Evétnta 4:

©sgpaToAoyia:

- ETaipikn diakuBépvnon
» XAopa npocdoKIwV

» EuBUVN Tou eAeykTn

BiBAloypagia:
» KK, kKe@. 4

I. ETaipikr) Alakuépvnon (eT1.810K.)
‘Evvoia:

» MAEYMA PNXaviopwy, 01adikaciwv Kal
dopwV (O1kAIdEC) Pe To onoio pia
enixeipnon dl0IKEiTAl Kal KaTeubuveTal,
yla au&non TnNG Nepioudiac TWV HETOXWV
Kal TNV 01aopaAion Twv BePITOV
OUMQPEPOVTWV GAAWV OPAdWYV
EVOIAPEPOUEVWV

» AVTIHETONION NPOBANNATWY ANO
dlaxwpIopo 1010KTNaoiag - dioiknong

» Alaaveia, Aoyodooia, anoTeA/TnTa

Mnxaviopoi / epyaAeia ET. Aiakup.

» ZUvOeon AZ (UN EKTEAEOTIKA HEAN)

» AIAXWPIOCHOC appodIoTATWY avwTATWV
OTEAEXWV — Ano@uyn CUYKEVTPWONG
anoAuTtng e€ouaiac o€ €va npoowno

» FeVIKOTEPN opyavwan - OIKAIOEC

» EniTponn npoadiopiopou anodoyxwyv
avwTaTtng dioiknong

» EniTponn npoeniAoyng avwtatwyv
oTeAexwv (nominations committee)




» EEwTEPIKOG EAEYXOG
» EmiTponn eAeyxou and un eKTEAEOTIKG
MEAN Tou AZ - appodIoTNTA YiaA:
= XPNK/KA NANpo@OPNON NPog TpiToug
- 0oU0TNHA E0WTEPIKWV OIKAIDWV
- eEWTEPIKO ENEYXO / OXEOEIC HE EAEYKTEG

Tponog uAonoinong PNxaviouwyv €1.010K.
A) npoaipeTika (KWJIKEG €T.010K. )
B) unoxpewTika (vVouikn pubuion)

K®JIKeG ETAIPIKNG SiakuBEpvnong

» Keipeva ouvraypeva ano didpopeg
EMITPONEG EBEAOVTIKNG EQAPHOYNG

» KaAUnTouv pia ogipd BepdTtwy oTn
OlaKUBEPVNON TWV EMNIXEIPHOEWYV

M'vwoToi KWIIKEG

» Cadbury Com/tee (1992) & FRC (2003) -
The Combined Code
- onueio avapopdg digbvwg
- 0ekTOC (0€ peyaho Babuod) anod LSE

. OOZA (2004)

. SEB (EAAGSQ)

Nnyég pubpicswv yia OEpara e1.910K.
» Nopog SOX (USA, 2002):

- Eubuvn oto AZ yia yvwoTa o@AApaTa oTig
XPNH/KEC KAT/OEIG I WYeUDEIC SNAWOEIG,
a&loAOynaon oUCTNUATOG E0WT/KWV OIKAIDWV

- EuBuvn oToug eAeYKTEG yia agloAdynon Tou
TWV E0WT/KOV OIKAIDWV
= Mg unoxpewon d1IaTUNWOoNG YVWUNG

- EuBuvn otnv EniTponr EAEyxou yia
€EWTEPIKO EAEYXO (EKAOYN EAEYKTN, AuoIBN,
napakoAouBnan, KAM)




Eupwnaikn ‘Evwon — EAAGda
Odnyia 2013/34 - Nopog 4403/2016
-~ 'EkBeon Olaxeipiong A.Z. yia av. €TAIPEiEG
- I00pponnuévn napouaiaon €EEAIENG,
€NIDOCEWV Kal MPOONTIKWV TNG TAIPEiaq
- 01aBABUION UNOXPEWOEWY Kal anaAAayeg
avaloya pe Péyebog
Odnyia 2017/828 - Nouog 4706/2020, kal
Kavoviopog 2017/1131

- EIDIKEC pUBUICEIC YIa EI0NYUEVEC ETAIPEIEG
(A.Z., EmTponeg A.Z., eTaipikni diakuB/on)

» ANAwOnN €TaIpIKNG dIAKUB/ONG YIA EICNYHEVEG
- napanounn oTov KwdIKa €TAIPIKAG
dlakuB/onG oTov onoio UNOKEITal N €TAlpEia
- NEPIYPAPN OUOTNHATWV E0WTEPIKWV
OIKAIdwV Kal diaxeipiong KivoUvwv (KAM.)
- TuYoUaOec anokAiosic ano Kwdika Taip.
dlakuB/ong kai aitioAoynan
- guvBeon kal TPOMo AEIToupyiag SIOIKNTIKWV
opyavwv
— KAR.
» Evonoinuévn €kBeon dlaxeipiong yia 00eg
ETAIPEIEG OUVTACOOUV EVOMOINUEVEG KAT/OEIG

» AnuooidéTnTa oto NFEMH

- VOUINa EYKPIYEVEG and M €TAOIEG KAT/OEIG

- €kBeon diaxeipiong Tou AX

—YVOUN TOU EAEYKTN

AnaAAayr ano dnuocIOTNTA Yid «MoAU HIKPEG»
OVTOTNTEG, MANV TV dNHOGIOU GUNPEPOVTOG,
XWpic unépBaacn 2/3 kpIThpIA, yia 2 €Tn

- KUKAOG €pyacinv < 700.000
—ZUVoAo evepynTIKOU < 350.000

- Mé&oog 0pog npoownikol < 10 artoua




Emitponn EAéyxou (Audit Committee)

» 2uvioTaTal (apBpo 44 v. 4449/17) yia kabe
ovTOTNTa ONUOCIOU CUUPEPOVTOG

» TPINEANG oUVBECN and PN EKTEAECTIKA PEAN
TOU A3 1| HEAN ekAegyopeva ano .2,
-np€nel va dIaBETouV ENApKn yvwon Tou

kAadou dpacTnpIoTNTAG
- £va TOUAGXIOTOV PEAOG HE YVWON
AOYIOTIKNG-EAEYXOU

» ANAAAQyn YIa CUYKEKPIPEVEG KATNYOPIEG

» ENONTIKOG pOAOG KATA NEPINTWON OF:

- Emirponn Kegalaiayopdg kai
-Tpanela EAAGdOC
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AppodioTnTeg EmiTponng EAEyxou

» MapakoAoUBNON anoTEAECUATIKOTNTAG
OUCTNMATOG E0WTEPIKWYV OIKAIdWV, dlaxeipiong
KIVOUVWYV, Kal TUNUaToc EcwTepIKOU EAEYXOU

» MpoTdoeIc yia BEATIWON akepaIdTNTAC TNG
d1adikaciag XpnuaT/KovouIKNAG NANpo®opnong

» NMapakoAouBnaon — eNIOKOMNNGN THPNONG
ave€apTnaoiac Tou OpKWTOU EAEYKTH

» EuBUvn Tng d1adikaciac enIAoync opkwTOU
ENEYKTN

» Evnuépwon A.Z. yia anoTeAEoUATa EAEYXOU
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» Keipevn vopobeaia:
- A&IToupyia ouaT/ToG E0WT/KWV JIKAIdWV

- dnuioupyia unnpeciac EoWTEPIKOU
eAeyxou (internal audit service)

» Ano@aoceic EniTponng KepaA/yopdg
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Néeg e€ehiceig otnv ETaupikr) Alok/on
» AlaBoUAeuon BEIS Hvwuévou BaaiAeiou
» AlaBoUAeuon EE
» MpOoTAcn auToTeEAOUG EAEYKTIKOU MPoTUNou
y1a OVTOTNTEG NEIWPEVNC MOAUNMAOKOTNTAC
» Poydakn (ACCA) — Metapp. K. Kapapavng
. <<Ev6L{va|.1cbVOVTaq TO SUpL'JTEpO'
0IkooUOTNKA ETAIPIKNG Avapopag: ZeKIva
Jia VEa €NoOXN YIa TOV EAEYXO; >
BA€ne uAiko: E-class / 'Eyypagpa /
Frusrudvh#ff ryhugdgfhbOhz p dvhuldgb355
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ll. Xdopa trpoodokiwyv (XI1) — 4.2

Ti eival To XM (expectations gap)?

» Olovei cUpBaon enayy&APATog — Kovwviag yia
TO €MNiNed0 TWV NPOCPEPOUEVWV UMNPETIOV

» AnooTaon PeTagu:
a) NPoadoKINY TWV XPNOTMOV TWV
ekBEcEWV eAEyxoU TwV XK, Kal
B) TNG NoIdTNTAG Mou ol idIol 01 XPrOTEC
Bswpolv (avTiAapBdavovTal — perception)
OTI MPOCTPEPOUV 01 EAEYKTEG
... XIN = xaopa npoodokiag — avriAnyng
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AvtIAqyeig Twv Kabrikovta PealioTikég Tpéxouoeg
XPNOTWV yia eAeYKTWV Baoel TIPOCDOKIEG TIPOTBOKIEG
TNV ToI6TNTA EAEYKTIKWV TWV XPNOTWV TWV XPNOTWV
TWV EAEYKTIKWV TIPOTUTIWV TTOU atmé Toug aTré Toug
UTTNPECIWV 10xUouv €NEYKTEG eAEYKTEG
AveTTapKng EAMeippaTiké
<« €midoon —|+— EAEYKTIKA —|
ENEYKTWOV TPOTUTIA
Xdaopa emdooEwV YTrepBoAIKEG
TWV EAEYKTWV TTPOODOKIEG
Xdaopa avTIAQWEWV — TTPOGOOKIWV
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AiTia avenapkoug enidoong EAEYKTWV
»'EANEIYN YyVOONG, EUNEIPiAg, eniPeAeIaq ?
- YnepBOAIKN cupnieon apoiB®V eAEyXoU
- AucgA&iToupyia duvauewy oTnv ayopad

ENEYKTIKQWV UMNPETIOV
= H ayopa d€ {NTA MOIOTIKOUG EAEYXOUG
- Avunapé€ia ouoiaoTIKAG enonTeiag

— MoAUNAOKOTNTA AVTIKEIUEVOU EAEYXOU
(TPOMNOC 0pYAVWONG EMNIXEIPHOEWY,
dlevepyelag auvaAlaywy, KAM.)

« 'EAANEIYN aveEapTnaiag yvwung ?
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EAAEIPUATIKG NpoOTUNA

» ANpOOIa enonTeia €kd0oNG NPOTUNWY
(PIOB)

Mn peaAIOTIKEG NPOCTOOKIEG XpNOTWV

» Eknaideuon Tng koivwviag yia Tov
nPEAypaTiko poAo / duvaToTnTeG EAEYXOU
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[ll. H eubuvn Twv eAeykTwy (4.3)
AlakpioEIC TNG
€uBuvng Tou
EANEYKTN
di1gBvag
[ ]
AOTIKR): Moivikn: Me1@apxikn:
€ubuvn €ublvn via €ublvn via
anolnpiwong napapaon napapaon
npog 600UG Kavova Tou neiBapyikou
unggTnoav noivikoU Sikaiou Kavoviguou
{nuia (puAdkion)
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H aoTikA euBuvn di1ebvwg

» EUBUVN €1¢ oAOKANpoO (joint and
several liability):

- AvalnTnon Tou ouvoAou TnG Znuiag ano
TOV €AEYKTH, €0TW Kal €av euBlvovTal
Kal aAAa npoowna (n.x. Aioiknon)

» AnepiopioTn euBuvn (unlimited):

— O eAeyKTNG euBUVETAl PE TO OUVOAO TNG
NPOCWMIKAG TOU NEPIOUTIAg, Xwpic va
TiBETAI KANOIO MOCOTIKO OPIO
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» Enipepifopevn kal avaloyikn eubuvn
(separate and proportionate liability):
- H empérpnon (eubuvn anolnuiwaong)
yiveTal availoya pe % unaimoTnTacg
» Fevikoi kavoveg BepeAinon eubuvng
anolnuiwong (d1apopeC NETAEU XWPWV):
- >X€0n eubuvnc eAeykTh — xpnotn (duty of
care)
— AnodeIEn NANUUEAOUG EAEYXOU
- AnodeIEn ox€anc NANUUEAOUG EAEyXOU Kal
npokUwaaoag ¢nuiag (aiTio — amaro)
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Caparo vs. Dickman (mrivakag 4.1)
»2TadIakn ayopd anod Tnv Caparo

hMeTOXWV TNG Fidelity pe dioykwpéva

kepON (AoyioTikn andatn) - 1984

Kpion o€ npwto Babuo (1987)
» AIGKPION NPWTNG ayopdac HETOXWV
(enevduTnc) and enoOpeveg (UETOXOC)
» KpITrpia kpiong:
— AuvatoTnTa NPOBAEWNC anod eAEYKTH OTI
Mnopoucoe va npokUyel {nuia yia Caparo
- >TevOTNTA OXEONG eAeykTn — Caparo
— Eivai dikaio / Aoyiko va anodoBei eudlivn
OTOV EAEYKTH) ?
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- Kpion:

-Ynnpxe duvatotTnTa npoBAswnG mbavng
{nuiac Tpitwv (foreseeability)

—'EAAEIWN ENAPKWE OTEVNG OXEONG
(proximity) pera&l eAeykTn kai Caparo
WG eNevOUTH (apxIkn ayopd HETOXWV)

—-'Ynap&n enapkw¢ OTEVNG OXEONG HETAEU
eAeyKkTn kal Caparo wg PETOXOU
(HETAYEVEDTEPEG AYOPEC HETOXWV)

- YopioTaTal eubuvn Tou EAEYKTH NMPOG
METOXOUG WG opada (class) kai ox1 wg
MEPOVWHEVA Npocwna (nou pnopouv va
aAlalouv dlapkwe — dpa sivai
anpoadiopioTa)
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SUVENWG:

—-Aev dev Ba nTav dikalo Kair Aoyiko
va anodoBei eubuvn oTov EAEYKTN
yla anpoadiopIoTo noago,
O1ekOIKOUHEVO O€ anpoadiopioTo
XPOVO Kal ano anpoadioploTa
npoowna !

—-OI YETOXOI HNopoUV HoOVo va
aAAa&ouv Tn dioiknon otn .2, !
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Epeteio (Court of Appeal) - 1988

- Ynnpxe duvartoéTnTa npoBAeywng
navng ¢nuiag

» AEV UMNPXE ENAPKWCG OTEVN OXEON
METAEU eAeykTn kal Caparo wg
€NeVOUTN Kal OUVENWG UBUVN
(apxikn ayopa)

- YANPXE ENAPKWG OTEVI OXEON PETAEU
eAeYKTN kal Caparo wg JETOXOU Kal
ouveENWCG gubuvn

24



Kpion oTo av. Aikaotipio (HofL) - 1990
» Baon vouikng kpiong:

— oKOMOC TOU EAEYXOU €ival va dWOEl OTOUG
METOXOUG TNG SuvaToTNTA Va KPivouv Tn
dlaxeipion Kal va acknoouv To dikaiwpa
WNEoU eKAEyovVTac vea dioiknan

» ZUMNEPACHA:
- Agv unnpxe unoxpewaon anolnpiwong Tou
eAeykTn npog Caparo !!!
Snueiwon:
» AvavTioToixia pe O1EBVA NPaKTIKn
» AVaUIKTEG avTidOpdacelg atn M.B. -
ana&iwon enayyeApaTog
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MpootmdBeia peiwong eubivng diebvg (4.4)

» MONITIK Mmieon o€ KEVTPA ANWNG anopacewy

» AVTIKATAOTAGCN TNG «EIG OAOKANPO» E
EMIPEPICOUEVN KAl AVAAOYIKN»
- gUAoyn npoTaon 8i1kaioouvng, dAAd
— avTIKIVNTPO YIa €NIUEAEIC EAEYXOUG

» YNOXPEWTIKN ENAYYEAUATIKN acgpaAion yia
OIOIKNOEIG ENIXEIPNOTEWY

» ©¢0onion nocoTikoU opiou (liability cap)

» YIOBETNON ETAIPIKOV OXNMATWV
NEPIOPIOHEVNG EUBUVNG YIA EAEYKTIKEG
eTaipeieg (A.E., LLP kAn.
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H guBuvn Twv eAeykTwyv otnv EAAGOQ (4.5)
BaoIKkEG VOMIKEG EVVOIEG

Bapia apeAeia (gross negligence):
»H npd&n/anoTtéleopa Ba pnopouoe va
ano@euyBei and To YECO CUVETO

avlpwno pe €nideIEn oToIXEIWDOUG
EMIYEANEIAC

EAappd apéleia (negligence)
»H npd&n 6a pnopouoe va anopeuxbei
and To JECO OUVETO avBpwno He

enideign au&nuevng eniPEAEIaq
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AOAOG:
» O dpAaoTNnC €nIBUWEi / ENIBIWKEI T
anoTteAéopaTa TnG Npda&ng Tou

AlaBaduion adiknHAT®WV NoIVIKa:
- MNTaiopa : NpooTIHO
» TIANUUEANKA : QUAAKION n/kal NpOCTIHO
» KakoUpynua : kabeipén
[euAdakion > 10(;) eTwv]
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Aotk evOUvVn eAeyktwy otnv EAAada

» Baoikn puBuion: apBpo 37 v.4449/2017
—-T0 apBpo 914 AcTikoU Kwdika BETel TO
€UPUTEPO MNAQICIO ACTIKAG EUBUVNG

- Meplopiopevn vopoAoyia
- YNoBEoeIg O EEEANIEN
» @€ua pe au€avopevn onuacia

30
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ApBpo 914 A.K. — euBuvn anolnuiwong
» OToLo¢ {NULwoeL AAAOV TTOPAVOHA KOl
umaitio £XEL UTIOXPEWCH VO TOV ATTOLNULWOEL

» ouvayeTal OtL otolyeloBeteitat eubuvn yla
{nuia amo eAadpld auclela

»apon eubuvng av n mPaAgn £yve xwpig
ouveildnon n pe Puxikn i Stavontikn
Sdlatapayr mou nepLoplle anopooLoTIKA TN
Aewtoupyla kpiong katl BoUAnong

» ALATOEN TIPOYEVEDTEPN KOL YEVIKOTEPN
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MNMAaiolo aoTIKAG €UBUVNG v. 4449/17

» OL OPKWTOL EAEYKTEG KAl OL EAEYKTLKEG
ETALPELEC, KABWG KL OL EAEYKTIKEG OVIOTNTEG
TPlTwY Ywpwv, evBuvovtal:

» yla KABe {nULd amo BTk eVEPYELA I
mapaAswdn

> EVOVTL EAEYXOUEVNG OVTOTNTOC KOl TPLTWV

» yla {nuia mou mpokARBnKe amo tn xprion
NG €kBeong eAEyyou
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Meplopiopog amrolnuiwong:

» To cUVOALKO VoG TNG amolNUiwong OAWV
TwV {NULwOEVTWY Sev pmopel va urtepPel to
SeKATTAAGLO TNG ApoLBAC Tou KataBAnOnke
YLOL TO GUYKEKPLUEVO EAEYKTLKO €PYO

» AV TO EAEYKTLKO £pyO YiveTal ylo Aoyaplacuo
EAEYKTIKN G ETALPELAC TPLTNG XWPAC, TO
SeKaTAAGLO 0lpOPA TLG OUOLBEG TNG
EAEYKTLKNG ETALPELOG TNG TPLTNG XWPAG

» YITOXPEWGN EMAPKOUG A0DAALOTIKNG
KaAulng, L€ IOV AVOOTOAN AdELaG
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EuBuvn kataBoAng Tng anolnuiwong

Mo TNV anolnuiwon, euBuvovtat
aAANAEyyU WG Kot € OAOKANPO OL PETOXOL
1 WOLOKTATEG KABWG KoL ToL LEAN TWV
SL0KNTIKWY 0PYAVWVY TNG EAEYKTIKAG
etalpeiag, epoocov amodelyOet otL €Becav
o€ kivbuvo tnv avetaptnoia kat
OVTLKELLEVIKOTNTO TOU EAEYKTN

» AAAWG eUBUVETAL 0 OPKWTOG TIOU
urnoypadel tnv €kBeon eAéyxou
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Moivikn euOUVN EAEYKTOV

- ApBpo 63B, K.N. 2190/1920 XXX

- EuBuvn via Bswpnon xpnu/Kov
KATAOTACEWY MOU KATapTioTnkav napd
TOV VOO Kal TO KATAOoTATIKO

- Mn Tpnon exepUBEIac nepi Tov EAEYXO
- Mn d3nA®WonN KWAUPATOC

Me10apxikn euOUVN EAEYKTOV
» EEeTdOTNKE OTO KEPAAQIO 3.7
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