
and supervisory bodies adhere to their duty to maintain the confidentiality of
information and the company's trade secrets.

7. EXECUTIVE MANAGEMENT

Due Diligence in Managing Company and Leadership

7.1 Members of Executive Management are required to perform their leadership
duties with the diligence of a fair and conscientious businessperson. They shall
manage the company's affairs solely for its benefit, adhering strictly to legal
requirements and the established norms of business, finance, and corporate
governance. They shall hold joint responsibility for running the company and
should strive to reach key decisions through unanimity. Executive Management
must implement organizational and other appropriate measures to ensure the
company's operations comply with applicable regulations.
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(CGCSOE)
7.2.1 Management actions shall be guided by principles of ethical leadership, including
7.2.2 Members of Executive Management shall accept full responsibility for their actions
7.2.3 Special attention should be paid to avoid causing harm to the company. Decisions
should be based on adequate information and risk assessment, oriented exclusively
towards the company's interests, free from any conflicts of interest between the

decision makers and the company, made in good faith, and with the required
diligence. If the company suffers damage due to careless actions by the members of
the management or supervisory bodies, compensation must be sought.

Avoiding Conflicts of Interest

7.3 When making decisions, members of Executive Management must not prioritize
their private interests or exploit the company's business opportunities for their
own or a third party's benefit. They must avoid conflicts of interest when
performing their functions.

7.3.1
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Composition and Organization of Executive Management

7.4 The Supervisory Board or other appointing body must ensure that the members
of Executive Management complement each other in knowledge, skills, and
experiences and can collaborate in a constructive manner. Additionally,
Executive Management shall comply with relevant laws and regulations that
mandate diversity in Executive Management's composition, with a particular
focus on gender representation. The size of Executive Management must align
with the company's size, complexity, and operational requirements. In the case
of a multi-member management body, the Supervisory Board appoints the
President (CEO, or the General Manager) who is responsible for leading the
collective body and ensuring its effectiveness.

7.4.1 Before initiating the selection procedure, the Supervisory Board, in cooperation with
the Nomination Committee, if appointed, shall define the conditions, criteria and
competency profiles for each of the member of Executive Management. This process
shall consider the unique aspects of the company and its industry, the current
composition of the management body, and the compatibility of its members and the
current company’s situation.
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STRATEGIC PLANNING AND SUSTAINABLE BUSINESS




CORPORATE GOVERNANCE CODE FOR STATE-OWNED ENTERPRISES
(CGCSOE)

SUCCESSION PLANNING POLICY

SELECTION PROCEDURE FOR EXECUTIVE MANAGEMENT CANDIDATES

7.11 When identifying candidates for Executive Management, consideration must be
given not only to meeting legal requirements and the provisions of the founding
document but also to the following qualities: professional qualifications,
leadership capabilities, management experience, strategic planning ability,
communication skills, and personal integrity.

7.11.1 The Supervisory Board must evaluate candidates based on these qualities as outlined
in Principle 7.11, aiming, where feasible, to ensure that at least two candidates who
meet the Supervisory Board's criteria are included in the final selection.

7.11.2 The Supervisory Board must initiate the candidate selection process well before the
term of office of the current member of Executive Management expires to ensure a
timely transition of duties and responsibilities to the new Executive Management.

7.11.3 The candidate selection process shall be conducted through one of the following
methods:

a) Direct recruitment:
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— personal invitations to apply, based on recommendations from the
Supervisory Board or its Nomination Committee, targeting internal
candidates (internal succession) and external candidates;

— identifying suitable candidates in the job market, informing about the
vacancy, and encouraging applications with the aid of external
professionals (head-hunting);

— in multi-member management teams: proposals from the President of the
Management Board or the General Director for the appointment of another
member of Executive Management. However, the Supervisory Board shall
not be obliged to follow these recommendations (“advisory proposal
system”).

b) Public announcement with a public notice of the vacant management or
CEO position in the appropriate media.

c) A combination of public announcement and direct recruitment: both or all
recruitment channels and selection methods are carried out simultaneously.

7.11.4 The choice of method or combination thereof best suited to the given situation shall
depend on the company itself, its industry, market conditions, and any particular
circumstances. The assistance of external or internal experts is possible for all
recruitment channels when selecting a candidate for Executive Management or the
managing director position. Each candidate must receive equal consideration and
participate in identical selection procedures throughout the entire process until a final
decision is reached.

Executive Management Remuneration

7.12 The remuneration of Executive Management should be provided in line with the
remuneration policy for management bodies, if such is adopted. The
remuneration must reflect the responsibilities of Executive Management
members and the financial condition of the company. The structure of
remuneration should incentivise Executive Management members to pursue the
company’s long-term success, development, sustainable operations, and ensure
its viability. Particularly, the variable component of remuneration, which is based
on both financial and non-financial criteria, plays a key role in promoting these
objectives. Detailed guidelines for formulating remuneration policies and
structuring remuneration for management bodies are provided in the SSH
Recommendations and Expectations.



CORPORATE GOVERNANCE CODE FOR STATE-OWNED ENTERPRISES
(CGCSOE)

8. TRANSPARENCY IN OPERATIONS AND REPORTING

8.1

SOEs shall implement high standards of operational transparency and
disclosure, including the preparation of high-quality accounting and business
reports. Reporting of SOEs must be timely, accurate, consistent, verifiable,
understandable, concise, and transparent, and must comply with the law, the EU
Commission's delegated regulation, CGCSOE, SSH Recommendations and
Expectations, and the company's adopted internal policies and regulations in
both content and form.

Sustainability Reporting

8.2

All large companies, as well as medium-sized and small companies whose
securities are traded on a regulated securities market, shall include a
sustainability report in their business report. This report shall contain all the
information necessary to understand the company's impact on sustainability
matters and how these matters affect the company's development, performance,
and position. The sustainability report includes legally defined information that
companies are required to report on. The controlling company of a large group
shall prepare a consolidated sustainability report, applying the
recommendations for sustainability reporting as appropriate. This is included in
its consolidated business report when required. Provisions of the law, or directly
the CSRD directive until the adoption of the law, shall apply to exemptions from
and facilitations of sustainability reporting.

8.2.1 Medium and small companies, whose securities are not traded on a regulated

securities market, shall adjust the scope of their sustainability reporting to their
capabilities, activities, and company size. In any case, they shall report on significant
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sustainability matters and goals and stakeholder relations, incorporating relevant
content into their annual report.

8.2.2 Companies may also refer to other international documents which serve as a guide
in interpreting the concept of sustainability, including: Agenda 2030, OECD
Guidelines for Multinational Enterprises, OECD Guidelines on Due Diligence for
Responsible Business Conduct, providing guidelines for internationally operating
companies in meeting supply chain responsibilities, UN Guiding Principles on
Business and Human Rights, UN Global Compact, guidelines of the Task Force on
Climate-related Financial Disclosures (TCFD), guidelines of the Task Force on
Nature-related Financial Disclosures (TNFD).

Reporting on Composition, Remuneration of Management and Supervisory Bodies,

and Operation of Supervisory Bodies and Their Committees
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Financial Calendar

9. AUDIT AND INTERNAL CONTROL SYSTEM

Audit of the Company's Financial Statements

9.1 A state-owned enterprise (SOE), mandated by the Companies Act (ZGD-1) to
have its annual report reviewed by an auditor, shall conduct auditor selection
process. This process aims to appoint an auditing firm committed to delivering
an independent and impartial audit of the company's financial statements and
other sections of the annual report which are required to be audited by law. The
selected firm shall maintain the highest standards of professional ethics and
adhere to established auditing principles and norms.
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9.1.1 The Supervisory Body or the relevant committee shall verify the responsiveness of
the management bodies to the observations in the letter to Executive Management
which is prepared by the auditor during the pre-audit or post-audit phases.

Risk management system.

9.2 The company must establish an effective system of internal controls and risk
management and provide insurance for key risks as necessary.

9.2.1 The Executive Management is responsible for ensuring proper organization and
qualified personnel for timely detection and assessment of risks, as well as
appropriate management of the risks which the company faces in its operations.

9.2.2 The Supervisory Board and the Audit Committee, if one is established, should
regularly familiarize themselves with the company's system of internal controls and
risk management and verify their adequacy and improvements.

Internal Audit
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10 ADOPTION OF CODE OF ETHICS
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implementation of the provisions of the Code of Ethics. Internal procedures for
detected violations of the Code of Ethics should be anticipated in advance.

10.1.2 The Supervisory Board shall be acquainted with the company’s Code of Ethics.

11 CORPORATE COMPLIANCE AND BUSINESS INTEGRITY

111

11.2

11.3

114

The fundamental principles for the operation of SOEs must include commitments
to compliance and integrity, transparent operation and zero tolerance towards
corruption, illegal and unethical conduct by employees, members of
management and supervisory bodies.

To reinforce compliance and integrity, while considering consider the unique
aspects of their respective industries and operations, companies should, in
addition to existing laws on integrity and prevention of corruption, consider to
the greatest possible extent reference documents and best practices which
emphasize the importance of compliance and integrity. These may include
guidelines from the Commission for the Prevention of Corruption, Slovenian
Corporate Integrity Guidelines, and anti-corruption principles for state-owned
enterprises, among others.

For SOEs where SSH has a majority stake or prevailing influence, more detailed
recommendations on compliance and integrity are provided in the SSH
Recommendations and Expectations.

For other SOEs with more than 50 employees, it is recommended to:

11.4.1 include the work post or the position of the Chief Compliance Officer (or the Chief

Integrity Officer) in their organisational structure or in their job classification, and
identify potential risks for corruption, and unethical and illegal activities;

11.4.2 prepare a comprehensive risk management plan and define ongoing and/or one-time

measures to manage these risks (the formulation of the “Integrity Plan” or the “Anti-
Corruption Program”);

11.4.3 the company's Integrity Plan or Anti-Corruption Programme comprehensively outlines

risks and measures across key operational areas. These areas include procurement
processes, identifying and managing conflicts of interest, regulating the acceptance
of gifts, preventing trading based on inside information, overseeing lobbying activities,
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safeguarding business secrets, and implementing transparent and fair practices in
staffing executive or senior roles. It also establishes a system for reporting
irregularities and protecting whistleblower and set up a regular reporting system to
management and supervisory bodies about received and addressed reports of
irregularities and the measures taken. Other areas can also be included, depending
on the specifics of their operations, and identified risks;

11.4.4 special attention shall be dedicated to education and training for all levels in an SOE
(employees, management, supervisory bodies) regarding the compliance integrity;

11.4.5 in large companies, the organizational structure should incorporate a role for the Chief
Compliance Officer, or, based on the business's size and specific needs, a dedicated
unit for compliance and integrity functions shall be created;

11.4.6 the Chief Compliance Officer should operate autonomously and independently, be
well-educated, and have relevant experience. To ensure unimpeded functioning, they
should be provided with necessary paid professional assistance, appropriate material
resources, and authority as needed. Depending on the subject matter in question, the
Chief Compliance Officer should have an autonomous right to report to the
appropriate management and supervisory bodies within the company, and the right
to report to external supervisory bodies.

11.5 SOEs with fewer than 50 employees should conduct compliance and integrity
activities in accordance with applicable legislation and the recommendations of
CGCSOE. Its implementation should be reasonably tailored to the company’s
business activities, size, and workforce.

12 TRANSITIONAL PROVISIONS

The Recommendation 8.2 regarding the preparation of the sustainability report and the
consolidated sustainability report shall apply to certain types of companies within the
deadlines set by the Corporate Sustainability Reporting Directive (CSRD) or the law.

13 ENTRY INTO FORCE AND APPLICATION OF CGCSOE

The Corporate Governance Code for SOEs (CGCSOE) was initially adopted by SSH on 17
December 2014, and the Supervisory Board consented on it on 19 December 2014.

The CGCSOE and any amendments and supplements shall enter into force on the date of
the SSH Supervisory Board’s consent and are to be applied from the date specified with each
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amendment. The CGCSOE and its amendments and supplements are published on the SSH
web site.

The latest amendment and supplement to CGCSOE, which was granted the consent by the
SSH Supervisory Board on 12 December 2023, shall come into effect on 1 January 2024.

Slovenian Sovereign Holding also considers CGCSOE in its operations as appropriate.

Ljubljana, 12 December 2023
SSH Management Board
Ziga Debeljak

President of Management Board

Janez Tomsi¢
Member of Management Board
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APPENDIX 1: CIRCUMSTANCES POTENTIALLY LEADING TO CONFLICTS OF
INTEREST - ASSUMPTIONS OF DEPENDENCE

Examples of circumstances which can lead to conflicts of interest and create an assumption
of dependence for a member of the Supervisory Board include as follows:

a) The individual is an executive director or a member of a management board or of the related
company and has held such position in the last five years.

b) The individual is employed by the company or has been employed by the company for the last two
years, except if they were elected to the Supervisory Board as part of a worker representation
system required by law and were not a senior employee.

¢) The individual receives significant additional income from the company or from its related company,
other than compensation for roles as president, deputy-president or membership in the Supervisory
Board and its committees.

d) The individual is a majority shareholder or represents one.

e) The individual has or has had during the last year significant business dealings with the company
or its related company, directly or as a company member, shareholder, director, or a senior
employee of an entity with such relationship. Business dealings include the position of a supplier
of goods or services (including financial, legal, consulting, or advisory services), the position of a
significant client and the position of organisations receiving significant financial contribution from
the company or its Group.

f) The individual is or has been in the past three years a company member or an employee of the
current or former external auditor of the company or of a company related to the external auditor.

g) The individual is an executive director or a member of the Management Board of another company
in which an executive director or a member of the Management Board is a Supervisory Board
member or is otherwise connected with the company’s executive directors or members of the
Management Board through participation in other companies or bodies.

h) The individual has been a member of the same Supervisory Board for more than three terms of
office (or for more than 12 years when the Articles of Association of the company specify a term of
office of less than four years).

i) The individual is a close family member of the members of the Management Board or individuals in
positions mentioned in points from a) to g).

j) The individual is a member of the extended executive management team of a related company.
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k) The individual has participated in the preparation of the content for the proposal of the company's
annual report.

I) The individual is in a business or competitive relationship with the company through their regular
employment.

m) The individual is a member of a supervisory body in a competing company.

n) The individual has a business relationship with the company or its related entity (directly or indirectly
through related persons - these are considered to be close family members, an employer, other
entities related with the Supervisory Board Member through the capital or by way of the governance
or otherwise).

0) The individual is economically, personally or in any other way related with the company or its
Executive Management.
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APPENDIX 2: DECLARATION OF INDEPENDENCE

DECLARATION OF INDEPENDENCE AND NO-CONFLICT OF INTEREST STATEMENT
of the Member of Supervisory Board/Supervisory Board's Committee of the following
company: 4

In accordance with the Recommendation 6.15.1 of the Corporate Governance Code for SOEs
(hereinafter referred to as: “CGCSOE”),and considering the definition of dependence or independence
from CGCSOE, I, the undersigned hereby declare my
(non)dependence, specifically in regard to the existence of circumstances referred to in Annex 1 of
CGCSOE and any other potential circumstances related to my role as a member of the Supervisory
Board/Supervisory Board Committee of the company:

| declare my position on individual circumstances which may lead to a conflict of interest in
relation to my role as a member of the Supervisory Board in the said company as follows
(please indicate whether the statement is true or false):

a) | do not hold and have not held the position of an executive director or a member of the Management
Board/Executive Management of the company or its related company in the last five years.

TRUE FALSE

b) I am not employed by the Company or by its related company and | have not held such a position
for the last two years.®

TRUE FALSE

c¢) | do not receive any significant additional income from the company or its related company, other
than the payment | receive for performing the function as the member/President of the Supervisory
Board or the member/President of the Supervisory Board's Committee. Such additional income
also includes any participation in stock options or any other performance-related pay schemes;
such income does not include unacceptable amounts of compensation under retirement schemes
(including deferred compensation) for past service in the company (provided that such
compensation is in no way dependant on the continuation of service)

TRUE FALSE

“This Declaration also applies mutatis mutandis to the members of the Management Board.

5If your answer is "FALSE ", but there is an exception in your case: "except in case where the Supervisory Board Member is not
senior management officer and has been elected to Board of Directors or the Supervisory Board within the scope of the
employee representation system acknowledged by the law, which simultaneously ensures adequate protection against illegal
dismissal and other forms of unfair treatment” you should mark your answer as "TRUE" and provide an explanation below.
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d) I am not a majority shareholder/company member and neither do | represent one (the control is
determined by reference to cases referred to in Article 1(1) of Council Directive 83/349/EEC(1)).

TRUE FALSE

e) | do not have, nor have had in the last year, significant business dealings with the company or its
related company either directly or as a company member, shareholder, director, or a senior
manager of an entity with such relationship. Business dealings include the role of a supplier of
goods or services (including financial, legal, consulting, or advisory services), the position of a
significant client and the role of an organisation receiving significant financial contributions from the
company or its Group.

TRUE FALSE

f) I am not, nor have been in the last three years, a company member, or an employee of the current
or former external auditor of the company or a company related to the external auditor.

TRUE FALSE

g) | am not an executive director or a member of the Management Board/Executive Management of
another company in which the executive director or a member of the Management Board/Executive
Management team of the company is a Supervisory Board member. Likewise, | am not otherwise
connected with executive directors or members of the Management Board /Executive Management
through participation in other companies or bodies.

TRUE FALSE
h) I have not served on the Supervisory Board for more than three terms of office (or for more than 12
years when the Articles of Association of the company specified a term of office of less than four
years).

TRUE FALSE

i) | am not a close family member of members of the Management Board /Executive Management or
individuals who hold positions mentioned in points from a) to g).

TRUE FALSE

j)  am not a member of the extended Executive Management of a related company.

TRUE FALSE
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k) I have not participated in the preparation of the content for the proposal of the company's annual
report.

TRUE FALSE

I) I am not in a business or competitive relationship with the company through the company/another
legal entity/sole trader/my regular employment (the employer).®

TRUE FALSE
m) | am not a member of the supervisory body in a competing company.’
TRUE FALSE
n) 1 do not have any business relationship with the company or its related entity (directly or indirectly
through related persons - these are considered to be close family members, an employer, other
persons related with the Supervisory Board Member through the capital or by way of the
governance or otherwise).®

TRUE FALSE

0) | am not economically, personally or in any other way related with the company or its Executive
Management.

TRUE FALSE

p) There are no other circumstances which would place me in a position of dependence.

TRUE FALSE

bIn the event your selected response is “FALSE”, please continue to provide the following information about the legal transaction
in this declaration: type of contract, date of agreement, duration of the contract, contracting parties (individuals), value of the
contract, payments made under this contract, details of the account number and the bank of the contracting party, responsible
individuals of the contracting party, and the date when the legal transaction was approved by the company's Supervisory
Board.

’In case your answer is "FALSE": (1) specify the name of the competing company, its core business and, when needed, add a
short explanation on the reasons for competition. Additionally, (2) indicate whether the other company is in any business or
competitive relationship with the company you oversee.

8In the event your selected response is “FALSE”, please proceed to provide the following information about the legal transaction
in this declaration: type of contract, date of agreement, duration of the contract, contracting parties (individuals), value of the
contract, payments made under this contract, details of the account number and the bank of the contracting party, responsible
individuals of the contracting party, and the date when the legal transaction was approved by the company's Supervisory
Board.
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Please explain if your answer to points b), I), m), n) or p) has been selected as "FALSE":

Considering the circumstances presented which may lead to conflicts of interest and the
accompanying justifications, | declare myself as:

A) an independent® member of the Supervisory Board /the Supervisory Board's Committee,
(Please, tick as appropriate).

Al) all statements stated under points a) to p) are true.

A2) although some statements stated under points a) to p) are false.1°

°Dependency of a candidate or a member of a supervisory board of a SOE: is considered given
when the following elements of dependency elements are concurrently present in the candidate or
member:

1. there are circumstances which could lead to a conflict of interest, where the individual's private interest
affects or appears to affect the impartial performance of their duties in the company,

2. circumstances leading to a conflict of interest originate from personal, business, or other connections with
the company, its Management Board, or any other person/entity or stakeholder which typically has an
opposing interest to the company,

3. the circumstances mentioned above are of a lasting (not merely transient) nature for the individual,

4. the conflict of interest is relevant. The criteria for assessing the relevance of a conflict of interest particularly
include: (i) the type and number of actions and decisions to which the potential conflict of interest (may)
relate; (ii) the likelihood of the actual materialisation of the conflict of interest given the circumstances
defined above and the authority of the body; (iii) the impact of the conflict of interest on the Supervisory
Board Member's ability to exercise objective judgement, and (iv) the subjective characteristics of the
individual (in particular, the person's character and past conduct).

The individual who is not dependant is independent.

1% The Code, in Recommendation 6.15.1, stipulates that a member of the Supervisory Board, in the Declaration of Independence
as per Annex 2 of the CGCSOE, may demonstrate their independence despite the existence of circumstances outlined in Annex
1 of the CGCSOE by demonstrating that the conflict of interest is not of a lasting nature or is not relevant.
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When A2) has been selected, please subsequently circle the reason(s) why, despite the
existence of circumstances which may lead to conflicts of interest as detailed in points a) to
p), you do not consider yourself a dependent member (circle one or several reasons):
- the conflict of interest is not of a lasting but only of transitional (temporary) character,
- the potential conflict interest is irrelevant regarding the type and the number of actions
and decisions to which potential conflict of interest relates (or may relate),
- the conflict of interest is irrelevant considering the likelihood of actual realisation of
conflict of interest,
- the conflict of interest is irrelevant considering its impact on the ability of the member
of Supervisory Board to make objective judgement,
- the conflict of interest is irrelevant due to my subjective characteristics (in particular,
the character and my conduct in the past),
- the conflict of interest is irrelevant because my independence is based on relevant
legal basis (for example the law, the Articles of Association - subsequently specify the
appropriate legal document):

When one or more reasons have been circled, please provide a descriptive explanation
with all significant circumstances or legal bases as to why the conflict of interest is not
of a lasting nature or is irrelevant:

B) a dependent member of the Supervisory Board/the Supervisory Board Committee.
If, despite affirming (selecting “TRUE™ for your response) to all statements under points a) to
i), you consider yourself a dependent member of the Supervisory Board/the Supervisory
Board’s Committee due to a relevant legal basis (e.g., law, the Articles of Association), please
specify which legal basis applies (cite the act):

ADDITIONAL INFORMATION: Regardless of whether you consider yourself a dependent or
independent member of the Supervisory Board/the Supervisory Board’s Committee, please
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also disclose any other circumstances which might place you in a position of conflict of interest
and explain the significance of each:

By way of my signature, | hereby allow the executed statements to be published on the web site of the
company.

Date: Signature
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APPENDIX 3: COMPOSITION OF EXECUTIVE MANAGEMENT AND SUPERVISORY
BOARD IN FINANCIAL YEAR

5.1 Composition of Executive Management in [insert financial year]
Name and Eolsciltion Areakof First . C?nclusi?hn Gender [Citizenship |Year of |Qualificatio[Expert Membership
e wor appointme fo e . " in supervisory
SUrNAME iprasident lcovered  |ntto the  |position/te birth " profile bodies in
Member) |within the |position  |rm of office companies

Manageme not related to
nt Board the company.

5.2 Composition of Supervisory Board and its committees in [insert financial

year]

Name [Position [First Conclusi [Represe |[Attendance at |Gend|Citizenshi [Year oflqualifica[Expert [Independ [Existence[Membe

and  |held appoint [on of thentative [SB's meetings irth i profile |ence of rship in
surna |(Presidentjment to |position jof in regard to the er p Telx under conflict [supervi
me Deputy- [the term ofishareholftotal number of Article 23Jof sory
President, [position |office  |ders/  [SB's meetings of thelinterest, |bodies
Member) employe((for example Code (YES|inthe [in
es 5/7) NO) financial |other
year: compa
(YES/NO) nies .

Presiden|Attendance at

it meetings of
Membership in Committees |/MembelSB's
(Audit, Nomination, r Committees in
Remuneration Committee, regard to the
etc.) total number of

meetings (for
example, 5/7)
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External member in committees (audit, nominal, income committee , etc.)

session (for
example, 5/7)

Nameand  |[Committee ?g;sif;?]asngf atiGender (Citizenship Qualification |Year of birth: [Professional [Membership
) in supervisory
Surname SB's profile el fir
Committees companies
in regard to not related to
the total the company.
number of
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APPENDIX 4: EARNINGS OF EXECUTIVE MANAGEMENT AND SUPERVISORY
BOARD IN FINANCIAL YEAR

6.1 Earnings and structure of remuneration for Executive Management in [insert
financial year]
Name and Position held [Fixed income \ariable Deferred Severance pay|Fringe Claw-back (6) [Total gross (1
surname (President,  |-gross (1) . earning (3)  ((4) benefits (5) +2 +3 1+2- +3)
Member) earning=
lgross(2)

6.2 Earnings and structure of remuneration for the Supervisory Board and its Committees

in

Name and
surname

[insert financial year]

Position held
(President,
Deputy-
President,
Member,

external member
of a committee)

Payment for the performance of
functions and additional
payments - gross per year (1)

Attendance
fees for SB and
committees -

ross per year
)

Basic
payment
for holding
the position
and the
performanc
e of duties

Additional
payment
for service
performan
ce

Total (1)

Total gross
(1+2)

Travel expenses




