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Amapaitnta TpocodvTa Yio TV 10TNTe LEAOVG TOV SLOKNTIKOD
ovppoviiov

Golden parachutes

Yynid mtocootd amoptiog Kot TAsoymeiog yio T dtdhvon 1/kon
™V €KAOYN TOL AX.
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ERAIQI'H

Ot e&ayopéc kol ol cLYXOVEDGES OmOTEAODV avapeoPrnta éva onueio tov kapov, pio
AVOTOPEVKTN GLVETELD TG AdNPITNG OVAYKNG TOV ETOLPEIDV YL LEYIGTOMOINGT TOV KEPOOVG,
aAAd kor emPioon oe emoyég adLoOTNTOL aviayovicpoL. Kot akpidg Adyw  avtod tov
AOVOOTNTOV AVTOYOVICUOD TOL YOPaKTNPILEL TN GVYYPOVN TOYKOGHIOTOINIEVT] KOWV®VIa LaG, Ol
etaipeiec emyepodv va mpoPoldv ce e€ayopés ALV ETAPELDV, YOPIG TH GOUPOVN YVOUN TOV
TEAEVTOU®VY, HE OMOTEAESHO VO HAOVHE Yoo «emBetkés e&ayopécy. To kivnpa yw tnv
mpaypatonoinon pog eEayopds eivar moALd, akpPdg 6ca Kol Ta KivnTpa yio. TV amocofnon
me. Kdmoteg etaipeiec Tic ypnoponotovy ®ote vo enektafody 6€ vEa TUNHOTO TG 0YyOPas, Vo
SPOPOTOMGOVY TIG OPACTNPLOTNTEG TOVG, YO VO OVTIUETOTICOVV vy Tovicyvpo avtintolro,
glte amAMC Yo Vo TOV OlCTAGOVV. XTOV avTImoda, Ot OLOIKOLVTEG TG €TOIPEIEC GTOYXOS TV
eEayopwv, mpoomaBobv vo evePYNoOLV TPOC OPEAOC NG ETopeiag TN omoiag Ppickovion
EMKEPAANC, VIOOETOVTOG £Vl 1] TEPLGCOTEPQ ATO T OEKAOES UETPO. o VS TOL drotiBevTon Ve
QLTOV TOV GKOTOV, £(OVTAG MG KUPLO UEANG TOVG TO CLLOEPOVTA TV LETOYOV NG 'H unmmg

oxL;

Onwc yopaxtnpiotikd avaeéper o Noap Toouoki, «Or uavorlep emBouodv vo mapoueivooy
uovorlep. Mmopovv vo amokpovgovy uio embetikny Coyopd. ko vo, dratnproovy ™ Béon touvg,
EQPOCOV GVLVEIGPEPOVLY aTh Ppoyvrpobeoun kepdopopio TS eTaipeias Tovgy. Avti akpipog v
avnovyia, g opeiotg BéAnong yw owatnpnomn ¢ eEovoiag UE OMOLOONTOTE KOOTOC,
evotepviotnke petald aAwv n Evporaikh Kowvotmra, enyeipdvrog pe ) 0éomon piag Eviaiog
Kowotikrig Odnyiog va evappovicel Toug KovOVES TOV SETOVY TO GUVOAO TMV KPOUTOV-UEADV,
AL Kol vo dtec@aAicst 6Tt Ta péAN Tov AX. piag v eEayopd etaipeiog Oa evepyovv mpog
OPEAOC TV HETOY®V OWTG, Kot Oxl Tpog 1010V 6perog. H vioBétnor| g 010 aképato amd OAeg
T yopeg G E.E. amétuye xoatoémv evotdoemv mov SloTOIMONY 01 TEPIOGOTEPEG YDPES, ME
OTOTEAEG LA VAL ATTOKTNGEL TPOAPETIKO yapoktpa. Ocov agpopd otnv EALGda, n tedikn Odnyia
2004/25/EK (elyav mponyn0el apketd mpooy£din) EVOMUATOONKE LE TNV O VGTNPT TG HLOPOT|
070 eAMNVIKS €Bvikd dikato pe to N.3461/2006.

H moapovoa epyacio emiyepel va mapovoibost ta Kivntpa mov ®Bovv pio etaipeion otnv
mpoondbeln eEayopds piog dAANG, eotialovtag oTig emBeTIKEG e€oryopES Kl oTaL LETPOL AULVOG

TOL UTOPOVV va. ypnoipomoinfodv évavtt avtwv. Emiong, yivetor pio exteving avapopd otnv
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Kowotikn Odnyia 2004/25/EK, aAld kot otov edinvikd vopo 3461/2006 o omoiog EVoOOUOTOVEL
mv gv Aoyw Odnyia, eotidlovtag ota dpbpa mov avaeépoviol ota PETPO apdVNG KOl OTIG
VIOYPEDGELS TOL SLOKNTIKOD GLUPOVAIOL OGOV aPOpPE TNV VLIOOBETNON TOVG, e OTOYO TNV
TPOCTACIN TOV HETOXMV NG eToupeioc-otOXoL piag embetikng e€oyopds. O AdYOC yiow Tov omoio
eMEAEYNOAV TOL €V AOY® TUNHOTO OCTE VO GUUTEPIANEOOVY GtV Topovoa epyacic, €ivatr 1
TPOCTAOELN Y10 OTOGOPNVICT] TOV KIVITP®V TTOL SETOVY pia emyeipnon embetikng e€ayopag
amd OKOVOMIKNG TAEVPAS, OALA Kot omd TAELPAC OMOTEAEGUOTIKNG ETALPIKNG OlakvBEpvnonc.
Eniong yiveton pla evpeio mapovsicon tov pétpov opdvng dArd Kot TV VOROV KOl TGV
KavévemV Tov SETOVV TNV VI0BETON ToVS, Tpocmadmvtag va £EepevvnBel 1 VOUIKY TAELPA TV
ev Ay (nmpdtov, kabong kot ot Tpoomdbeiec mov kotéfare Ko cuveyiler va koTafAAlel N
Kowomta dote vo emitoyel Ty ToALTOON TN EVOPUOVIOT TOV KPATOV-UEAD®V NG, UE EOVTO
TAVTO TO GLUPEPOVTO TOV UETOYMV KOL TNV TPOCSTADEN TPOPVAAENG TOVG OO TOPAUCKNVIOKES

KIVIGELG TOV ATOCKOTTOVV GTNV OQEAELD TOV MY®V €15 fAPOS TOV TEPIGCOTEPMV.
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2YNTOMH EIIIXKOIIHXH

AvékoBev, M HAyM TOV  ETOPELOV YL TNV OKOVOMIKY  KLPPYiot - GTO - GUYYPOVO
KTOYKOCUIOTOUNUEVOY» OIKOVOLUKO TTEPPAALOV, eEAAuPave PEYALES SLOGTACELS, TPOKOADVTOS TOV
apeilkto avioyoviopud kot t Aqyn abétev pEtpmv, 610 POUd TG OKOVOUIKNS EVP®GTIOG.
2Muepa, N aAANAETIOpaon HETAED TOV AyOPAOV KOl 1] GOYKPOVGT) TMV EVOTOINUEVMV OIKOVOUIK®Y

YOPOV, 3TVOLV TO GTIYHO TOV CUYYPOVOV ETLYEIPNUATIKOV EEEMEEDV.

To xahoxaipt tov 1999, n oxinpn tote KOvTpa petay EFG Eurobank kot Tpaméing Iepoumg,
vy v e€ayopd g Tpanelog Epyaciag péow Anpdowog TIpooeopds eEayopds HeTOXOV,
glonyaye 6T0 veOKOTO EAANVIKO OtKoVOoUkO Ae&iloylo 6povg onwg «Emletukn egayopd» Ko

«Etoapucn AvokvBépvnony.

H emBetikn e€ayopd amoterel popen Anpodcog [podtaong e€ayopds petoymdv piog elonypuévng
etaupioc. TTo ocvykekpéva éva mpoteivoy vouko 1 @uoiko npdcsmno, mpofaivel oe Anuocia
[IpdToon Tpog Tovg PeTOYOVS piag elonYUEVNG ETONPiog e OKOTO TNV e€0yopd TV LETOXDV TOVG
oe pla opopévn tiun. O Opog «embetikny EyKertal 6TV OPVNTIKY 6TAoT TGS Atoiknong g
npog e€ayopav etapiog ( Hostile Takeover Bid ) ev avtiBéoer pe m ouukn e&ayopd (Welcome
Takeover bid),  omoia tpoceyyilel meprocodTepo T1G £vvoleg EEayopd kat Zuyydvevon — Merger
& Acquisition. Q01600 Kol 61N pio Kol TNV GAAN TEpimTon ol oTtoOYOol givar ot 10101, M
oevpuven Tov peprdiov - ayopds (market growth), m devpuven TOV SPUSTNPLOTHTOV

. . . , ’ , ’ : 1
(diversification) kafdmg kot 1 exitevEN o1kovopAV KAipaKog (economies of scale) .

XV ayyAoooEOVIKY| - EMYEPNUATIKY TPAKTIKY, 1 Anudcia Ilpoceopd amdKInong HETOY®V

amotelel pia ouvnOn Kt avamtuoyuévn popen mapéppaocng otnv Etaipikn Atakvpépvnon.

ATO TNV OIKOVOUIKT OKOTLA, G 1oYLPE OPYOUVOUEVEC OIKOVOUIEC TNG ayopdc, ol EMBETIKEG
e€ayopéc amotelovy €va 1oyupd OBeouikd epyadreio to omoio pmopel v omoteEAEcEl PECO
AMOTEAECUATIKNG AEI0TOMNGNG TOV ETAPIKOV TOP®V, KLPIwg PES® 000 TPOM®V. AQEVOS M
ameln ¢ emBeTIKNG €ayopdg AELTovpyel MECTIKA OMEVOVTL GE OVOTOTEAEGHOTIKEG OLOIKNOELG

ETAPLOV KO APETEPOV OKOLOL KOl EVAVTL ETITUYNUEVEOV Managers 1 EVOEYOUEVT] ATOTELPO,

! «Embeniréc efayopéc Eronyuévav Etapeidy - O1 smmtdoeic ¢ omotvyiog Evporaikiic Nopobetiric Hapéupacncy, Mépiog I1.
Avdpixomoviog
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e€ayopdg g emyeipnong, Asttovpyel ®¢ Kivtpo dotpnong LYNA®V anoddcewv Kol o€ Kabe
mepintwon o HETOYoG eivan avtdg o omoiog kpivel av pio mpooseopd eEumnpetel 1 Oyl Ta

GUUPEPOVTA TOV.

To @owvopevo Tng MOAVUETOYIKNG GOVOESNG TMV ONUEPIVOV EICNYUEVOV  ETALPLOV - £XEL
AVOTOPEVKTO OONYNGEL GTO OLYWPIOUO UETAED 1O10KTNGIOG KO EAEYYXOV, YEYOVOS TO OTOl0 €
TOAAEG TEPIMTOGELS 0ONYEL GE GUYKPOLGT GUUPEPOVTOV UETAED EMOYYEALOTIOV Mmanagers Kol
petdyov. ‘Etol odnyodpocte 610 GCUUTEPAGHO TOG «... TO TPOPANUO NG ETOPIKNG
OlKLBEPYNONG GLVICTOTOL GTNV OMOTEAEGUOTIKY] VTOY®YN TOV EWIKAOV QVTOV GUUEEPOVTOV

TPOG TO YEVIKO GLULPEPOV TNG EMYEIPTONG KAl TOL GVLVOLOL TWV HETOY®V TNG..»

ZNUoVTIKO OU®G pOAO otV &v AOy® dtadikacia, mailel TO VOMIKO Kol KOVOVIGTIKO TAAiclo,
evtog tov omoiov deEdyovion ot embetikég eayopéc, mapéuPacn N omoio. amotehel apopun
avTuropaficewv Kal KOplo otdyo £xel TV Becikn opydvaoon tng «dpovvag» e vd eEayopav

gtouploc.

Ymv EMGda, n eumepia g mepintwong Eurobank/ ITlewpaidg / Epyaciog odfynce otnv
voBéton g 1/195 andeaong g Enttporng Keparonayopdc g 19.7.2000 n onoia £pyetan va
KaAOWEL T0 VOpoBeTIKd kevl to omoio glxe dvoyepdvel To TpoovapepBiv eyyeipnpa. Xtdyog g
Emutponng 6mwg pntd avoeépetar oty €v. Ady® amdgaoct, sivor n eEacpdAiion cuvinkdv
OLLPAVELXG, IGOTIUNG LETAYEIPIONG TOV HETOY®V Ko EEAGPAMONG TOV GLUPEPOVIMOV TOVS KAODG

KoL 1) O100PAALoT) cLVONKAOV 0pONG AYNG aToPacEmV.

[Ipéner wot6c0 va mapatnpnbel, Tog oto gowtepikd ™ Evponaikng ‘Evoong dev voictaton
eviaio vopuko mioicto yio TG embetikég eoyopéc ko kbe kpatog HEAOG dtabETeEL TOVG d1koVg
tov Kavoves. Tavtdypova, W1itepo 6T YOPO LOG LE TIC TOPOVGES YPNUOTIOTNPLOKES CLVONKEG,
n mhovotTa «dlacvvoplokdv embetikav e&ayopavy ( Cross - Border takeover bids ), eivon
ONUAVTIKY Kot 1 arovsio eviaiog Evporaikng vopobeciog cuviotd tpoxomédn oty e&EMEN ™G
EOMTEPIKNG  OyOpas, kabdG emiong kot TPOKTIKN acLuPifoactn pe TV OAOKANP®OON NG

Owovopkng kat Nopopatikng Evoroinonc.

Elvan gmopévog emPefinuévo va yiver wdwitepn avagopd otnv mpoéceatn ondppiyn ond To
Evponaiké KowvoBovio ¢ npdtacng odnyiag g Evponaikng Emttponng yia v evapudvion
¢ Evponaikng vopobeoiag embetikmv e€ayopav (BAéne Kep. 2 «Eovdetépwan twv Métpawv

Apovvag — Oonyia 2004/25/EK kor N 3461/2006»). H ev Moym odnyla eixe 10l og pio omd Tic
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Baocwkég mpotepadTNTEG TOL  «Xyediov Apdong» ¢ Evpomaikig ‘Evoong yw TG
YPNUOTOOIKOVOUIKEG VIINPEGIES , TPOTEPOLOTNTA 1| OToia avadiautvmOnke Tov Mdptio Tov 2000

oto Evponaiké Zvppodio g Atecapovag.

X mpokewévn mepintmon ioyvoe M vopobetikn dwdikacio TG Xvvamdeaons, N omoio g
eEeMyOnke odnynoe omv obvotaon TG TPOPAETOUEVNG O TEPIMTMOTN  OP®VIAG HeTAED
Svppovriov ko KowvoPoviiov, Emttponng Zuvotodiayng , 1 omoio ov kol KatéAnée o€ «Kowvo
oxédon, 10 £xov tov televtaio Adyo Evpomaiké KowvoPoviio, amnéppuye tn copfifoactikn

cLUE®Via.

210y0G TG 00MYyiag NTav 1 BEomion 6g TAVELPOTAIKO EMIMTEOO, CLYKEKPIUEVOV PACIKOV apymdV
(minimum standard requirements) eni tng dradikaciog emBeTikdv eEayopdv, aevovtag and kel
Kot émetta To eBvikd Kpdt elevbepa va vopobemmoovv yio mepartépm nmuata. To vrdpyov
vopoBetikd kabeotdg ota Kpdtn pén epeaviCel, onuavtikéc amokAioelg and yopo Kot ToArol

amd TOVG 6TOYOVS NG ATOPPLPBEiGOC 00N YOG dEV IGYVOVV GE OPIGUEVES KOWVOTIKEG YDPES.

[T cvykekppéva n TpdtacT 0dnyiag TEPLEAAUPAVE THV. LTOYPEMCT TOL TPOTEIVOVTOG VOUIKOD 1)
QLGIKOD TPOCMHOTOL VO, KAVEL ONUOGLO TPOSPOPE, oryoPdS Y10 TO GUVOAO TOV ( HETE TNV OITodoyM
™G apyxkng Anudciag mpoTaoNS ) EVOTOUEIVOVTOS HETOYXWKOD KEQOAOiov , YeYOVOG TO Omoio
TPOCTATEVEL TAL GLUPEPOVTO TOV UETOYMV THG LELOYNQioc, dtadikacio 1 omoio oriHepa dEV 1GYVEL
o€ Kpat péAn 6mwc n Olhavdia kot i Feppovio. Mia dAAn onpoavtikny mopéupacn agopd oty
amayopevon mpog to AX g vmd eayopd £Toupiag vo TPoY®PNCEL GTN AW GULVTIKOV HETPOV
KOTA TN OldpKeE NG TEPLOOOL ATOOOYNG, OlYWG TNV TPONYOVUEVN £YKPLON TNG YEVIKNG
GUVEAEVLOTG TOV UETOXOV KOOMG OnTm¢ NoN mpoovapipOnke 1 mbav] SldGTAoT CLUEEPOVTOV
petalh AX kot petdyov amotedel Evav amd Toug factKoVg TOVOKEPAAOVS TG ATOTELECUOTIKNG

Etoupikng Ataxvpépvnonc.

Emiong pio oepd amd GAho pétpo Omwg 1 VIOXPE®ON eVNUEP®ONG TV ePYalOUEVDV, 1|
VIOYPEMOT - BE0TIONG SIKOOJOTIKAOV 0opydvev emilvong v Sapopdv, o Kabopiopds tov
EQUPUOCTEOD OIKOIOL GE TEPIMTMOON SGVVOPLIKDOV TPOSPOPp®V e&ayopds, cuvBétovy pia
YEVIKY| €1KOVOL TOV LETPOV 0T0 0Toie aALeTdAAN ol cupuPiPacpol Kot culntoels eiyov odnynoet.
A&iler va onueiwbel mwg 1 eAANvViKn vopobecio og YeVIKES YPaUUES, NTaV 1O1 EVOVYPAUIGUEYT)
He TG mpotewlueveg kowoTikég puluicelg, ota Poacwd Oépota g mpootaciag TV
HELOYNPOVVTOV HETOXWOV KOl TOL EDPOVG TNG OLVATOTNTAG ANYENDS CLUVVTIKOV HETPOV EK LEPOVG

oV AZ TG Vo e€ayopd etapeiog.
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Ot pofAnpaticpol OPMS Ot 0Toi0l VOKVTTTOLV amd TV AmOPPIY™ TG 00nYiag gival evpvtepot.
H vopoBetikn dadikacio 1 omoia akoAovdrdnke eixe Eexvnoet amd o 1989 kot dedopévov OtL
N TPOTEWOUEVN TEPIOOOC EVEOUATOONG TG 00MYiag, NTav TEooEP YPOVIK, TPOINAO £ival TG
akopo Kot av To Keipevo elxe vrepymoeiotel, n vopobetikn evapuovion Ba icyve to vopitepo to
2005, yopig va AneBodv vmoyy evdeyoueveg Tapafacels Kpotdv (Kabvuotepnoelg 1 oTEAELES
OTNV EVOPUOVIOT)) Kot yloti Oyl Tpoopuyég €K pépovg g Emitponnc oto Akaotiplio tov
Evponaikov Kowottov. O appddiog Enitponog F. Bolkenstein vafpée caprig dnAdvoviag mwg
«...M OPVNTIKN 00T YNPOG amoTeAel €va onpovTikd Prpa mpog o Tiow ... otV Tpoctadeio
onuovpyiag piog eviaiog evpOTAiKNG Kepaiaioyopds ¢ 10 2005 Kot Hiog ovToy®VIGTIKNG

Evpaonng og to 2010».

Ot ekTnoels yuoo Toug AGYous g amdppyng TOKIAAOVY, HE EMKPATEGTEPO GEVAPLO TNV
dtotakTikoTnTa TG [eppaviag kot v €v YEvel SIoHOPE®OT VOGS EVPOTATKOD UTAOK avTiBETOL

otV evBdppuvon TV EMBETIKOV eEayopdV.

Eite oe €Bviko, eite oe mavevpomaikd emimedo, TO. CUHEEPOVTIO TMOV UETOXOV KO ON TOV
pikpopetdywv xpnlovv mpootaciog amd KAKEG €TOPIKES OLOKNOES KOl 1 OOUOKAELOG TNG
eMOETIKNG ££0,YOPAG KO TNG TPOGTAGIOG TOV HETOY®Y KaTd TN d1dpKeLd aVTNG, Glyovpa amoTeAel
frna Tpog 1 oot KateLOLVOT. XZVVETMS, 1 EVAPUOVIOT TMOV VOUOOETIKOV TAOIGI®OV TOV
KPOTOV-UEADY TOL 0QOPOLV oTlG emBeTIKEG. e€ayopéc, eivar moAD mBavd va omoteAovoe

movaKewo yuo 1o pEAAOV piag eviaiag vopofetikd Evponaikng Evoong.

Evpotepa n Aertovpyia g ONE, mpovmobétel eviaio Beopikd, KovovioTikd Kol OTKOVOUIKO
nepPariov evicyvoviog v otafepodtnta Kot v acedieln dwkaiov. ITalvmdies avtig g
LOPONG GE GUVOVOAGHO LE TPONYOVUEVES OTMG 1) TO BEUA TG POPOAOYIKNG EVOPUOVIONG, divouV
otovg £mevovTéG £vtdg Kou ektoc E.E AdBog unvopara, oe pio otrypn advvapiog tov Evpo, oe
pio otrypn Omov ot ekpoés keparainv mpog tic HILA elvatl avavtiotolyeg mpog Tig €16p0Eg Ko
oe pio ottypn 6mov Ko 1) E.E avalntd v mpocéiiuon enevoutav aAld Kot Ol EVOOELPOTOTKES

dlacvvoplakég cuvaAlayég Tpémel va vlappuvOolv.

Ye wio eviaio ayopd Omov woyvel N elevBepn daxivnon ayabdv, TPOGOTM®V, LANPECIDOV Kol
epyalopévav, oe pia ayopd 6mov Ba vrdpyetl Eva vopopa, n vVroapén Tokilwv vopobesudv ent

EMOETIKOV ££AYOPDV OEV GUVETIKOLVPOVV GTNV TPOYUOTIKN Kol TOAVTAELPN Evoon g Evponng.
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Keopdaioo 1:

Opicuoi, Eion ka1 Aitia twy 2vyywveicewy & Eéayopwy

1.1 Eéayopéc’

O1 g&ayopég apopovv ot petafifacn Tov 6uvoroL 1| TAELOYNPIKOD PEPOVS TNG WOOKTNGIOGC
pag emyeipnong (e€ayopalopevn) o o dAAn (e&aoyopdlovoa), mov KataBdAAel TO avTicTO)O
avtitipo. H petafifaon yivetar cvovnBog pe Kotafoln peTpntdv 1 HE ayopd / avtoalioyn
UETOYDV, HECH TOL XPNUATIOTNPIOV. X& TOAAEC TEPMTMOELS, OKOUO KOl 1 omOKINoM
LELOYNPIKOD TOKETOV LETOYMV 1 OVAAOYOL TOGOGTOV €Ml TG GLVOAIKNG O10KTNGlOG, UTopel va
eEacearilel oty eayopalovoa emtyeipnorn ovolaoTikd EAeyyo, €dv pe ™ petoafPifoaon pmopet
va ennpedoel kpioeg emAoyég g Atoiknong Ko g otpatnykng g e&ayopalopevng, 1 edv
To Aowmd pepidia 11oKTNGiog avtng TG entyeipnong elval Katokeppotiopéva. I'ia tn pelé tov
OKOVOHIKADV KOl KOWMVIKOV EMITTOCEDY TOVS, Ot EEAYOPES OUAOOTOOVVTOL KOt a&lohoyodvTot

ocuvnBmg pe faon to akdAovbo KprTipLa:

A) Eidog eEayopalopevng emvyeipnong.
E&v n eEayopalopevn emnyeipnon aviker oto dNUOCLOo Topén kol oyopdletal omd 1O1TIKY|

enmyeipnon, EYOovE, TapdAAnia e TV €Eayopd, Tr AEYOUEVT 1OLMTIKOTTOINGN).

B) lIpoéievon e€ayopalovoag envyeipnong.
H eEayopdlovoa pmopel va eivar E€vn, moivebvikn N edpedovoa ce GAAN yopa, N EYXOPLL

emyeipnon.

I') Owovopikoi kau emyeipnuatikoi otoyol g eSayopalovoag emyeipnons. Tétowor otéyoL

pmopel va givon:

®  OQUVVTIKN M EMOETIKN TPOCTAOELD TPOGUPLOYNS GTOV AVIOYMOVIGHO

! - Mergers and Acquisitions, Rosita P. Change xou Keith M. Moore, CFA Institute, 2007,

- Eéayopés & Zvyywveioeig: « Evvola, facikés 0100TAOEIS Kol GUVETEIES VIO, THY OTOAGYOANON KOL TIG EPYOTIAKES OYECEISY -
Ap. Booidikn N. I'ewpyaxomodiov
- Mergers, Acquisitions, and Corporate Restructurings, Patrick A. Gaughan (2002)
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o av&non peyéboug yia mo amodotTikn Asttovpyia

®  ATOPPOPTOT| AVTOYDOVIGTMOV

e gvioyvon g Béong ¢ otV ayopd,

e 0a&10moinon CLUTANPOUATIKOTNTAS dPACTNPLOTHTOV

®  TPOOTTIKY] GLYYDVEVONS KOl OAOKANPOUEVNG AVATTTUENG,

®  GULVTOVIGUEVT AVATTUEN OPUCTNPLOTTMOV LE TH LOPOY| OUTAOD ETOIPELDV,

e avAamTuEn Kol ETIKEPONG HETATMANON TNG e€aryopalopevng entyeipnong,

®  EMAEKTIKY| ovppikvmon N kKAeioo eEayopaldpevnc entyeipnong,

e £l0000¢ o€ Véa ayopd /ympa, TEPLOYN,

®  J10p0pomoinoN TPOIGVIOV — VINPESLOV K.(L.

1.2 vyywveéaelc]

Xuyy@vevon eival 1 cuvEveoTn V0 1 TEPGGOTEPOV €TAPEIOV o€ pia. XvpPaivel dtav o
emyeipnon ayopdletl por GAAN Kol TNV OmoppoPpd G o viaio emyelpnotakn dour, cuvimg
OTNPAOVTOG TNV OPYIKT ETOUPIKT TOTOTNTO TG £&aryopalovaag emyeipnong. Ot cuyymvedoelg
AVTIOTOLYOVV GE OLPOPETIKES HOPQES EMYEPNOOKNG olokANpwone. 'Etol, n emyeipnotoxn
oAOKApwon pmopel va gtvar kéOetn, oploviia 1 GLVOLAGUOS ETEPOKANTMV dPACTNPLOTHTAOV (TO

Aeyoueva conglomerates).

L Mergers and Acquisitions, Rosita P. Change xoi Keith M. Moore, CFA Institute, 2007,

- E¢ayopéc & Zvyywvevoeig: « Evvoia, Pfacitkés O10.0TA0EIS KOl CVVETEIES Y10, TV OTOGYOANON KOl TIG EPYOTIOKES TYETEISH -
Ap. Baoidiki N. I'ecwpyorxomodlov
- Mergers, Acquisitions, and Corporate Restructurings, Patrick A. Gaughan (2002)
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H xaBetn ohoxkMpmon a@opd o€ cLYY®VEVGEIS EMYEPNCEDV TOV KOAVTTOVV OLOPOPETIKA
OAAG CUUTANPOUOTIKE OTASIL TG TOPAY®OYIKNG owdikosiog (A.y. GviAnon — OSwWAlon Kou

dtovopun etperaiov).

H opilovtio olokApmon oa@opd o€ cLYY®VEDGEIS EMXEPNOCE®Y TOL {010V KAGSOL, TOV

KOADTTTOLV TNV {510 1] CLVAPT PACT TNG TAPAYMOYIKNG AAVGIO0C.

Téhog, To conglomerates KOAVTTOUV G€ [0 €VIOHOL OPYOVOTIKY OOUN ETLXEPNCELS Omd

SOPOPETIKOVG KAAGOLS, TV OTO1V 01 0pacTNPLOTNTES OEV. GUVOEOVTOL LETAED TOVC.

r (4 ] .
1.3 Ta KivyTpo TV GOYYWOVEVGEWDV .

Y10 TOVG LWOLOKTITES TOV EMOVPOVY VO TOVAGOVV:

N avaykn &Eao@AAMoNG EMApK®V. TNYOV (OKOVOUIKDOV) Y10, €TEVOVCELS KOl 1KOVO

pévatluevt

- M éAdeyn ddoYNG amd TOLG WOIOKTNHTEG TOAADY ETLXEPNCEDV

- 1 vopobecio kOl 1 @QOPOAOYIKN] TOAITIK) TOL €VOOPPOVEL TIC EMXEPNOEL V.
GLYYWOVELTOVV

- 0l WIKPEC EMYEPNOELS £YOVV. pHeYOALTEPN TOOVOTNTO OamoTVYioG o’ OTL Ol UEYOAES

EMYELPNGELG

Y10, TOVG 0YOPUCTES:

- M adEnon TS LOVOTTOALOKTG OUVAUNG
- 1 peiwon TV £60V TPODONoNG
- M avénon g omodoTIKOTNTG LEGM TG cuvepYiag 1 TG apyng (2+2=5)

- TO TPOGOOKMUEVO KEPOT OVOUEVETAL VO AVENBOVY AOY® TNG LEIMGNC TOVL AVTOYWOVIGLOV

01 EMOIDEELG OPIoUEVOV PLAVaTLEP VOl TKOVOTIOGOVY TPOGMOTIK( CLULPEPOVTAL.

"'~ Auerbach Alan J., “Mergers and Acquisitions”. National Bureau of Economic Research, 1988
- Cooke T., “Mergers and Acquisitions”, Basil Blackwell Editions Ltd, London UK., 1999
- Milton L. Rock, Robert H. Rock, Martin Sikora, “The mergers and acquisitions handbook”, N.Y. Mac Graw - Hill, 1994
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Mo e€ayopd dev 00nyel mavrote o€ ovy@VELST TG eEayopdlovcag pe v e&ayopalopevn
emyeipnon. H emyeipnuoatikn) mpoaktikn ogiyvel Ot €dv n eayopd piag emyeipnong, n Eviaén
KOl O GUVTOVIGHOG TNG OTO MAMICIO0 £VOG eVPLTEPOL OpiAov givon oM €va ohvOeTO EyYeipnua, M
ocvyyovevon pe v eEayopalovca etoupeior M kot pe dAkeg Buyorpikés g eival akopo

SVOKOAOTEPO KO GTAVIO OMOPEPEL TOL OVOLLEVOUEVA OQEAT, TOVAGYLGTOV Bpayvmpobecua

H vlomoinoen g cvyy®@vevong pmopel va mépetl SoQpopeTIKEG HOPPEG otV TPAEn. Mmopei va
elvar Gpeon 1M 6TASWOKY], OMKN 1) EMAEKTIKN, 0ONYOVTAG OVTIOTOWO GE OAKN 1 HEPIKN|
CLUVEVOON HOVAOMV, KATOCTNUATOV, VINPECLOV, UE HETOmMOANoN 1 KAglowo dAlov kim. H
OL001KOG10 TNG AELTOVPYIKNG GLYYMVEVONG, OAMKNG 1) LEPIKNG, OEV. GUUTINTEL AmapoiTnTO HE TNV
TUTIKN-VOLUKT dtadikacio oAokAnpwong . Etot, ot 01dpopeg cuveneég g, 10iwg avTtég Tov
0POPOVV GTNV OTAGYOANGT KOl GTIS EPYACLUKES GXECELS, Hmopel va epeoaviCovtal Tptv, Katd ™
OLIPKELD 1 KO TOAD HETA TNV TUMIKY] OAOKANPMOOT LLOG CLYYMVEVOTG, KATL TOL €YEL W10iTEPN

onpocio yo T pOHOUICT Kot TNV TPOCTAGIO TWV OVTICTOL®MV EPYUGLOKMOV OIKOUOUATOV.

ZuvnOmg 0 6VVOVAGNOGS EEAYOPAS pLE CVYYDVEVGT) ECAPTATOL:

e amd TN GTPUTNYIKN KOl TOVS 6TOYOVS TG e€aryopalovoag emtyeipnong,

e oamd TO OVTIKEIUEVO Kol Opopéva  Paocwkd yapoaktnpotikd g e&ayopaldpevng
emyeipnong (cuvaeng dpacTNPLOTNTA, GUUTANPOUOTIKOTNTO AEITOVPYIDOV, CLUPATOTNTA
TOMTICUIKADV, Ol0IKNTIKOV KOl EPYOCIOKMV O£dOUEVDV, OAAE Kol TNG TPOHTAPYOLGOG

EMLYEPTCLOKNG KOVATOVPOG)

e T YEVIKOTEPT] KOWVMVIKN-OIKOVOULKT] GLUYKVPio 0T Ydpa 1} Kot SteBvmg.

Xe k@Oe mepinT®ON, 1 LLAPYOVOO EUTEPIN Y10 TIC CVYYWVEVCELS AVASEIKVDEL T SVCKOAIN TOVLG
Kol EMONUOIVEL, AVAUESH GTIG GTOLONOTEPES TPOUTOOESEIS EMTVYIOG TOVS, TOV TPOCEKTIKO Kol
Aemtopepn oyedwopd tov E&ayopdv kot tov XZvyywvevcenv (epeéng, E&X) 1t onupacio tov
mopdyovta «AvOpOTIVO AvvopKe» Kol EWOIKOTEPO TNG EMTLYOVG £VTAENG TOL GTO VEO, eviaio

EMYEPNOLOKO KO O101KNTIKO TTAaic1o. Ontwg mpoxvmtel omd to Tapandve, o Opoc E&E kaAvmtel
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HEYAAN TOIKIALD TTPAYLOTIK®OV KOTOGTACE®V Kot EMA0Y®V. [ avtd 10 AOY0, Ol GUVERELES TOVG
GTNV OPYAVMOT KOl TNV TOPEiD. TOV ETLYEIPNOE®V, TNG OMOGYOANONG KOl TMOV EPYUCLOUKMV

OY£0EMV EIVOL OTIG TEPIGGOTEPEG TEPMTMCELG OVAAOYOL SLOPOPOTOIUEVEG.

1.4 Aoyot wov wBovy 6TIC Eéayopégl

2Opeova pe ™ oxetiky BiAtoypagio, ta facitkd kivitpa tov BoHv oTig eayopég etvat:

- H onovpyia kon a&lomoinomn AEITOVPYIKMOV GUVEPYLAV OVAUECO OTIG ETIYEPNOELS, WE
GULVETELN TNV €E0IKOVOUNOT) KOGTOVS KOl TV EKUETAAAELGT OIKOVOIAV KAIpPOKOG (LE TO
010 otabepd KOGTOG TOPAyYOVTOL TEPIGCOTEPES HOVAOEG TTPOidvTog/ vanpesiog) 1/ Kot
OLKOVOULADV QASRaTOS (O100QAMOT HIKPOTEPOV KOGTOVLS TOPAYWYNG HE TPOGHNKN

GUVAP®V - GUUTANPOUATIKOV TOPUYOYIKOV SLOOKAGLOV 1) OIKTV®OV SLOVOUNG)

- H dnovpyia kot aglomoinon xpnEaTod0TIKAOV GUVEPYLAOV, AOY® PeEYaAHTEPOL HeYEDOLG,
BeAtioong ¢ aglomotiog Tov GUVOAOL TOV EMYEPNCEMV, KOAVTEPNG TTPOGPacns o€

KEQAAOLOL

- H avrikatdotoon pog pi omwoTeAespoTiKig o1oiknong, pe otdyo v euylavon kot
avamtuén g e€ayopalopevne etatpeiog Kot eVOEXOUEVT] TPOOTTIKY TV ATOPPOPNoN 1|
TN HETOTTAOANCY TG 1E KEPOOS. AvTO TO KivnTpo givar cvvnBeg otig Aeyopeveg «exOpkéc»
(hostile) eEayopég, OmAadn o€ ovtég mov yivovtar ywpic T ovvaiveon NG

eEayopaldpevng etoipeiog.

- H evioyvon g d0vaung g egayopdlovoag emyeipnong oty €0vikn 1)/ ko oty
owedvn  ayopd, e otOR0 TOV WEPLOPGUO TOL OVTEYOVIGROV kot Tpdcbeto,

OALYOTIOALOKE, KEPO).

- Ipocomkéic emdiméerg TOV d1evOVVTIKOV 6TELE OV TG EEayopalovoag emyeipnong,

pe otdyo va avéNGovy To KOPOG Kot TIG AROPBEG TOLG N VoL ST PTICOVY T, TPOVOLLE TOVG.

- Auerbach Alan J., “Mergers and Acquisitions”. National Bureau of Economic Research, 1988
- Cooke T., “Mergers and Acquisitions”, Basil Blackwell Editions Ltd, London UK., 1999
- Milton L. Rock, Robert H. Rock, Martin Sikora, “The mergers and acquisitions handbook”, N.Y. Mac Graw - Hill, 1994
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e avtifeon pe OAeG TIC TPONYOVUEVES TEPUTTAOGELS, OOV KEVIPIKO KPThplo ivan n avEnon
TOV TEPLOVCIOKMV OTOWEIMV Kol TNG GULVOMKNG  YPNUOTOOKOVOUIKNG  a&lag  Tng
eEayopalovoag emyeipnong 1 Tov opidov g, to KivnTpo avtd dev. e&umnpetel amapaitnta

TO GLUPEPOVTA TOV PETOYMV.

e oyéon He To YevikOTEPO owovolkd mepiBdiiov, ot E&X @aivetar va avtamokpivovtol 6 pio

SOTIGTOUEVT] TACT TNG OYOPAS Y10 OTLLLOVPYIO IGYLPDOV ETLXEIPNCEDV KO OLHA®Y, IKOVOV:

- vo avreneEéhBouv 6TIg oUYYPOVES GUVONKES TNG TOYKOGULOTOUNEVIIG OLKOVORIQG,
ot0 O1ebv] avtoyoVvViopd Kol OTIS OpK®MG evIEVOUEVEC Olebvel vopopaTikég

avaTapaEelg Kat mEGELS, péoa Kot £Em amd to yopo g ONE.

- vo Pertiocovv TV 0E0TOINGY TOV GUVOMKOD EMYEPNOLOKOD KOl avOp®OmTIvVoL
ovvapikoy, pe otdéyo TN dwnpnon -  EmEKTOoT TOV  peEPWiov  ayopdg, TV
OTOTEAECLATIKY TPOOON O VEOV TPOTOVI®V, TNV KOADTEPT £ELANPETNON TOV TEAATY, TN

BeATioon TOV EMTEMKAOV AEITOVPYI®V, TV KEQPAANLOKT] TOVG e&vuyiavon Kot evicoyvon.

- vo aglomomoovy TIG VEES TEYVOLOYIES CLYKEVTPMOT S, OL0YEIPIoNG KOl dLdYVvoNS TS
AN POPOPIAGS, TOV EVLVOOVV KoL EXPAAAOVY TNV OVASIOPYAVOGT), TNV OAOKANPMOOT) KOl TN

OtH®o™ 610 JEBVES TEPIPAALOV.

- vo aflomomoovy TS ouvepyieg mov opeihovv V' avamTOGGOVIOL GTO TAAICLOL TV
CLYYPOVOV  EMYEIPNUATIKOV 0pYaVICUDV, EOAeiPOVTOG TO UEIOVEKTAUATO KOU TIG

YPOPEIOKPOTIKES OLYKVAMOELS TMOV EMYEPNOLOKAOV OYNUATOV peydAov peyédoug.

2116 TePLocoTEPES TEPTMGEL E&E mpehovvtan ot pétoyot g e€ayopdlovoag entyeipnong Ko,
vd mpoimobécel, ot pétoyor TV eEayopalopevev emyelpnoe®my. QoTdOG0, Ol GUVETEIEG TMV
E&X vy 10 obvoho g owovopiog eivor mOAAAMAEG, G OPIGUEVEG UAAGTA TEPUITMOGELS

OVTIQOTIKEC.
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1.5 2vovoiikny acrtoroynen twv E&Y

O1 E&X avripetormilovior ofpepo o¢ KATL TO aVATOQEVKTO, OC OMOPOITNTY ETAOYN N ©C
«ovaykoilo Kokd» UTPOCTO GTIC TEGELS TNG CLYKLPIOG, TIG €VKALPIEG KOl TIG TPOKANGELS TNG

Evponaikng OhokAnpmong Kot Tov d1ieBvoig avtayovicov.

Ol ovtd 010 TAAICIO LG «VENS TOYKOGULOTONEVTG O1IKOVOUING», OV Kuplapyeitol ard v
EMAVAGTOCT GTOVG TOUELS TNG TANPOPOPIOS KOL TOV EMKOVOVIADY KOl 00 TV Kuplapyio TG
YVOONG G OTOPOITTOL CTOLXEIOL OVTOY®VICTIKOTNTAG Kot emiPimong otic debveic ayopés.
Mépog g Bihoypapiog Bewpet TiIg E&X puokd kat vyiég enaxoiovfo avantuéng g ayopds,
mov Ponbd T petaxivnon TOP®V GE MO MPEMUES XPNOELS, ONUovpYel TPOCHETN OIKOVOUIKN
aio, emTayOVeEL TOV EKGLYYPOVIGUO KOl EAVEL TNV ATOO00T) TOV EMYEPNCEMV, PEATLOVOVTOGC
T1] GUVOMKT] OIKOVOUIKY] OTOTEAECUATIKOTNTO KOL THV OVTOY®VIGTIKOTNTO TNG OIKOVOUING GTO
oebvn yopo. H avrtiBetn dmoyn eotidleton oe Bépato Sa@dvelng Kol TANPOEOPNONG TOV
KEQOUAOLALYOPDV Y10 TIG GUVIEAOVUEVEG EMYEPNOIOKES UETAPBOAES, OPVITIKDOV ETMTOCEDV TMOV
E&X otovg petdyovg tov  e&oyopalOpevay ERYEPNOE®V, HEl®ONG TOL  OVIOY®VIGUOV,
OAYOIOALOKNG OpPYAVMONG NG owkovouiag, oTpéPAmons tov TiHdV Kol emPdpuveng Tov
KOTOVOA®TY).

Eppéverl 0 otnv avdykn yo katdAAnieg puBuioelg eAEyyov Kot TEPLOPICUOD TMV KOTAYPNOEDV
amd TNV amOKINGCT HOVOT®AOKNG 1 OAlYOT®AKNG Ovvaunce. Méypt onuepo Ogv  €xet

emPefarwbel amd v eumepikn épevva Lovo N el 1\ M GAAN droyn).

1.6 LVvrouo 16topiko - enuacia twv E&S 6& 01e0véEC erinsdo Kal cTny EJ dda’

1.6.1 O E&X debvarg

O E&X dev elvar kTt 10 mpmTOYVOPO OTNV 16TOPict TMV OKOVOUIKAV KOl ETLXEPNCLOKMV
eEeAiemv, 6T0 E0MTEPIKO LG YOPOS N Kot Heta&d dtapdpav yopov (dacvvoplokéc E&X). H
OIKOVOUIKY] 1oTopion avagEpeL ToOVAdyoToV S onuavtikd kopato E&E otig HITA: v mepiodo
1895-1904, v mepiodo 1922-1929, v mepiodo 1940-47, t dnovpyio opilmv £TEPOYEVOV
emyepnoewv (conglomerates) g dekaetiog tov 1960 kot to teAevtaio kKdpo eoyopdv, TOL

Eexivnoe to 1976 kat cuveyiletor péypt onpepa.

! Iyyéc: Epnuepidec Képdog, lootuio, Hugpnoia, Ta Néa, To Briua.

18



Eayopés kou Loyywvevoeig

Ta wopato E&E otic HITA @aivetor va cvvoéovtor pe vyniotdg puBuods avamtvéng, pe
onpovtikég e£eMEeLg oTIg ayopés, e evKaupieg EmevoLGe®mV PETd amd ANEN ToAEuwV 1 debveig
OVOKOTOTAEES, HE ONUOVTIKES TEYVOAOYIKES OVOKOADWELS, HE KPATIKA KivnTpo 1 Kot e

GLYKPOVGELS GUUPEPOVTOV AVAIESH GTO SEVOVVTIKA GTEAEYN KOl GTOVG LETOXOVG TV ETALPELDV.

1.6.2 Ov E&X oty EALGoa

2mv EAAGda ot E&Z ocvvavtoboov onuoviikd eumodior kotd To wapelov: pkpd oaplfuod
eTpeldV elonyuévov oto XAA, oyvpn mopovsios KPATIKNAG 1010KTNGIOG KOl OUKOYEVELOKNG
0pYAVMOONG TOV ETYEPNOEMY, KOTAKEPUATIGUOS, TEPLOPICUEVO  OPLOL KOl TPOOTMTIKES TNG
gYYOPG ayopds, EAAenym KotdAAnAov Oeopikod mhousiov. Me ) onuovpyio g Eviaiog
ayopdg to 1986, mov odnqynoe oe éva kopo E&XE omv Evpdmm, n eAAnvikn owovopio
emmpedomke onuovtikd. Etol, petad 1987 wor 1994, to 9% mepimov tov evepyntikod g
eMvikng Propnyoaviog £ywve avrikeipevo E&Y, pe 10 mocootd avto vo ¢tavetl to 13-24% otovug
KAGOOUG TPOPIN®V, TOTAV, TANCTIKOV Kol U1 HETOAMKAOV OpLUKT®V. AvéAioyo, oAAL un
TPOCIOPIGILO TOGOGTH EKTILATAL OTL CNUEIDONKAV Kol 68 KAAOOLS TV VINpesimy. MdloTa,
kot v wepiodo 1985-1993, o1 meprocotepeg EEveg emevovoelg oty EALGSa Eyvay péow E&X.
Xmv apécmg emdpevn mepiodo (1994-cnuepa) o E&XE edinvikov emyeipnocwv ond Eéveg
(QOIVETOL VO GUVLTIAPYOLV UE CNUOVTIKEG AUECES EEVEG EMEVOVGELC, A.)Y. OTNV KIVNTH TNAEQO®VIid,
oto. kalivo, ota vreppapker, ot €pyo tov I KIIZ. Me v avdntoén tov XAA, v
anelevfépwon tov Tpomelikov cvotquatoc, v évtagn ™ EAALGdag otnv ONE, ™ yevui
BeAtiwon TV OKOVOUIK®OV EMBOGEMV TNG OKOVOUING, TIG EVKOIPIEG TOV HEYGA®V Epywv , T
olavolEn mpoomtik®v ot Balkdvia, kabBohg war pe ™ ovveylldpevn mTOMTIKY| T®V
WIOTIKOTOMGEWY , ToAlamAactacTnKoy ot E&X ot ydpa pog, pe aypn, ta tekevtaio ypdvia,
10 1010 10 Tpamelikd cvotnua. To 1999 onuewwdnke onuovikd kopa E&Z, pe emmntmoelg oe
Olovg tovg KAAdovc. Ewdwd otov tpamelikd topéa, eppaviovionr a&toonpeimnteg aAlayic ota
pepiola ayopds tov Tpamel®v, pe oNUAVTIKY Gvod0 TOV HEPOIOV TOV WOIOTIKOV opilmy. Ot
TEPIGGOTEPOL AVOAVTES OTI YDOPO LG CLUHE®VOLV 0Tt M Tdon avty Ba cvveylotel 1060 Ge
KAadovg ayypng v g E&X (6nwg o tpamelikdg), 660 Kot 6T0 GOVOAO TNG OKOVOuidG, o€
GLUVOLACUO HE TIC OVAYKES EKGLYXPOVIGLOV KOl OAOKANPM®OTNG TOV TAPUYMYIKOV 10TOV, TIG
TECEL TOL O1EBVOUG avToy®VIoUoD Kol TNV EMEKTOON, ONMWG O0POiVETOL, TNG TOAITIKNG

OTOKPOTIKOTOWGEWMV TO EXOUEVA YPOVICL.
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, , r 1
1.7 O1 eEayopéc 6ToY TOUEA TV TNAETIKOIYW VIO Y

O KAddoc tv TnAemkowvovidv egivor €vag poydoic avomTLGGOUEVOS KAADOG, e €viovn
dpacTNPlOToincn OGOV 0POPA TIS GLYXWVELGEIS KOl TIG £EAYOpEg, GVTAG OLTH TN OTIYUN| OF
KopPod onueio, 1060 otV EAAMNVIKN 0G0 KOl GTNV EVPOTAIKY oyopd. Metd and pia TToTIKN
téon otov KAAdo, dwopaivetor pior €k VEOL OpPOGTNPLOTOINGN TOL TOUEN, OGOV GPOPE OTIg
e€ayopéc. v EALGda tpelg wdraitepa onuUavTiKéS cupupmvieg eEayopds mpoyLaToromonkoy
Kkatd T dwdpkelo Tov 2007 cvvolkng a&iog €6,4 61g. O OTE e€aydpace v Cosmote Evovtt
€2,8 61¢ ko m Wind e€ayopace v Tellas ko tqv TIM Hellas évavtt 3,6 1. Xt0 petadd
kwntwkotra ¢ France Telecom, tng Deutsche Telecom, tg Vodafone aAAd kol xoloocomv
0V Awdiktvov, dnwg n Google kat 1 Yahoo dwatnpodv péypt otypng £VIovo to evOLpEPOV TV
eMEVOLTOV oTIG debveic ypnuatayopés. Ot avoAvTéG EKTIHOVV TOG 0 KAGOOG E1GEPYETAL GE VEQ

@aon e&oyopdv.

Ot mAemkowvamvieg elvan évag kKAGO0G 0 omoiog mapovoiale avékabev peydAn KivnTikdTnTe GTOV
topéa Tov eEayopav. Ot e&gliéelg mov avapévovtotl oty EALGSa kot ) T'addio cuverikovpovv
OTN GLVEYION NG €V AOY® €E0YOPUCTIKNG OPACTNPIOTOINGNG GTOV EVPMOTAIKOS KAAOOG TMV
miemikowvoviov. Ta kvopopodueva deals -Deutsche Telekom-OTE xou France Telecom-
TeliaSonera, epdcov emPePoarmbovv, dev amokAeieTon vo. TVPOSOTHGOVY VEO KOUK GULOMVIOV
otov KAGo. Evdiapépovta otoyeion Yoo T0 TS SLUUOPPADVETOL O EVPOTOUIKOS XAPTNG TOV

. 7 r 7 : 2
TNAETIKOWV®OVIOV Ttopovotdlovtor pe Pdon pelétn g PricewaterhouseCoopers”.

H ocvvolkn mpocoyn g eupOTOIKNG ayopds TNAEMIKOWVOVIOV EIVOL GTPOUUEVI] TPOS TO
pecoyelokd voto, oAAG Kot Tov evpomaikd Poppd, mpokelpévou va dakpimbel eqv Ppioketat
PO TV TOAGV €va véo Eexivnua peydlov deals otov kKAGdo. H ota xad' nudg kvopopoduevn
ovpueovio. Deutsche Telekom - OTE kot otov Boppd, 1 ¢nuoioyovuevn ovuemvio France
Telecom - TeliaSonera dgv amokieieton va «mopodotnoovv» éva véo kdua eEoyopdv GTov
EVPOTATKO TOUEN TNAETIKOW®VING. «ADO GLUE®VIEG OeV €lval APKETEG Yo VL TAYLOCOVY pia
Téon otV oyopd, OAAA ivor pio KoAn apyn Yoo OKOUO TEPICGOTEPEG CTPATNYIKEG CLUPOVIESG
OTNV EVPOTAIKY Propnyovict TV TNAETIKOWOVIOVY, £YPAPE GE TPOGPATO ONUOCIELUA TG M

Bpetavikn owovopukn epnuepida «Financial Times».

! Iyyéc: Epnuepidec Képdoc, Ieotiuia, Huepnoio, Ta Néa, To Bijua.

? PricewaterhouseCoopers' Communication Review: “Shifting Hands”, 2008
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H mpoavaeepBeica extipmon meptypdoet enakpifmg TV VIaPYOVGa KoTtdotaor, agol ta 600
deals niextpilovv oM ™V ayopd twv TnAemikowvmvidv. Idaitepa n cupeovia France Telecom -
TeliaSonera, epocov €vodwbel, Ba dnpiovpynoet Evav vEo OUIAO, 1 KEQOAOLOTOINGT TOV OTOIOV
O drapopewbel ota 125 di6. d0A., évavtt 76,6 616. doi. TG Deutsche Telekom (ywpig tov OTE,
oV omoiov M kepaiatomoinon vroioyiletar ota 9,25 d16. gupd) kot o omoiog Ba VIOAeimeTOL
puévo évavtt g Vodafone, ) ypnuotiotnplokn agio g omoiag avépyetor ato, 157 616. doA. Na
onuewwdel 6T oty Evpdrn n aAvcida peydAov CUHLEOVIOV OTIS THAETIKOW®OVIEG OTALATNOE
népuot, 0tav M wonavikn Telefonica améktnoe pepido oty Telecom Italia, kotofdArovrog
tipnua 4,4 516. evpd, evad £tepo peydro deal ftav n amdktnon g rtalkng Fastweb and v

eAPetikn Swisscom, £vovtt 4 016. VPd.

Ev avapov tov e€ehilemv, mdvtwg, N cvuykévipoon otnv ayopd g Avtikng Evponng delyvet
va €xel oAokANpwOel mpog to mapdv. Avtd avtavakAd 1 peimon, 1o 2007, TOV CLHPOVIOV OTIG
TNAETIKOWV®VIEG, TOGO G€ 0,TL 0popd 6To HEYEDOS TG LEONS GLUPMVING, TOV SOUOPPOONKE CE
313 exat. evpd 10 2007, oe cVyKplon pe 502 ekat. gvpod 10 2006, 660 Kot 6€ GLVOAKTY| a&ia, TOL
katNABe og 52 d16. evpd to 2007 évavtt 82 d16. gupd 10 2006. Ta mopamdve cTotyeio Yo TV
mopeio TNG GLYKEVIPMONG GTOV KAAOO TOV TNAETIKOIVOVIOV OITOTUTOVOVTOL GE LEAETN, LE TITAO
«Telecoms M&A Insights» g PricewaterhouseCoopers LLP. H gv L0y® pelémn emonpaivetl 0t
oTNV 0Py TOV £TOVG, Ol OVOOIKA KIVOUUEVEG YPNUOTOYOPES €0e1Eav Vo, TAoCOVTOL LITEP NG
dmoyng 6t moAroi Evpomaior mdpoyot, ektog tov 4 peydiov (Telefonica, Vodafone, France
Telecom kot Deutsche Telekom), ftov 610 €A80G TV YPNUATOOIKOVOLUK®OV €TEVOLTOV. To
yeyovog OTL TimoTo od oVTA OEV. TPAYHOTOTOWONKE TPV amd TN YPNUATOTICTMOTIKY Kpion
amodEIKVUEL OTL, €V 1M YPNUATOOOTNOT OOVEWNK®MV VLIOXPEMOEMV NTAV EPIKTY, 0&v O
pmopovoay vo vrootnpyfovy ot mBaveS amodocElS Kepaiaimy. Xe 0,TL apopd otV gvpliTEPN
wepoyn pog, v Kevipukn kot Avatoiikn Evpomn, n id1o pedétn g PricewaterhouseCoopers
amoTLVTOVEL peimon g kivnTwomrag (to 2007 mhvia) o€ EMIMEIO CLUPOVIDOV GTOV
TNAETIKOWV®OVIOKO Topéa. e eminedo aplBuadv, n alia tov e£oyop®v oTov KAAG0 6TV €V AdY®
neployn 1o 2007 kotnABe o€ 4 816. €VPM, EVOVTL TOV OYKADOIOVG - Yot TO. SEGOUEVA TNG TTEPLOYNG -

ooV TV 12 d16. gvp®, Tov Ntav N a&ia twv deals To 2005.
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1.7.1 O Topfoc tTnC KivnTne TNAEQ VIS

Qotoco, n pehétn g PricewaterhouseCoopers emonuaiver 6t to 2007, ot cuppwvieg otov
TOUEN TOV IKTVMOV KIVITNG TNAEP®VING TOPOLGINGOV TN UEYOADTEPN AVAAOYIKG OVENCT|, LE TN
ouvolkn avaroyio TG aglag AoV TV cLHEOVIAY Vo avePaivel ato 50% 1o 2007. Ocov agpopd
011 otafepn TNAEP®VIO, 01 TAPOYOL GTOV AVETTLYUEVO KOGLO NTOV GYETIKA oTAfEPOL, 1| TPOGOYN,
OU®G, TOV 0OONKE OTIS AVOTTUGGOUEVEG AYOPEG LITOJEIKVOEL EekdBapar EPPAOT) OTIG EVKALPIES
avanTuENG, OTMG amodekvieTal amd v eEayopd g France Telecom otv Kévua aild kot amd
TOVG 0TOYOVG oL €xel Béoel oty ['khva, and to evdweépov ¢ Deutsche Telekom yio tnv
Kevtpu kot Avatohkn Evponn ko and exeivo g Telefonica yio ™ Aatwvikny Apepikr. H
01 perén, o€, KatoAyel 010 cvumépacpa 0tL amd to 2008 Kol PETA, O1iTEPO O TOYVTOTO
avantuocoOuevol maikteg g Méong Avatoang, g Ivdiag ko g Kivag, dev amokieietarl va
EMOTPEYOVV OTO «TPUTEC) TV SOTPAYHOTEVCEMY, VO 1 KIyNTIKOTNTA 6T Méon AvaToAn Kot

otV Appikn| Oa cuveyoTEL.

1.7.2 O gEehitsic oty Evpdnn'

France Telecom - TeliaSonera

2t oKkovowafikn ayopd €xel €0TIAGEL TO EVOPEPOV TOV O YOAAIKOG TNAETIKOWVOVIOKOG
koA0oo0¢ tng France Telecom, efetdloviac to &vOegyOUEVO OAMOKTNONG TOGOCTOD OTNV
TeliaSonera, péow avrorloyng petoxwv. H  ovppetoyn ot peyaAvtepn  etoupeio
TNAETIKOWVOVIGOV NG Zoundiag Oa pmopovoe vo petatpéyel tn France Telecom otov devtepo
peyaAvTEPO dloyEPLoTH Kivntig Kot otafepng tniepoviag omnv Evpdnn oe eninedo nwincewv.
[MopdAinia, dnuovpyel Tig Pdoelg, ®oTe va S1EIGOVCEL 0 YOAMKOG TNAETKOIVOVIOKOS OMAOG
OTIG OYOPES SKOVOVAPIK®V Ywpav, Kabmg eniong kot ot Poocia kol v Tovpkia, ayopég mov
ATOTEAOVGOV €0 Kol KApO GTOYO TNG YOAMKNG ETOUPEING Y10 VO ETEKTEIVEL TIG OPUCTNPLOTNTEG
™me. Znuetdveton 0t n F'odiio katéyet to 26,69% tov petoyucov kepaiaiov g France Telecom,
1N covndkY kVPBEpvnon £xet oty koToyn ™ to 37,3% g Telia, evdy n dwvAavdia to 13,7% tov
okavovafikov tnAemikovmviakoy opilov. To tedevtaio g peydio deal mpaypoatomomonke to
2005, 6tav améktnoe v Amena, TOV TPITO HEYOAVTEPO SLUYEPIOTN KIVIITNG TNAEQ®VIOG TNG
Ioraviac.

! Inyéc: Epnuepidec Képdoe, , Huspnoia.
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Telefonica — KPN

2myv lomavia, cevépioa mov MBehav v Telefonica va cvyywveder v Telecom Italia, tov
peyoAOTEPO TNAETIKOWVOVIOKO OAo TG ItaAiag, dtayevomkav pore npoceata. H Telefonica
elvar emevovtng oty Telco, v eionyuévn etapeio yoptopuAiakiov mov ekéyyel v Telecom
Italia. Etepa cevaplo, mov €idav 10 @o¢ g dnuoctotrag v efdouddo mov mépace, BELoLY
mv wonoviky Telefonica va vrmoPdier mpoogopd 1y v - g&ayopd G - OAAAVOIKTG
mAemkowvoviakng etaipeiog KPN. Edv kot emionuo dev €xovv EEKVNGEL OLOTPAYLOTEVGELG
avhpeca otic 0vo mhevpég, mBavn eEayopd G OAAaVOKNG eToupeiag Ba emtpéyel
ouyxdvevon g povadag kwnthig tAepmviag O2 g Telefonica omn Ieppavia, pe v

avtiotoymn povéoa E-Plus e KPN, pe mpoeaveig Tig mpocdokdieveg cuvepyiec.

Deutsche Telekom — OTE

H npécsfaon ota Boikdvia, mov avoiyel yio tnv Deutsche Telekom 1 amdéktnon tov OTE, 1
TEPAOTIOL AKIVIITN TTEPLOVGIO TOL EAANVIKOD OPYOVIGHOL OAAG Kot 1 duvatotnta TV ['eppovadv
VO EVOTOU|GOVV GTO AOTEAEGUATA TOVS TNV €TOUPEia, elvar o onueio oTa omoia Kupiwg oTpEPEl
TO EVOLUPEPOV TOL O OVTAYOVIGUOS ot I'mpatd ‘Hrepo, ev avapovy e kotdAnéng tov &v
e€eliéel dwampaypatedoemv. AA®GTe N YepHOVIKY emyeipnon, pe mapovsio oe mepimov 50
xopes, pe Ovyoarpikég oty Evpdnn (T-Hrvatski Telekom - Kpootia, Magyar Telekom -
Ovyyopia, Slovak Telekom - XAoBakia) kéBe dAro mapd apeintéog maiktng eivat. Ot meAdTeg
¢ Deutsche Telekom ayyiovv ta 119 ekat. cuvdpountég Kivnng thAspmviag, mepimov 37 ekor.
ot00epéc TMAEQ®VIKEG Ypappes kot meptocdtepes and 13 exat. evpvlmvikég ypappéc. To 2007 o
KOKAOG epyacidV TG AyyiEe ta 62,5 d1o. vp®d kot to. EBITDA k€pon g ta 19,4 di16. svpw. H
etatpeio mov 10pVvONKe 10 1995 €xet tpia brands. Tnv T-Home pe oAokANpOUEVES IVTEPVETIKEG
vanpeciec kor multimedia vanpecieg yio 1o onit. Tnv T-Mobile, pia and T peyarvtepeg
etapelec kvntg miepwviog otov kdéopo kar tnv T-Systems, m omolo amevBOveror oe
emyepnoelc. To 51% tng Deutsche Telekom avikel e Beopikovg enevovtég, 1o 17% og 101dTeC,
dAro éva 17% otov tpamelicd opho KfW Bankengruppe kot 1o vwérouto 15% oto yeppovikd

KpdTog.
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1.7.3 H xavnrikotnto o1dvac

Avagopikd pe t1g e€erilelg otn 01EBvn ayopd TV TNAETIKOWVOVIOV KOl GTNV OTOTOTIMGT TNG
katdotaons to 2007, n pedétn g PricewaterhouseCoopers e€nyet 011 évag amd Toug KOPLOVg
Adyoug ¢ peiwong otn ocvvolkn afia Tov cvpeoviov to 2007 Nrav - EAdewym peydAmv
SLUPOVIBV o€ oVYKplon e to 2006. H povn cvpeovia mov ékieice 1o 2007 kar vrepéfn ta 20
do. evpm NTov N a&iag 23 d16. evpd cuyydvevon T America Telecom pe v America Movil
ot Aatwvikny Apepikn|, evéd to 2006 vpye n e€ayopd g Bell South and v AT&T, dyovg 58
d1o. gvpm, evd M moAvou{ntnuévn e&ayopd g Bell Canada, Yyoug 25 616. eupd, pével akdun

va. OAOKANPpwOEL, Tapd To YeYovOg OTL 01 TPOSPUTES PLOGTIKEG EYKPISELS ETvat EVOOPPLVTIKES.

Méon Avatoi

H pelém emonpaiver 6tt pepikol amd tovg peyoAdTEPOLS TapOXOLS ot MéEom Avotoln
enekteivouy pe ToyL puiud TV mapovsio tovg oty Teptoyn. H Zain tov Kovpérr (mpoomv MTC
Group) enéKTEWVE TIG OPACTNPLOTNTEG TNG OTNV. TEPLOYT], LE - TOAVOTATA - O CNUOVTIKY] Kivnon
mv egacedion g GG Yoo T Asrtovpyic Tov TPITOL SIKTVOL KIVNTNG TNAEQOVIOG OTN
Yaovdkn Apafia Evavtt 4 die. gvpd. [TAéov, £yel mapovoio oe 6 yOpeg ot MEon AvatoAn Kot
oe 14 omv Agpw|, avirkovrag pali pe v Etisalat ko tig etapeieg pe £€dpa otn Notio Agpikn
Vodacom, MTN kaBmg kat tn France Telecom ctovg onpavtikdtepovs mapdyovg oty AQpiki).
H Qtel ko1 np Saudi Telecom éyovv emiong epumloket ot «udym» pe v e€ayopd and v Qtel
¢ Watanyia (1 oroia tav n peyordtepn svpeovio oty mteptoyn pe o&io 2,8 516. 60A.) Kot TV

e€ayopd amd v Saudi Telecom tov 35% g Oger Telecom.

Ivoio-Kiva

e dAdec avadvopeves ayopég, OTmG Tovilel N HeAETT), HOVO EVOG SVTIKOG OPYOVIGHOG KOTAPEPE
va ewoéMBel oty Ivoia pe v e€ayopd g Hutchison Essar am6d ™ Vodafone. Ilap' 6o avtd,
UEYAAO EVOLAPEPOV TOPOVGLALEL 1] OLVATOTNTA TV TEPACTIOV OPYUVIGUAOV otd TNV Ivdia kat v
Kiva va ktvnBobdv é€m amd v meployn avty. Eva tinota agloonpeimto dev €xel cupuPel axoun,

VIapyEL o aicBnon aAloyng o€ ETXEPNOELS KOl TOV VO YOPDOV TOL EVOUPPUVOLV TIC EEAYOPES
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oe OGAAeg yopec. Extpudrtor, de, 0Tt tor peyolvtepo keedioto amd to Aumod Ntaumi,
Ziykamovpn, v Kiva kot 1o KovBéir dtaBétovv cuvolikd ke@diaia yio enevodoelg ave tov 4

TP1G. VP, T, omoia Ba ptdoovy Ta 15 Tpio. evpd puéypt to 2010.

Aotk Apgpikn

2m Aatwvikr] Apepikn €ywve M peyoAdTEPN GvvaAiayn oTtov kOGO Yo to 2007, pe 1
ocvyy®vevon Vyovg 23 dto. evpd TG America Movil (0 peyaAdTEPOG TAPOYOG KIVNTNG
Aepviog otn Aoatvikny Apepikn) pe v America Telecom oto Me&uco. TTap' 6 a avtd, avt
N ocvpeovia frov 10 eopég LeEYaADTEPT] amO TNV EMOUEVT) UEYOADTEPT] CLUP®VIO, GTNV TTEPLOYN,
eketvn mov apopd oty e&ayopd g Colombia Telecommunications and tnv Telefonica, Vyovg
1,9 d1o. evpw. H America Movil Bpioketatl micw and 000 and TIC TEVTE LEYOADTEPES CLUPMOVIEG
mov ékAelcav otV EPLoyN, pe v e&ayopd ¢ Puerto Rico Telephone yio mepiocdtepa amo 1,3

O10. eVpO.
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1.8 O1 EEayopéc kair 2vyywvevoerc ya to 1o Tpiunvo tov 2008"

Xt0 yopniotepo emimedo NG TeAevtaiog TeTpOETiog vmoyopnoe M adio eoyopav Kot
oLyy®veLce®V 610 o Tpiunvo tov 2008, KabdC 1 MOTOTIKY KPIoN Kol 1 «KATOLyido» OTIG
ayopég EPare ppévo oty €€ayOpacTIKY OPAGTNPLOTNTO. ZOUPOVO LE TPOKOTOUPKTIKG GTOLXEIN
¢ Thomson Financial, ot maykdceg ocvupmvieg cvyymvedoemv katl- eEayopmv. (M&A)
onueiocav nroon oxedov 31% oto mpmdto Tpiumvo, Kabdg ot Tpdmeleg YOAVOYDYNGAV TO
davelopd kot n owkovopkn afefardtra kKAOVice v gumiotocuvy otny Evpomraikny Kevipikn

Tpbnela (EKT).

H a&io tov eayopadv kot cuyyovedcemv 610 o' TPINVo dtapopeadnke ota 652 dio. dordpua,
oniadn 40% youniotepo oe GUYKPION HE TO ovTioToly o dtdotnua tov 2007. 'Hrtav to Aydtepo
evepyntikd tpipnvo omd 1o 2004 Bacel TV TPOKATAPKTIKGV 6Totyeimv NG eToupiag Dealogic. Ot
etoupeieg eEayopmv GLVEPAAAV GE IOl KATAPPEVOT] TOV CLUPOVIAV, KAOMG 1| AyOPOSTIKY| TOVG
dovaun eoatpicOnke pe amotéhecpa va SOKWACOLV Ho TTOOT TS TAENS Tov 77% 01N
dpactnprota eoryopdv Petd amd pa e&aetio avantuéne. H mototik kpion £pyeton petd omd

£€10¢ peKOp yia ) dpactnpotnta M&A 10 2007.

On etaipeieg emevoVoe®V 1O1OTIKOD LETOYIKOV KEPaiaiov (private equity) odnynoav tnv adénon
peKOP TV EEAYOPDOV TOV KOPLP®OONKE 0T0 TPMOTO EEAUMVO Tov 2007, davellOleveg 6TO HEYIGTO
TOV OT0OOGEDY TOVG, EVED EEMEPACUV GE OVTAYWOVIGUO 0yOpES oTotYElV gveEPYNTIKOD. AAAG Ol
Tpameleg eival TOPA OIOTUKTIKES VO OOVEICOVLV EDKOAN Y10, CLLPOVIEG AOY® TNG TOPATETAUEVIG

TIGTOTIKNG KPioNC.

H évapén g mototikng kpiong and to karoxkaipt tov 2007 giye MO TPOKOAESEL Pio TTOOM
TOvVO amd To Eva TETAPTO GE £TNOLE BAoT TG SpacTNPLOTNTAS CLYYOVEDNGE®Y Kot EE0yOpdV GTO
devtepo eEdunvo. H Evponn eiye 1o mpoPdadiopa évavit twv HITA ce dpovg cuppovidv kot
OVTILETOMICE KOADTEPA TNV KPIoN, HE TNV TTOCYN OTN OpAcTNPOTNTO OGOV APOpPd OTIG
GLYXWVEVCELS KOt TIG eEayopEc, va voympel poAg 10% oty Evpdnn, évavtt ttoong 53% otig
HITA.

Ta otoryeia delyvouv 0Tl T0 TEAOG TG AvONOoMG TOL SUVEICUOV, GE GUVOVOGUO E TIG EVIOVEG
OWKVUAVOELS OTIG OYOPES, €YEL KOTAOTNOEL OVGKOAOTEPT TN YPNUATOOOTNON OAAG KOl TNV

amotipnon e£ayopav Kol GUyY®VENGE®V.
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H mototkn xpion éxer xoataotel mepiocOTEPO GOENG OTIS TEPUITAOGES £EAYOPDOV OTOV
GUUUETEYOVV 1OIMTIKG EMEVOLTIKG KePAAata (private equities), pe v a&ior TNG CLYKEKPEVNG

dpaoctnplotrog vo Exet voywpnoet 71% (emoing) kot va etével ota 52,6 516. Sordpia.

Ot tpameliteg avoyvopilovv 0Tl 01 LVIAPYOVGES GLVONKES Oev givol EVVOIKES, aAAd TpocHETovy
TG M OPACTNPLOTNTA OTIG AVAOLOUEVES ayopés eEakolovbel va etvar EvTovr, Evd TO 1010 1oYVEL

KOl Y10 TOV KAGOO EUTOPEVUATOV.

SOUQOVA e TOV EMKEPAANG TG O1eBvovg povadag eEayopdv Kot cuyymvedoewmv ¢ Deutsche
Bank, Tony Burgess, ot eayopég kot GuyY®VveNoEeLS £X0VV DTOYMPNGEL EENTIOG KO TG GYETIKNG

amoyMPNoNG TV private equities amd To moryviot.

O . Burgess toviCeu. «Ilapd tavto, otpatnykés cvuemvies Aappdvovy ydpo Kupimg 6Tovg
KAQOOVE UETAA®V, eVEPYEWNG Ko KOWNG ®@ereiac Kabhg kol oTic avadvdpeves ayopéc. Ot
devBuvovieg cvpufoviot oty Evponn kor otny Acia eEakorovBodv va e€eTalovy GTpaTNyIKES

ouvepyaociec, evd avtiBeta ot Apepikovol givor Ayotepo mpdOvpot kot astod0E0).

H gppdvion tov kpatikov emevovtikdv tapeiov (SWFs) sivor pia potetvny d1€€0d0g. Avtd
TPOAYLLOTOTOINGOV GTPATNYIKEG EMEVOVOELS a&log 25 d16. dorapiwv oto o’ Tpipunvo, dniaon
vynAdtepa amod to 50% twv 48,5 616. dorapinv mov enévovcay to 2007.

H Goldman Sachs ntav o kopv@aiog avddoyog oe moykdoo eninedo aArd kot otig HITA. H JP

Morgan Chase coppeteiye otig peyoAvtepeg svppmvie, evdd n UBS kuptépynoe oty oc1oTikn

ayopd.

! Iyyéc: Epnuepidec Képdog, , Huepnoio.
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Keopdaioo 2:

Eéovietépwon tav Métpwy Auvvag — Oonyio 2004/25/EK kai
N 3461/2006

2.1 To 16Ttopixo thc Oonyiac 2004/25/EK’

Edd kot moAld xpovia, otdyog e Evponaikng Enttponng nrav n €ékdoon piag Odmyiog yo tmv
EVOPUOVION TOV JOTAEEDV TOV KPATMOV HEADV TOL SETOVV TIG INUOCLEG TPOTAGELS £&0YOPAG Kot

Kot emékTaom TIg emMOETIKEG eEayopEs, OALA Kol ToL LETPOL APHVIG EVOVTL QLTMV.

Tn dnpocievon tprdv oyediov Odnyiag g Evponaikng Emtporng to 1989, to 1990 ko 1o
1996, xobmg kot v €kdoomn dvo mpotdoewv Odnyiog ta £t 2000 kot 2002, akoAovOnoce n
éxdoomn o115 30 Ampihiov 2004 g Odnyiag 2004/25/EK tov Evponaikod KowvoBoviiov kat Tov
SopUBovAioL GYETIKA LE TIG ONUOCIEG TPOTAGELS EE0YOPAS, COLUPOVO [LE TO TPOOIUIO TNG OTOi0g
«elvar avoykoio vo TpooTaTeEVOVTOL TO CULUEEPOVIL TOV KOTOY®V TITA®V ETUPEWDV TOV
démovtot amd o dikalo evOg KPATOLG HEAOVC, OTOV Ol ETOPEIES AVTES AmOTELODV OVTIKEILEVO
onuocog mpdtaons eayopds N petaPifacns Tov EAEYYOV TOLG KOl TOVAAYLIGTOV EVa LEPOG TMV
TITA®V TOLG €1Vl EIGNYUEVO TTPOC OATPOYUATEVCT) GE OPYOVOUEVN ayopd KpdToug péEAovg». H
petapopd g Odnyiag ota eBvikd dikoto tv kpatodv pehdv, elye opiotel va yivel o apydtepo

péxpr tig 20 Matov 2006.

Oepelmon okomod g Béomong g Odnyiag 2004/25/EK amotelel n eEac@diion evog eviaiov
mhouciov yuo TG €ayopés (level playing field), Pacwd yapoktnpiotikd tov omoiov Ba glvar
eEddhetyn Tov gbvikdv epmodiov.’ T v enitevén Tov ovotépo okomov, o TPEmEL Vol
axolovBovvtar 000 Pacikég apyés: M apyn OTL N awOPOCT YloL TNV EMTUYIC 1 ATOTLYIO TNG
ONUoOcog TPOTACTS OVIKEL OTOLG HETOYOVS KOl M apyn OTL O ETAIPIKOG EAEYYOG TPEMEL V.

’ r ’ . ’ , ’ 3
aoKeiTon 0md eKefvov TOV KATEYEL TNV TAELOYN QL0 TOV PETOYIKOV KEPOAAOIOV.

! Avyrione Anquipne K., «H Odnyia 2004/25/EK yia tic embetinéc eCayopécn, 2006
2 Report of the High Level Group of Company law Experts on Issues Related to Takeover Bids (Winter Report), 10/01/2002, 18
€m.

3 Winter Report, 6.1, 20-21.
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H npd apyn dwatvrdvetar pntd oto dpbpo 3 map. 1 otoyy. y' g Odnyiog, cduemva pe to
omoio «10 cvpPovito ™ Vo egayopd etoupeiog mpEmEL va evepyel TPOG TO GLUPEPOV TNG
ETAPETLNG EV T® GLVOAM TNG KOl OV TPETEL VAL APOLPEL Ad TOVS KATOYOVG TITA®VY TN SLVATOTNTO

va amo@acilovy yio To aEOA0YO0 TG TPOSPOPUCH.

Ot Tpoomabeleg Tov TOTE apUOdiov eMTpOTOL 08 Bépata ecmTepIKng ayopdc, Fritz Bolkestein,
vy T dnovpyio evog PIAEAENBepOL EVLPOTATKOV d1KOIOV £E0YOPAS ETYEPNCE®V, TO 0moio Oa
ompotav oty wotta tov Omriov (level playing field) xat Ba dievkoivve TG CLYXOVEVGELS
EVPOTATKMOV EMYEIPNOEOV HECH TNG KOTAPYNONG OA®V TOV EOVIKOV OUOVIIKOV HETPOV Kot
dwtdEemv, oev otépOnkav pe emtvyio. Ta mepiocoTepa Kpdtn pEAN evépevay otig 0€celg Tovg
va dtatnpnBodv o1 TPOGTATELTIKEG J1TAEELS OV LPIoTAVTOL OTA €BVIKG TOLG diKoua Kot divovv
™ ovvatotnta vo epmodifovior ot exfpikég HopPES eSoyopas NUESOTOV ETLXEPNCEOV OO

AALOJOTES EMLYELPNOELS.

H otdon avt) v kpoatdv peldv odnynoe oty viobfétnon piag copPipoactikng Avong pe
Béomion oty Odnyia Tov Aeydpevov mpoorpetkov poviélov (optionsmodell). 'Etot o kowvotikdg
vopoBétng and t pia peptd ewonyaye oty Odnyia d1atdEelg yio TV E0VOETEPMOT TOV PUETP®V
dpovag (breakthrough) kot v voypémon ovdeTepOTNTAS TOL AX NG gTANPEING GTOYOG, OO TNV
GAAN OpmC €0moe TV €mMAOYN OTO. KPATN HEAN vo emMAEEOLY €dv Ba eQaprdOGOVY OVTEG TIG
owtdéelg ota eBvikd tovg dikaia (opt-out). ‘Etol, omv mepintwon mov €va KpAtog HEAOG
amoPAcIle Vo UMV EVOOUOTMOOEL TIC OOTUEELS £E0VOETEPOONG TMOV UETPOV GULVAG KO TNG
ovdetepdTTag Tov AX, 660V aPopd  oTlg dNUOCLEG TPOTAcELS €EAYOPAS, ®C OLTAEELS
OVOYKOOTIKOD YOPOKTPO OTO €CMTEPIKO TOL O1KOMO, TOTE TOPEXETOL TO OKOUOUO OTNV
TAELOYNOl0 TOV UETOY®Y VO, 0moPAcilel HECH TOV YEVIKOV GUVEAEDGEMV TNV ATOd0YN Hiog

dnpodcag tpdtaong e€ayopdc, pe Paoet Tic kovotikég dratatels (opt in).
O mpoapeTIKOS QVTOS YaPaKTNPOG TNG €V AdY®m Odnyiag KpiveTon avemiTuyng yio T Onpovpyio

€VOG V0OV KOl OLOTOHOPPOV ELPOTOIKOD KOVOTIKOD O1KOIOV TOV VO POpPa GTNV £E0YOPA TMV

EMLYELPTCEDV.
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2.2 0 Kavévag Efovdetépwonc twv Métpwv Auvvyc (breakthrough rule) '

Amd v évapén tov cuintmoeov ya v tpodtacn Odnyiag tov 2002, katéoTn TPOPAVES OTL TaL
Kkpiowa onueia, YOpw omd ta omoia o vANPyoV avTimapabEcels Kol avidpAcE; OGOV apopd
otV evoopdtoon g Oonyilag, Bo Ntav 1 TPoPAETOUEVN ©OC LTOYPEMTIKY AOLVOUIN TOL
o101k TIKoH cuuPovAov NG eTAPEING-GTOYOL Vo AAPEL opLVTIKG PETPO. EVOVTL piag ETEPYOUEVIC
emMOETIKNG eEayopac, Yopic TV TPOTEPT £YKPION NG YEVIKNG GLVEAELONG TOV. UETOY®OV, KAODC
Kol €niong 1 TPOPAETOUEVT] VIOYPEDTIKY OTOSVVAUMOOT TOV AULVTIKOV Unyovicpumy. Tehucd, ot
puOuicelg oavtég Tapépevay oto keipevo g Odnyiog 2004/25/EK, wot600 1 €@opproyn yKetTol

o711 OLKPLTIKY EVYEPELN TOV KAOE KPATOVS HEAOVC.

Ot pvBuicelg mov mepthappdvovior ommv Odnyia gumintovv ce 600 katnyopies: H mpdt
Katnyopia apopd oto HEcH TPOANYNG KOl GUUVOC TTOV VOULLOTOIEITOL VO YPNCLULOTOMCEL M
oloiknon piog etaipeiog TPOKEWEVOL €ite VO ATOTPEYEL TN OLVATOTNTA VTOPOANG dNUOGLOG
TpoTaoNG, €ite va amokpovoel dnuocle mpodtacn 1 omoia €xel MON vmoPAnbel. Xvvende,
ocvpewvo pe v Odnyia, to AX g etoupsiag otdyog oev Ba Exet Tt SvvaTOTNTA VIOBETNONG
Ol0VONTTOTE APVVTIKOD UETPOV TPOG OVTIKPOVOT THG ONUOGLOG TPOTACTG, TANV TNG avalnTnong
EVOAAOKTIKOV TPOGPOP®V, YOPIS TN ANYM TPonyoOUEVNC £YKPIONG OO TN YEVIKN] GLVEAELOM)
TV petoywv (apbpo 9 map. 2). Emiong, yiveror wdraitepn ovapopd «otnv £K00T LETOYMV LE
oKOTO TN HOKPOYPOVIL TOPEUTOSION TOL TPOCPEPOVIOS VO OMOKTNOEL TOV EAEYXO NG LIO

eEayopd eTopeiagy.

Me 1t debtepn katnyopia pvBuicewv ewchyeton 10 pn ovtitdélo TOV TEPLOPICUAOV OTN
petafifacn TV PETOXDV EVOVTL TOL TPOTEIVOVTOG, KATA TN SLUPKEW 16YX00G TG ONUOCLOG
npdtaons. Ot mepropiopol avtoi dev 1oyvoVY, aveEdpTnTo €6V TPOPAETOVTOL GTO KATOGTATIKO
™G etapeiog 1 6€ EEMETOPIKEG GVUPMVIES LETAED TNG ETOUPEING KOt TOV HETOY®OV TNG 1] LETAED
tov tehevtaiov. Katapyovvrar eniong owowdnmote meplopiopol otnv AoKNOT SKOUOUATOV
YNOOL KOl GAAWMV KATOOSTOTIK®OV 1| CUUPATIKOV OmOKMGE®V amd TV apyn «Uio HEToyn = Hio
YNeog», 1060 OGOV aPopd GTN YEVIKI] GLUVEAELOT TOL OTMOPAGILEL Yoo T ANYN OULVTIKOV
UETPOV KOTA TN SLAPKELR TG ONUOCIOS TPOTOONS, OGO KOl KOTE TNV TPMT GLVEAELCT) LETA TNV
emuyn €KPact) g, €POCOV 0 EMXEPOLV TNV €EAYOPO OMOKTNGEL GLUVOAIKA TO 75% TV

SO UATOV YNeoL NG LITd eEayopd eTaupeiag.

! Avynrione Anquipne K., «H Odnyia 2004/25/EK yia tic embetinéc eCayopécn, 2006
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Ov puBuicelg avtég ompiynkav otg mpotdoelg g emtpomng Winter kot OewpriOnkav,
TPOCOPWVE, ®G M opy NG €ykabvoplong pog evioiog oyopds €TAPKOL EAEYYOL OTNV
Evponoaikn ‘Evoon. Oswpnbnke, dniadn, ott pe 11g pvbuiceic avtég Ba pmopodoav va
AVTILETOMTIGOOVV TO GNUAVTIKOTEPO TPOPALOTO GTIV EVOTOINGT TOV OyOPDV ETALPIKOD EAEYYOV,
OT®OC M OLVATOTNTO ANYNG AUVVTIKOV HETPOV OO T OL0IKNTIKA GLUUPOVAL T®V ETOPELDV. YOPIg
NV TPOTEPT TPOCPVYN OTN YEVIKY TOVG GUVEAELCT] KO Ol TEPLOPICHOL GTO SIKOUIMLLOTO YT (PO
kot otn petafifoon petoydv, to omoio avéxoviav to €Bvikd dikoia TV kpotdyv peddv. H
emutporny Winter, pe 10 cOGTNUA TOV KOVOVOV TOL TPOTEWVE OMTOGKOTOVGE TNV £0paimon dvo
apy®v, ¢ petoykng onpokpartiog (shareholder decision making) kot g oviictoyio petald
KaTeyouévou ke@aAaiov kot duvatotnrtag eAéyyov (proportionality between risk bearing and

control).

H swooayoyn tov avotépo puiuicenv og apbpa 9 kot 11 tov oyediov g Odnyiag ywpic v
TPOPAEYN EVYEPENG OMOKAIONG TOV KPATOV UEADV, CLUVAVINGE Tr CPOOPN AVIIOPOCT T®V
okovowafikav Kupimg ywpdv, otV omoio. avtidpacn mTPooYDdpNoaV Kot GAAES YMPES,
00N YOVTOG OTNV EYKATAAEWYT TOV APOP®V OVTOV MG VTOYPEDTIKMV Y10, TO, KPATN HéEAT. XT1) 0€0m
tov puiuicemv avtdv TPoTadnke Kol TEMKA £yve OEKTO, €va. CUGTNUO OLUOOYIKAOV GTASIMV

TPOULPETIKNG ETAOYNG YOl TOL KPATN LEAT, TTOL MTOV. TPMOTOYVMPO Y10 TO, KOWVOTIKA OEOOUEVOL.

‘Etot, pe tov ouppifacpd mov emetedydn,. ot pvbuices twv apbpwv 9 ko 11 mapépevav cto
keipevo ™ Odnylog, anéKTooV OUMG TPOALPETIKO YOPAKTHPO COLP®VA Le To ApBpo 12 avtng,
TO OTO{0 OVOPEL TNV TPAKTIKY] TOVS YpnodtnTa. Zopeovoe pe 1o Apbpo 12, ta kpdtn péAn
S10TNPOVV TO OIKOUMUE, VO LNV DTTOYPEDGOVV TIG ETAPELEG O1 OTOTEG £YOVV TNV KATAGTOTIKN TOVG
£€0pal oTNV EMKPATELR TOVG VaL gpappdcovy 1o GpBpo 9 1/kar to apbpo 11. IIpoPAréneton, emiong,
OTL 6TV TEPITTWOT TOL T KPATN PEAN KAVOLV XPNOT TOL TOPATAVED SIKOIDUOTOC, TPETEL VOl
TOPAGYOVV OTIS ETAPEIES OV £YOLV TNV KOTOCTOTIKY TOVS £Jp0 GTNV EMIKPATELYL TOVG, TO
dwaiopa va, epapuocovy ta dpbpa avtd, To omoio kot woA Bo dvvavtal vo unv QaproGovV

otav apdvovrar katd NHoctloc TpodTacns omd emtifépevo mov Ogv Ta ePapUOLEL.
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r r r r r ]
2.3 MéTtpo auvvnc mov amoTsEA0VY OVTIKEIUEVO OTAYOPEVCHC

H moapdypagog 2 100 GpBpov 9 g Odmyia 2004/25/EK  avagépel og avtikeipevo g
amayOPELONG TG, TO GUVOAO TMV UETP®V TO. 0oia dtal TG AYnG Toug dUVAVTOL VO 0N Y1GOVV
oTN HATOi®ON TS TPOSPOPAS, EopPOVUEVNS PNTOG THG AvalNTNONG EVOALIKTIKAOV TPOSPOPDV
(BAéme pétpo apovng White Knight). Evoeiktikd avagépetal oty €KO00N VEOV UETOYOV LE
OKOTO TN HOKPOYPOVIL TOPEUTOSICT TOV TPOGPEPOVIOS VO OTOKTNGEL TOV EAEYYO NG LTO
e€ayopd etarpelag, g PETPo to omoio pmopel va ANeOel AmoKAEISTIKA KOTOTLY ATOPACNS TG

YEVIKNG GUVELELONG TOV UETOYMV.

OprofetdvTog TV £vvola TOV OUVVTIKOD HETPOV, TO OTOI0 OMOTEAEL GVTIKEINEVO ATOyOPELONG
0V apBpov 9, n mopdypapog 16 tov mpoowiov g OdMyiog e&nyel ta akdrovBa: «l1a va
OTOPEDLYOVTOL 01 TPALELS 01 OTOIES UTOPOVY VO, 00NYNGOVY OE UOTOLWON TS TPOTPOPAS, o mpémel
Vo, TEPIOPLOTOVY 01 €COVOIES TOV GUUPOVAIOD TG VIO €CaYOpPs, ETOUPELAS, 00OV 0POPL OTH
o1evépyelo. Tpalewv eCaIPETIKOD YOPOKTHPA, XWPIS VO, TOPOKDADETOL QOKOIOAOYNTA. 1] VIO
elayopd  etoupeio. oTNYV  GOKNON TV KOVOVIK®V ~THS  ETIYEIPHUOTIKDOYV  OPOCTHPIOTHTOWY.
Awpalovtag 0 avOTEP® OTOGTOUCLO, KOTOVOOUUE UE cOQNVEL OTL O VOROBETNG, Katd v
EPL0d0 PETA TN OMNUOGLOTTOINGT TS ONUOGLOG TPOTAGNG, EXPAALEL GTO O10IKNTIKO GLUBOVALO VO
unv mpoPel oe SaEPLOTIKEG EVEPYEIEG Ol OTOIEC TOPEKKAIVOLY TV GUVNOIGUEVOVY dlepYaoIDV
Kot ™G kaBnpepvig dtoiknong g eTaipeiog, kabmg Kot 6€ EVEPYELES Ol OOieg EYOVV EEAPETIKO
YopokTpa. XopaKTnploTIKO TOPAOEyHo OmoTeAEL N Tapdypa@og 2 tov Gpbpov 9, otnv omoia
yivetar avoa@popd otnv €kdoon VEMV HETOYADV, Kivnon 1 omoia dev amotedel pépog g cvvidoug

TOPELNG EPYACLOV.

Emiong, katavoovpe OTL HE TV TEPLYPAPIKY] TPOGEYYIGN OV LIOBETE], 0 KOWOTIKOG VOHoBETNG
emBvpEl va €0TIAGEL OTOL OMOTEAEGLLATO TOV HETPOV OUOLVNG TOPE GTH QUGN 1| GTO UNXAVIGUO
Aertovpylog TOLG. Xvvemws, Oempel apvvtikd pétpo Oho exeiva To omoia TO  SLOIKNTIKO
oupPovAto piag etorpeiog OVvaTal Vo EMVONGEL, TPOKEWWEVOD VO OTOKPOVOEL o OMpHocio
wpotaon egoyopds, Kot to. omoia ival TPOGPOPO Vo TAPAYOLV TO EMOIWKOUEVO OTOTEAEGLAL.
‘Eto1, 1 e€edikevon kot o akpPnc mpocsdlopioioc TV UHETP®V avTdV, evamotifetor ot

OLOKPITIKT EVYEPELN TOV KPOTDOV HLEADV.

' Avynriong Aqiitpne K., «H Odnyia 2004/25/EK yia tig embeticéc ecayopécy, 2006

- Avynriong Anuizpne K, «Auovika pétpo. koza e dnuoaciog mpotaons ayolpdg uetoydv - H vouyudtya vmoforns avuzpotaong
OOUP@VO. UE TO KOIVOTIKO KO EPapUOCTED dikaio (yvau.), 2007
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2.4 Evewuarwon s Oonyiac octa Kpatn Méin

[Topaxdtw, mopatiBevtor eVOEIKTIKO KATOEC TMEPUTOCES KPOTOV HeEADV NG Evpomaikng
Kowomtog, ot onoileg evoopdtocav v Odnyia 2004/25/EK, kabadc kot i opilet 0 vOHOG e
TOV 0moio evompat®nkay ota £8vikd Tov dikata, eved dtotifeton kot pio cOVTOUN EMGKOTN O

TOV EAMANVIKOL VOOV 3461/2006, 0 0010¢ aVOADETOL TEPOUTEP® GE EVOTNTO TOV OLKOAOVOEL.

2ougpwva pe to ayyhxd dikowo (¢pdoun yevikn apyn tov City Code on Takeovers and Mergers
o€ ovvdvacud pe Tov Kovova 21), amayopevetal 6to S101kNTIKO GUUPOVALO Vo AGPel pétpa Ta
omoio EVOEYETOL VO 0O YOOV GTN| LOTOIMOT TNG TPOSPOPAS 1] OTN GTEPN O ATO TOVS UETOYOVS
™G OLVATOTNTOG VO TTOPAUGIGOVY YU aVTN, €AV 0V Exovv AAPEL TNV TPdTEPN ££0VGLOOATNOT TNG
vevikig cuvéhevons. H amayodpevuon oyvet, ev péow GAAmY, Yoo TV SLVOTOTNTO OTOKTNONG 1
TOANONG TEPIOVCIOKAOV GTOLYEI®V oNUAVTIKNG a&lag, Yo TNV €kdoon N petafifoon petoyov,
KaOMOG Kl Yo TN cUVAYT] CLLPEOVIOV Ol OTTOIEG OEV EVTAGGOVTOL GTN GLVNON Topeia epyac®dV

™G Topeiog.

Ocov agopd otov yeppovikd edvikd dikaio, oto apBpo 33 Tov YepUAVIKOD VOHOL Yo TNV
amokTon afloypdeov kar Tig sfayopéc (Wertpapiererwerbs-und Ubernahmegesetz, WpUG)
opileton OTL amrd TN OMUOGIEVOT TNG ATOPACTG Y10 TNV VITOBOAN OMUOGLOG TPOTAONG KO LLEYPL TN
ONUOGIELOT TV ATOTEAEGHATMV. TNG, TO SOKNTIKO GLHPOVAIO TG VIO eEayopd etoupeiog O
dvvatar vo devepynoet mpdEelg ot omoieg pmopolV VO TAPOKOAVCOVV TNV EMTUYIOL TNG
TPOCPOPAS, EAV TPONYOLHEVAGS deV €xel AdPelL oYETIKY €£0VG1000TNON OO T YEVIKY] GUVEAELOT).
H amayopevon avt) dev oyvel v 11g mpdéelg 11g omoiec Ba dievepyodoe €vag GLVETOC Ko
guovveiontog Owyelpotng plog etapeiag évovit e omoiag dev €xet vmoPinbel dmpocila
npotaon. Emiong, n amaydpevon dev 1oyvel 0tav mpoKeLtal Yo Tp@TOPOVAIES TOV S10IKNTIKOV

oLUPOVAIOL e GKOTO TNV 0vOLTNON OVTAYOVIGTIKOV TPOTAGEMV.

210 eMnvikd - eBvikd dikato, to dpbpo 14 tov N.3461/2006 mpoPArémer 6Tl TO SOKNTIKO
oLUPoVAO TG VIO Eayopd ETOPELNG, OO TNV EVIUEPMOT] TOV GYETIKA LE TNV OTOPACT] TOL
TPOTEIVOVTOG Y10 ONUOGIOTOINGT TOV ATOTEAEGUATOS TG ONUAGLUG TPOTOGNGC 1 TNG OVAKANGONG
g, O¢ umopel vo mpoPel oe 010dNmOTE EVEPYELD TOV dEV EVIAGGETAL GTN GLVNON Topeia TV

OPACTNPLOTATAOV TNG ETALPELNG KO EVOEXETAL VOL 0ONYNGEL GTN HOTAi®ON TNG dNUOGLOS TPATAONG,
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YOpPic TV Tponyovuevn €£0V01000TNON TNG YEVIKNG GLVvELEVOTG e€apovpévng g avalntnong

EVOAAUKTIKAOV TPOGPOPMDV.

2.5 Erneénynon twv draralewyv tnc Oonyiac 2004/25/EK kar twv pvOuicswy twv

KPOTOV UEADV

Ao ) puBuion e Odnyiag, Tig Tpoavapepbeiceg eBvikEg puOuicels, KaOdC KoL Ao TN GYETIKY
BipAoypapia, TpokdmTEL OTL Yio T ANym pag andpacons dote vo v1ofenBovy HETPO apdvne Ta
omoiol EVOEYETAL VOL 0ONYNGOLV GTN HATALOOT TG TPOGPOPAS Yo e€ayopd, amatteiton | TpdTepN
e€ovolod0Ton G YEVIKNG ouvédevong. Q¢ mataimoen g mPocpopds, Oev  evvoeitat
OTOKAEIGTIKA 1 Un emitevén Tov otoywv piog onudctlag Tpdtacns, yeyovog mov dvvatol vo
mpaypatorombet aveEaptNTO 6TAONG TOL S101KNTIKOD GLEPOVAIOL TNG VIO eEayopd eTOpEiag,
aALG M TpaypaTIKY eKkelvn KotdoTtaon 1 onoia e&ovdetepmdvel N mapepnodilel v mhavomTa
EMTLYOVG EKPOONG TNG. ZVVETMG, 1| LOTAIOOT TS ONUOSIAG TPOTUGNS Yo TV £EAYOpPd LETOY DV,
umopel va. mpokOyel gite omd TNV 0OLVOUID TOV TPOCOEPOVIOS VO OAOKANPMOEL KOl VO
VAOTOMGEL TNV TPOTOGT TOV e&outiog TV PETP®Y v oL £xovv ANeBel amd To S101KNTIKO
oLPPOVALO NG VIO eEayopd etatpeiag, efte amd TV adVVIia TOV HETOX®V VO ATOPAGIGOVY Yio

TNV arodoyn N Un g OMNUOGLOS TPOTAoNS, EE0TiOG, KOt TAAL, TG ANYNG TOV £V AOY® HETPOV.

Yovenos, auovtikd pétpa’ 0o mpémel va De@pOOVTAL OLEGINTOTE EVEPYELEC, Ol OTOTES UTOPODV
Vo LETAPAAOVY TIC OIKOVOUIKEG KOl ETOPIKNG @OoEmG oyxéoelg ™ vd e€ayopd etaipeiog, o€
€100 Pafud dOTE VO OVOLPEITOL OVGLOGTIKG TO JIKOOTPOUKTIKO Oepédio TG amdPacns Tov
TPOTEIVOVTOG VO VITOPAAEL ONOGIA TPOTAICT] Y10 TNV ATOKTNOT| LETOYMV TNG. 26 APLVTIKA PETPOL
Ba pémet emiong vo BewpohvTal Kot 0L EVEPYEIEC Ol OTTOIEG EVOEYETAL VO TPOKAAEGOLV GUYYLON
GTOVG HETOYXOVG TNG VIO e€0yopd £TALPEING OYETIKA LE TOVG OPOVG TNG OMNUOGLOG TPOTAONGS, UE
amotéAeopa va Kobiotator avépiktn n afoldynon Kot ektipmon tov Opav e &v AdY®

onpociag mpdTaong eoyopdc.

[Ipéner va Bewpeitor avtovonto, OTL To PETPAL TO. OMOlOL EVOEYETOL VO EMPEPOLV TO
wpoavapepBévta amoteAéopata, dev evidocovial ot cuviin mopeia dpactnplomoinong g
etapeiog, evad Exovv eEAPETIKO YOPOKTNPOL.

- Avyyrione Aquritpne K., «H Odnyio. 2004/25/EK yio tic embetiéc elayopécy, 2006

- Avynriong Anunpns K, «Auvvuika pétpo kora e dnuooiog mpotaons ayolpag petoywv - H vouyuotyta vmofoing avunpotaons
OOUPWVOL UE TO KOIVOTIKO KOl EPOpPHOTTED dikoto (yvaop.), 2007
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Av AdPovpe vmoyn kol WAAL TO TOPASEYHO TNG €KO0ONG WHETOYDV (TOKTIKY] 1 omoia
ypnowonoteitor and 1o pETPo apvvng poison pill), n omola mpaypotomoleiton cror mAaicla
avénong tov petoywkol kepaiaiov, Bo KATOVONGOLUE OTL TPOKELTOL QAVOUEIGRNTNTA YioL €val
UETPO TO oMol apeVOS OV EVTACGETOL GTN GLVION TopEin dPACTNPLOTATOV TS EMLYEIPNONG, Kot
aQeTEPOL UmOdilel TV emitevén Tov GTOXOL NG ATOKTINONG TOL EAEYYOL TNG LIO €ayopdic

gToupeiag.

e kabe mepintwon OU®S, TO KPLTNPLo Tov eEApeTIKOV Yapaktipo docv Oa mpémel va Bsmpeital
acQOAES, KaOMG evOEyeTOl Kol KATOEG amd TIC GLVNOEL dpaoTNPLOTNTES TNG EMYEIpPNONG VA
SOVaAVTOL VO AELTOVPYNGOLV MG UETPO. OTOTPOTNG TNS dnuoctag tpodtactg e€ayopdc. Evrovtolg,
Kdmoleg dALEC evEPYELEG, OMMOC 1 AWOENGT TOL UETOXIKOV KEPOANIOL 1) 1) TOANCT] KOl ATOKTNO)|
TEPLOVCLOKAOV GTOLYEI®V, 01 0moieg evoéyetal va KplBoOv amapaitnteg yia ) BEATIOT OlevEépyELd
TOV EMYEPNUOTIKOV OPOCTNPIOTNTOV TS €Tonpeiog, oev Ba mpémel va mapakmAvovtal (0Twg
avaeépetor Kor oto apbBpo 3 map. 1 ot g Odnylag) efoutiag g mpoavapepbeicog
anoyopevonc. Emopévmg, n agloAdynon tov UETPOL MG Kavoy Yo potaimon tng Onuoctog
npdtaong, Ba e€aptdror and T1g cLVONKES TG EKAoTOTE TEPiTT®ONG Kot Ba amoterel mpoidv ad

hoc o168 uong kot aloAdynong.
Kémolo and to pétpo T 0oior PEPOLV TOL OVATEP® YOPUKTNPLOTIKA KOt TEPIAAUPEVOVTOL GTO
nwapaptnua 4 tov Winter Report, avaeépovtar mepinntikd mopokdto (Aemtopepng avéivon

axohlovBel og emOUEVO KEPAAOLO):

a) Ildinon onuavtikwy mepiovolaxayv oroiyeiov ™ vmo eCayopa etoupeios (Crown Jewel

Options).

p) AmOKTHON TEPLOVGIOK WDV TTOLYEIWY OO TV VIO ECAYOPA ETAIPELNG.

) 20voyn coupviaov o1 0moleg TpofrETovy TNV KaTo ol YnA®YV arolUIOGEDY GTO AN TOD

o101KNnTIKOD avufoviiov s vwo eayopa etaipeios (Golden Parachutes).

0) Adénon tov petoyixod kepataiov g vIo eCayopa. eTaPELAG.
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&) Ilpoarinon vwofolng onuooiog mpotaons amod Tpito, OmOI0g OLGKEITOL PIAIKG,
oamévovt atny vmo géoyopa. etaipeio. Avtd TO APLVTIKO HETPO UTOPEL Vo cuvOLOOTEL pe avénon
TOV HETOYIKOV KEPOAQIOV amd TO O10IKNTIKO GLUPOVAL0 Kot d1afeon TV VEOV ULETOYDV GTOV

TPpiTo HE KATAPYNON TOL SIKAIDUOTOS TPOTIUNONG TaAdV Letdywv (White Knight Defense).

ot) Amoktnon aprBuod UETOXWV TOD TPOTEIVOVTOS IKAVOD VO. TPOKOLETEL, UECW GOKNONS TIETHC,

amoovpon s onuooiag wpotacns (Green Mail).

() Avoxoivaaoels evVoikWV TANPOPOPIOV TPOKEWEVOD VO. ERNPEQCTEL GETIKG 1 TIUN TV UETOYDV

™G VIO ECAYOPT, ETAUPELAS Kol Vo, Ovayepovlel n dnudoia Tpotooy.

2.6 A10PKEIA IGYVOC THC ATAYOPEVCHC

Yuvovalovtag Tig oatdéels ™ map.2 €0. B' Tov dpbpov 9 kor Tov dpbpov 6 map. 1 g Odnyiag,
TPOKLTTEL OTL 1 AMAYOPELON AYNG OULVTIKOV PETPOV amd TO O0tKNTKO SvUPodio Ywpig
e€ovolod0ton amd T YeVIKN oLVEAELON , vEioToTot omd TN otiyu mov 1o AX €hofe
TANPOPOPiEg oYeTIKA LE TNV VTOPOAT TPOoPOPEG Kol UExpL v dnpoctonombel to anotéAecud
™G M M TpocPopd ekmécel. H amaydpevon, onradr|, AQYne apuviikov PETpmv tifetor o€ 160
and tote mov Oa yvwotomomBel o6to JowNTIKO GLEPOVAIO TG VIO e&ayopd etoupeiog M
AmOPOCT) TOL TPOTEIVOVTOG VO, VTOPAAEL SNUOGLO TPATAGT, AKOUT KOl EGV OV €YoV evruepOEel

TPAOTOHTEPO O1 APUOSIEG EXOTMTIKES OUPYES.

Qo01000, N TELevTOaio AL TEPITTOOT €YKVUOVEL TOV KIVOLVO VO TPOYHLOTOTOLOVUVTOL OMHOGLES
TPOTAGELS YWPIG NG EVIUEPWST TOV EMOMTIKAOV OPYDV, ATANDS Kot HOVO Yo TV €E0VOETEPMOT)
TOV HETPOV AUOVNG VTTOYNOLOV GTOY®V, 1 TNV OYVP®OCT] TG TPOTEIVOLGOG ETAIPEING, ATEVOVTL

o€ EMKEILEVT) ONUOGLO TPOTAOT] KOTO VTG,

Yuvenmg, Oa mpénel va yivel epuMVELTIKA OeKTO, Yio Adyovs ac@oAieiog dtkaiov, OTL pOvov
€QOCOV evUEP®BOVY 01 apUOdIEG apYES Yia TV VITOPoAN dnpdciag Tpdtaong, tifetal o€ 1oy0 M
amayOpeELON ANYNG CULVTIKOV HETP®OV KoODG TOTE HOVO ekdnhdveton cofapn mpdbeon
amOKTNONG UETOYDV (TAvTa VIO TV TPoLoOheoT OTL €xel evnuepwbel oxeTikKd TO O101KNTIKO

ouppodio g vd e€ayopd etapeiog).
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2.7 Amopaon tnc Ieviknc 2ovElevenc ya wopoyn EEo0V61000TNONGC

H Odnyia 2004/25/EK oev mepiéyer Aemtouepeic puvbuicelc 6cov apopd ©6T0 TOGOGTO
mAgoyneiog mov omouteitor ywoo T ANy TG amOQACNG TNG YEVIKNG GLVEAELOTG Yo TNV
€€0V01000TNON AMYNS OUVVTIKOV LETPOV, OPIVOVTOS TPOPAVAS TO KPATN LEAN VO ATOQAGIGOVV
Y T0 €V AOY® CNTNa KaTtd T S1aKPLTIKY] TOVG evyépeta. 201060, 1 KOtvoTikn Oonyia mepi€yet
€101KOTEPEG pLOUicElg OGOV aPOPi GE TLYOV TEPLOPIGLOVS GTO OIKOUDUOTO YNPOL, Ol 0mToiot
TPOPAETOVTIOL GTO KOTOOTATIKO, GE GUUPMOVIEG HETAED NG €TOPEiRG KOL TOV LETOYOV 1| TOV
petdymv peta&d touvg. o cvykekpipéva, oto apbpo 11 map. 3 g Odnyiog opiletar 611 TéTO101
TEPLOPICUOL OEV TAPAYOVV OTMOTEAEGUOTO GT YEVIKT] GUVEAEVLOT] TOV HETOXWV TTOV AmOPAGilel TN
MyN OUOVTIKOV UETP®V, OTNV OToiol 1oYVEL AmOPEYKALTO 1) 0Py TNG 1000LVOLING TV

SO UATOV YN OOL OV amoppéovy amd kébe petoyn.

Avrtioctoym pOOuon mepiapfavel kot to apbpo 17 map. 3 Tov eAdnvikov N. 3461/2006 mepi
onuociov Tpotdcemv eEayopdc, To omoio opilel WG AMAITOVUEVO TOGOGTO TAEWOYNPIOG Yo TN
Myn omdeaong vIBETNoN AULVTIKOV HETPAOV, TNV aEnuévn amaptio Kot TAsoyneio tov
GpBpwv 29 map. 3 ko 31 map. 2 Tov N. 2190. H avrictoyyn pvbuion oto yeppovikd dikaio
(6pOpo 33 WpUG) mpoPrénet owénpévn mhetoynoio yio T yopiymon e e£0vc1086Tnong Kot
GLYKEKPIUEVO TOVAAYIGTOV TAEOYNPiol TPV TETAPTOV (3/4) TOV EKTPOCOTOVIEVOL GTY| YEVIKY|

GULVELELOT) LETOYKOV KEPAAXIOV.

Qct600, N AYN TG OTOPACTS TNG YEVIKNG CLUVEAELONG Yo, TNV LIOBETN O UETPOV QUOVNG e
OKOTO TN HATOI®MOT TNG TPOGPOPAS, 0V GLUVETAYETOL ameploptotn e€ovaia g [.E. yio ™ Afyn
OlLOVONTOTE PETPMV- OO TOV OTOI®V TPOGPAETOVY GTNV EMITEVEN TOL TPOAVAPEPHEVTOS GKOTOV.
Ta apoviikd PETpa eivar EMITPENTA, PE ATOPOCT] TNG YEVIKNG GUVEAELONG, OAAL 1| VOLUOTNTA
toug Bo kpel Katd TIG YEVIKEG OoThEElS. ATO TO YeEVIKO €TapkOd 1 1W0OTIKO dikalo OV
GLVAYETOL KATOL0G KOVOVOS OTTayOPELONG 1| TEPLOPIGUOD TV UETPOV AUOVNG, EPOGOV OU®S Ol
aVTICTOLEG EVEPYELES ATOTEAOVV OIKOLMUATO 1) VOUKES gvyépetes TG vrd e&ayopd etarpeiog.
Edv voiotaton mpdén avtiBe oe d1dtaln vOLOL 1 TOL KOTAGTATIKOV 1) 6TO XPNoTA 0N, ToTE 1
OYETIKN TPA&n evogyetan va eivar axvpn. 'evikotepa, vmoompiletar Ot pion amdeaocn g
YEVIKNG GLVEAELONG Y10 T AYN QULVTIKOV UETP®V duvatol va Bewpnbel dkvpn €dv, mopd t0
OtL 00Myel 0N paTai®on TGS TPOSPOPAS, EMPEPEL APVITIKEG CUVETELEG GTNV ETULPIKT TEPLOVGICL.

Avto ocvpPaivel €mEdN TO ETAUPIKO GUUPEPOV, MG KOVOVAG GUUTEPLPOPAS TOV OPYAVOV NG
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avavoung etotpeiog, 0 decpevel HOVO TO O10IKNTIKO GLUPOVALO, GAAG Kot TN YEVIKN GLVELELON

KOTA TN ANy TOV AToQAGEDY TNG.

2.8 H avtizpotaocn oS auvvriko uérpol

‘Eva 1014lov apovtikd pétpo, to omoio COUTEPIAAUPAVETOL GTO OUVVTIKA UETPO LE TNV EVVOld
7oV avamTOxOnKav avetépm, amotelel Kot 1 VTOPOAN TPOHTACNS Omd TV VIO eEoryopd eTaupEial
YL TNV aOKTNOY TOV UETOYMV TNG mpoteivovsag etanpeiog (pac man defense). H avtimpotoon
Aertovpyel mPOTIOCTOC OMMC KOl OTNV TEPIMTMOOTN OMOKTNGNG TEPLOVCIAKAOV CTOLYEIMV 1| NG
avEnong HeToYIKOV KePalaiov, KaBMG 1 TPOOTTIKY) EMTLYING TNG TPOTUONG AVEAVEL TV ol TNG
o eEayopd etapeiag, oto mepovolakd ototyeia ¢ omoiog Ba mpootedel kol  cuppeToyn o€
plo AN etapeio, oveEdpmra edv n teAevtaio ival avty mov VIEPoie TV apyikn onpdcLo

npdTao.

‘Etot, n avimpotaon petafarier Tic cuvOnkeg otic omoies giye otpydet n mpoteivovoa etapeio
KaTd TV VTOPOAN TNG TPOTUGNG TNG, LE OMOTEAEGHO VO OVEAVETAL TO KOGTOG Y10, TV OTOKTN O

OV EAEYXOL GTNV LILO eEayopa EToupEiaL.

EmnpocOétmg, n dnuodcio mpdtaon evoEyetal vo 0dNYNGEL GE £VIOVES TPOSC AV OLUKLUAVGELS
NG TIWNG TNG HETOYNS TNG VIO EAYOPE ETAPEING KOl GUVETMS VO KOTAGTNOEL U EAKVGTIKY TV
TPAOTN ONUOGLO TPOTAGCT). LVVERMC, £EOITIOG TOV YEYOVOTOS OWTOV, Ol HETOYOL TNG LIO e&aryopd
etoupeiag Bo telvouv. va amoppiyovv V. TPAOTN ovTH ONUOCLH TPATACT], TPOTIUADOVIAG VO
EKTIOUGOLV TIG LETOXEG TOVG OTO ¥PNUATICTNPLO, EKTOG TNG TTepinTmong mov PeAtiwbdel n ev Aoym

TPOCPOPA, LE OENCT TOL OVTUAANYLLOTOG.

Emiong n vroPorn avtimpotaons otepel amd Toug HETOXOVG TNG VIO £EAYOPA KOl TOVTOYPOVAOS
avtimpoteivovoag etalpeiog m dvvatdtnta v ekTicovy opfd v mpmtn mtpdtacm, egortiog
¢ afefordrag mov wpokaAel n W  avrmpotaon. H avtimpdtaon Asttovpyel meosTikd Ko
onovpyet Kayvmoyio Kot ¢ tpog v ophotnTa TG TapeYOUEVNS 0td TO SLOIKNTIKO GLUPOVALO
™G Vo e€ayopd tapeiog TANPOPOPNONG, N OTola elval VIoYPe®TIKN PAcel TG Tapaypdeov 3

oV apBpov 9 g Odnyiac.

T Avynrione Aquitpne K, «Auvvrikd pétpa kazé me Snudoiag mpéraonc ayolpac puetoxdv - H vouudtira vrofolic avumpdracnc

OOUP@VO. UE TO KOIVOTIKO KOl epapuootéo dikaio, 2007
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Av1d avaeépeTat E0nTiog TOV YEYOVOTOS OTL TO O101IKNTIKO GLUPOVAL0 TG VIO e€aryopd etapeiog
avOUEVETOL VO UMV ToTtoBeTN 0l AVTIKEWEVIKA ATEVOVTL GTOVE HETOXOVG GYETIKA LE TNV TPAOTN
dnpodca TpdTact, Kabog Kot avTtd e TN GEPE ToL €xel boPdAet Tpdtaom Yo TNV Eayopd TG
Tpoteivovcog eTopeiag. TUVET®MG, Ol HETOYOL MEPLEPYOVIOL GE GUYXLOT OGOV aPOPd GTO Vo
amodeYTOVV TNV TPAOTN ONUOGLO TPATACTG Kol 6TO €AV EXOVV AAPEL TN O£0V0O AVTIKEUEVIKN

TANPOPOPN o amd TO A.Z. TNG ETAPEING GTNV OTOL0L LETEYOLV.

2.9 Avalvon towv olaraswv tov N. 3461/2006 kor tne 7mPOPAETOUEYNC

ECOVIETEPMGNC TV UETPOV o'zm)vac]

Me 10 N. 3461/2006 "Evoopdtmon oto E6vikd Ailkaro tg Odnyiag 2004/25/EK oyetikd pe T1g
onuocieg mpothoels”" evompatdbnke oty edinvikn évvoun tdén n Odnyia 2004/25/EK tov
Evponaikod KowvoPoviiov kot tov ZvpPovAiiov g 21ng Ampihiov 2004 oyetikd pe TIg

onuooieg mpotdoelg eEayopdic.

Ot dwatderg Tov N. 3461 dnuovpyovv éva véo mAaiclo dlevépyelag dNUOCIOV TPOTACE®V Yo
™V anOKTNON EICNYUEVOV GTO YPNHOTICTIPLO ETAUPELDV, avTiKadioTdvTag TIG puiuicelg g Am.
AX. EK. 2/258/5.12.2002, yopic vo axvpdvovior ol Pactké OTKOMOTOAMTIKES EMAOYEG NG,
TPOTOTOLMVTAG OUMG KOl CLUUTANPAOVOVTOS Omov avTtd Kpivetatl emPePAnuévo, gite yia Adyovg
cLUpOpPwong pe v Odyia, gite e&artiag g avaykng TPOCAPLOYNG OTIG GVYYPOVES GLUVONKEG
™G EMANVIKNG KEPAAOLOYOPAS.

[To cvykekpipéva, to apbpo 17 tov N.3461/2006 mepiéyetl 11 evoopatwbeices datdiels e
Odnylag 2004/25/EK. mepl €£ovdetépwons v UETPOV OUOVNG OF TEPIMTMON EMOETIKNG
eEayopdc. 10 pHpo oVTO EVOOUATOVOVTOL TANP®G 01 dTdEelg g KowvoTikng Oomyiag 6cov
aQopd OTIC VEEG LIOYPEMOELS TOV SLOKNTIKOV cupPoviiov ¢ vrd eEayopd etaipeiog, ©C

AVOADETOL TAPOKATO.

! Bedévilag Iwdvvng E., «Anudoies mpotdoeic ayopdc kivirdw alicww. O véeg vopoletixéc pvluiceic (N. 3461/2006)
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Kot’ evboknon g Sokptikng evyépelag mov mpoPAémetor oto apBpo 12 g Odnyiog
2004/25/EK, ot gtaipeieg mov £X0uV TIG HETOXEG TOVS EICNYUEVEG GE OPYOVOUEVN AyOpd oTNnV
EALGSO, pmopolv mpoalpeTikd vo epoprolovy HETPO KATAPYNONG CUVVTIKAOV UNYOVIGUOV KOTA

ONUOGIOV TPOTACEMV, TPV Kot HETA TNV EKONAWMGT] TOVG.

Ewdwotepa:

ApBpo 17 wap. 1 tov N. 3461

Me amopoon ™S YveVIKNG ovVéAevong, 1 omoio Aoufavetor ue v avénuévn omaptio,
Kol wieloynpio twv apbpwv 29 mapaypopos 3 kor 31 mapdypapos 2 tov k.v. 2190/1920,
avtioToLya, ETOIPElO. THS OMOLOS 1] KOTAOTOTIKY &0po. fpioketar otyv EAlddo umopel, ue
OVVOTOTHTO. OVOKANGNG THG GYETIKNG OTOPAONS, VO, ETIAECEL TV EPOPUOYN TWV TPOPIETOUEVDV
oTIC TaPOoypapovs 2 Emg 6.

YVVENMG, 01 OLATAEELS AVTEG EQPAPUOLOVTAL (HOVO GTIC ETOUPELEG 01 0TToleg £x0VV AGPEL TN OYETIKN
amodgaon. Emiong, n etapela opeilel va yvootomomoet v amdpacn g omv E.K. yopic
vraitie Kabvotépnon, Kabdg Kot oTiG OpUOSIES EMOMTIKEG OPYES TV KPAT®OV HEADV, OTIG
OPYOVOUEVEG ayOpEG TV omoimv &xouv ewoaydel mpog dampayudtevon kivntég agieg g M

{nreiton n elcoyoyn tovg.

ApBpo 17 wap. 2 tov N. 3461

Illepropiopol oty werafifaon — kivprwyv - oliwv, o1 omoiol  mEpLAoufavoviar  aTo
KOTOOTOTIKO ETOIPELOG TS TOPAYPOPOD 1, 0eV 1GYDOVY EVOVTI TOD TPOTEIVOVTOS KOTO. TH OLOPKELN
TS TEPLOOOD ATOOOXNS Onuoaiog mpotaons. llepiopiouoi oty uetafifacn kivnrov ollov, ot
omoiol mepioufavovial o€ ooupwvia mov el avvoplel uetold etoupeiog e mopoypapov 1
Kal KOTOYWV TV KIVRTOV 0y ¢ 1 uetald katoywv Kivptov ollov Ths, 01 0molol
ovvarrovior peta v 21 n Arpiliov 2004, oev 1yDovY EVavTi TOD TPOTEIVOVTOS KATA TH OLOPKELA
NG TEPLOOOV OTOOOYNS ONUOTLAS TPOTOTHG.

Bdoet avtov tov dpBpov, oradnmote apvvtikd péTpa Egovv Anedel kot apopoldv e TEPLOPIGHOVS
petafipaong Kivntdv a&udv TG ETAPELNG-GTOYOV, OV 1GYVLOLY KT TNV TEPIOO0 ATOJOYNG TNG

onuocog Tpdtaons EEAyYopag.
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ApBpo 17 wap. 3 tov N. 3461

O1 mepiopionol ota. OIKALOUATO. WHPOD TOL TEPIAGUPAVOVIOL OTO KOTOOTATIKO ETOLPELOS
™S Topaypdpov 1 Oev TOPAYOLY OTOTEAEGUOTO. GTH YEVIKH OUVEAEDON TV UETOYWV TOD
amoQaailel T ANwn auOVTIKOV UETPWY abupwva ue to aplpo 14. O1 mepiopiouol oo dikoimuo,
WHEov 01 0molol  TEPLLOUPAVOVIOL OTIC CUUPDVIES TOD GUVATTOVIOL UETOCD ETOIPEIOS THG
Tapoypopov 1 Kol KaToOywv KIvRTOV 0lldV THS 1] OTIC OGOUPMVIES TOV GOVATTOVIOL UETOLD
Katoywv KIvTav odldv s, o1 omoiol tibeviar oe 1oyd uetd v 21 5 Ampiliov 2004, oev
TOPAYOVY OTOTEAEGUATA OTH VEVIKY OUVEAEDGH TWV UETOYWYV TOV OTOPOTILEL TH ANWH OUOVTIKDV
UETPWV abupwva ue to apbpo 14.

Onwg ka1 6to mponyovpevo Gpbpo, Tt Ko 6to Tapdv apbpo, eav Exovv Anedel pétpa apvvng
TOL QLPOPOVV GE TEPLOPICUOVE oTa dkatdpata Yyneov (PAEre Kep. 3 «Moppéc Audvyg évavt
v Embetikodv ESoyopavy), mTodovv v €Qouv 1oY0 GTN YEVIKY) GUVEAELGT] TOV UETOXWOV TOV
amo@ocilel ylo T ANYn GULVTIKOV LETPOV SOUP®VO e TO ApBpo 14 tov N.3461 «Ymoypewaeis
70V O10IKNTIKOD ovufoviiov ¢ vro eloyopd, etaipeiogy, 10 omoio opilel ®¢g amoapaitnTn TV

£€YKPLON TNG YEVIKNG GUVEAELONG TOV HETOYMV Y10l T ANYN QUVVIIK®OV HETPOV.

ApBpo 17 wap. 4 tov N. 3461

2e TEPITTOON TOV, UETC, OO ONUOTLO TPOTOACH, O TPOTELVMV KOTEYEL KIVHTES ALIES ETOUPEIOG THS
Tapoypapov 1, o1 omoies avTITPOTWTEDODY TOVAGYIGTOV TOGOGTO ELOOUNVTO TEVTE TOIS EKATO
(75%) 100 GVVOAOD TV OIKOIWUBTOV WHPOV, OL TEPIOPIGUOL aTh UeTofifoon KIvRTwY olldv i
otV QOKNGH OIKOIWUATOV WHPOD, 01 OTOLOL OVOPEPOVTOL GTIS TOPAYPOPOVS 2 Kal 3 TOL TapoVTog,
KaOiG Kol To EKTOKTO. OIKOLOUOTO. TWV UETOXWY (G TPOS TO OLOPIOUO 1] THYV TODOH UEADYV TOD
O10IKNTIKOD GOUPOVAIOD, TOV TPOPAETOVTOL OTO KATAOTOTIKO THS ETOIPELOG, OEV 10YDOVY KOTO, THV
TPATH YEVIKI] GOVELEDTH TV UETOY WV TOV TPAYUOTOTOIEITOL UETA TH ANEH THS TEPIOAOV ATOOOYNS
KOl OVYKOAEITOL OO TOV TPOTEIVOVTO, UE OQVTIKEIUEVO THV TPOTOTOLINGH TOV KOTOOTOTIKOD THG
ETQIPELOG 1] TNV TOOGH 1] TO OLOPIOUO UEAWDY TOD OIOIKNTIKOD THS GOUBOVAIO.

Avt 1 poBon €xet elcayBel Tpopavag Yo va tpootatevdel o kotéxwv TovAdyiotov 10 75%
TOV SIKAIOUATOV YNEOV NG ETAPEINC-0TOYOV omd 01ecOToTE pLOUicEl Tov TTPOPAETEL TO
KOTOOTATIKO TNG ETOPEING KOl AETOLPYOVV G OULVTIKG HETPO. Yo TNV OmTOTPOT Hiog
emBETIKNG €EAYOPAG. ZVVETMG, 0 KATEXWV TO €V AOY® TOGOCTO Umopel vo aoknoel eErehBepa Ta
OKOUMUATA TOL KOTO TNV TPDTH YEVIKT] GUVEAELOT] TOV LETOY®V TOV TPAYLUOTOTOLEITAL HETA TN
MEN ™G mEPLOOOV amOd0YNG, OTUALAYUEVOS OO OLOVGONTOTE TEPLOPICUOVS OV EMLPEPOLY

olecoNmote pLOUICELS TOV KATAGTATIKOV.
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ApBpo 17 wap. 5 tov N. 3461

O1  kdroyor TtV OIKOIOUATWY TOL aipoviar ue Poon TS mopaypapovs 2 Ewg 4
oikaiovvtor amolnuicwan yio, ™ (HULo IOV VIEGTNEAY OO THY 0UTIO OVTH.

Avtd ocvpPaiver epdoov o mpoteivav eival mpaypatikd o vrevBuvog Yo v {nuio Kot ivon
VIOYPE0G Yo TV Katafoin g amolnuioong. To vrdypeo mpog amolnuinon TpOGHOTO, TO VYOG

™G Kal 0 TPOTog KataffoAng Ba eEaptnBovv amd ™ eHon Tov apBEvTog dSIKOMUATOC.

ApBpo 17 map. 6 tov N. 3461

O mopaypopor 3 ko 4 0ev EYovv epopuoyn oe KIVRTES OLIES YIo TIS OTOIES 01 TEPLOPIOUOL TV

OIKOLWUATOV YHPOD ovTIoTauilovTar omo E101KA. YPHUOTIKO. TAEOVEKTHUATO.

ApBpo 17 wap. 7 tov N. 3461

O1 gtoupeies mov Eyovy eMAECEL TNV EQPOPUOYH TV TPOPAETOUEVWV TTIS TOPOYPaPOVS 2 G 6
ovvovtal, HE OmOPOGH THS YEVIKHG TOUS - OLVEAELONG, -1 omolo. Exel Inpbesi Oyi vwpitepo,
amo  dekooxt® (18) unves mpiv omo T ONUOGIOTOINGH. THG ONUOGLOS TPOTACHS, VO. UNV
EQOPUOLOVY  TIC TOPAYPAPOVS 2 WG 6 OTOW 1] ONUOTLO. TIPOTACH TPOEPYETAL OTTO ETOIPELQ 1] OTOLO.
0eV  €QOPUOLEL TIC TOPOYPAPOVS OVTES 1] OO - ETAIPELO. 1] OTOIO. EAEYYETOL, OOUPLVO UE
v mopdypapo 5 tov aplpov 42¢ tov k.v. 2190/1920, amd ctoipeio n omoio. dev epapuole
TS TOPAYPAPOVS OVTEG.

Me avt ™ pvOpion drac@oriletal 6Tt 01 EAANVIKEG ETOIPEIES TOL ATOPAGILOVV VO EPAPUOGOVV
™ ovvatdtnTo mov mwopEyel 10 Gpbpo 17 dev Ba amoteAécovv €0KOAO GTOYO OAAOOATMV

ETAPELDV, TTOV JEV EPOUPUOLOVV TPOUPETIKA 1) VITOYPEMTIKE TOpOot pHOIOT).

ApBpo 17 wap. 8 tov N. 3461

To 6pOpo avto oev epopuoletar oty wepintwaon mov 10 EAAnviko Anuooio katéyer kivntés odieg

oty VIO eCAYOPA. ETAIPELO Ol OTOIES TOV TOPEYOVY EIOIKA. OLKOLWDUOTOL.
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Keopdaioo 3:

Mopoéc Auvvng Evavn twv Embstikav Eéayopay

Ta dtotknTiKd GLUPOVAIN TOV ETOIPELDOV £YOVV O TPOTOUPYIKO GTOYO TN HEYIOTOTOINGT TOL
TAOVTOL TV HETOXWV, KAO®DS KAl TNV TPOGTUGIN TV GUUPEPOVIMV TOV TEAELTOUUMV. ZVVETAOC, M
idw apyn Ba mpémel va mpnbel kot oV TEepinTwon g epuedvions piog Tpotaons yio eEayopd
m¢g etaupeioc. AvtiBeta pe 116 eUMkEG e€ayopéc, Omov M mpdtact and v e€ayopdlovoa
eToupeia Toyydvel BeTiKNg amodoyNg amd TOLG LETOYOLE Kot T 0101KNoN TG £TALPEING-6TOYOG, OL
emBeTiKéc eEayopég GLVICTOLV Lo OLPOPETIKY Kol TEPITAOKN TepinTwon. Avtd cvppaiver
kaBmg 1 embetikn e€ayopd evdéyetarl va @aivetal 6Tt Oa £xel OeTIKEG EMMTMOGELS Y10 TNV TN TNG
HETOYNG NG ETOPELNC-0TOYOG, MGTOGO, LOKPOTPODEGHO VITAPYEL TO EVOEYOLEVO VO ETEADOLV TOL
avtifeta Kot dvopevn yuo v e€ayopalopevn etatpeion amoTeAEGHOTO, EEOLTIOG TOV AAAAYDV TOV
B0 empépel n eEayopd TG eTopeing GTOV ETYEPNUATIKO GYEFAGUO OAAL KOl GE OLOIKNTIKO

£MINEDO.

H o610iknon ¢ etapeiag-otoy0g KaAeital vo amoPacicel dv 1 v AOY® e£EMEN dtopaiveTal OTL
Oo Aettovpynoet Tpog OPEAOC TV PeTOY®V TG £TOpEiag 1) 0L, otV omola teAevtaio mepintwon
Ba mpémet va AaPel apovtikd pétpa Evavtt e emBETIKNG €EAYOPAS, N AMANDS VO EVEPYOTOUCEL

TOVG O VILAPYOVTESG QLUVVTIKOVS UNYOVIGLLOVG.

3.1 Kivntpa avrictaocnc ths Ol0IKNGNS THS ETAIPEIAS GTOY0C oTNY ERIOETIKNY

eCayopd

H Swiknon piog etaipeioag Bo mpémel va mpooaosmileTar To CLUEEPOVTA AVLTAS, KOOMG Kol va

Katofaiel kaBe dvvarn Tpoomddeta Yoo TV adHENoN Tov TAOVTOL TV UETOY®V. AgV glvar TavTa,
onmg, ta kivntpa 1600 EekdBapa kot ovidloteA]. YTOPYOLV OVTIKPOVOUEVES OATOYELS KOl TO
AMOTELECUATO EPEVVAV. EIVOL TOAAEG POPEG OVTLPATIKE, GYETIKA LE TA KivnTpo oL Umopel vo
oémovv v amdPacn TS dloiknong piog etoupeiog yo vo tpoomadnoet va apvviet Evavtt piog

mpoomabelog yio emBeTiKn e€aryopd.

H pilo dmoyn ocvvdder pe ta davikd piag emyeipnong kot n amd@acn g doiknong eivor

aKOAOVON TTPOG TIG apyEG MOV TPEMEL VO SIEMOLV Eva O10IKNTIKO SLUPOVAL0 piog emyeipnong.
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2Opeovae AoV e avt v dmoyn, (1 omoia vrootpileton kot and ™ Bewpio v De Angelo
ko Rice (1983)), pe 1o va avtdpacel To d1otknTikd cupfovilo piag etoupeiog oty tpoonddeia
plog emBeticng e€ayopdc g terevtaiog, TpomBovvtol Kol TpoacTiloviol To. GULUPEPOVTO TWV
petdyov g etonpeiag-otody0s, evo, eite méletan 1 emyepovoa v emfetikn eEayopd etaupeiog
VO ETOVOTPOCAPUOGEL TPOG TO. EMAVE TO TP NG e&ayopdc, €ite EMTLYYAVETOL 1] OloThpNOoN
TOV HOKPOTPOHEGLOL GTPATNYIKOD GYESOGHOD TNG €TOpeiag, kKabag kot n aveEaptnoio avtg.
®a pémel va emonuaviel, 6Tt TOAES Popéc Ta cupPEpovta TG e€ayopdlovoag 6ev GUUTITTOVY
pe o cupeépovta TG eEayOpalOHeEVNG ETAPEING, [LE ATOTEAEGHO 1 AYN AULVTIKAOY LETPOV VL
Kkpiveton avaykaio. Eva yopokmplotikd mopddetypo amotelel N TEPITT®ON TOL N TPOSPEPOVOH
etoupeia embBopel ) odomaon g etapeiog-oTOXOG KO 1) LETETEITO TAOANGY TNG OE TPiTOLC,
YEYOVOG TTOV O€ GLVAOEL LE TOL GLUPEPOVTA TOV EPYALOUEVAV, TNG S1OTKNOMNG KOl TV HETOHY MV TNG
gtoupeiag 6toyoC.

Qot600, ovuemva pe Vv etépa amoyn, (Bewpia tov Byrd kot Stammerjohan (1997)), to
JoKNTIKO GLUPOVALD TNG eTaLPEiNG-0TOY0G avTiTifeTon 6TV embetikn eEayopd eELVTNPETOVTOC
TPOCOTIKA GUUPEPOVTA, OTTMOS 1) STPNON TOV BEGEMV OV KATEYOLY GTNV ETAPEIN. ZVVETMG,
EVOEYETAL VO NV €EVNPETOVV TOL GLUPEPOVTA TV UETOY®V, Ue AV GuVEREW TNV emitevén
APVNTIKOV 0TOOOCEWMV.

SOUTEPACUATIKA, T KivnTpa Tng dloiknong piog etatpeiag-otodyos, ival ebAoyo va tifevion vod
apeopnmon oand Tovg EMEVOLTEG, POPOVHEVOL Yo TNV TPOoTAOEI €K UEPOVG TOV TPOT®V,
dlatnpnong atopkdv mpovopimy. Eviovtolg, pe mv evooudtoon mg Odnyiog 2004/25/EK pe
10 N.3461, emtvyydvetor 1 UEYOADTEPT OVTIKEWLEVIKOTNTO OTN ANYN TOV ATOPAcE®V, OGOV
aQopd otV ovTamokplon o€ pia emBetikn e€oyopd, KaOOS omotteital 1 cuvaiveon TV PETOYWOV
vy TV amocdPfnon e e£0yopag TG ETMPEING-GTOYOC, LUE TV TEAELTOUMV TO CLUPEPOVTA VO,
glval ot Tov Ba Tpémel va Tpoaomilovrol og KAOe mepintmon. AkolovOwg Tapovoidlovtal Ta
pétpa apovvng mov pmopel va Adafer pio etoupeion (eBvikov dikaiov emTpémovioc) edv
amoPocicovy ol pHEToYol 0Tt Ba mpémel va AneBodv pétpa yioo v amdkpovon piog pun

ovpPadiovoac pe Ta GLUPEPOVTE TOVC, emBeTIKNC eEoryopdc.'

! _ Change Rosita P. and Keith M. Moore, “Mergers and Acquisitions”, CFA Institute, 2007
- Avyntiong Anunrpng K., «Apvvrika pétpa kota te onuooiag mpotaons ayolpag puetoyav - H voupudtnta vwoforns avumpotaons
OOUPVO. UE TO KOIVOTIKO KOl €Papuootéo dikaio, 2007

- Hopkins D. H., “Acquisition Strategy and the Market Position of Acquiring Firms”, 1987

44



Eayopés kou Loyywvevoeig

3.2 Métpao Am)vac]

Q¢ OUVVTIKA HETPOL VOOUVTOL TOL LETPO TOV ACUPAEVEL TO SLOIKNTIKO GLUPOVALO TNG ETOUPEING TOV
déxeton dnuocto TpoTaon yuo eEayopd, pe okomd vo omocoPnoel TO OmMOTELEGHA TG €V AOY®
TPOTOONG, NTOL TNV TOPASOCT TOV EAEYXOV GTNV Tpoteivovoa etotpeio. Amd dnuiovpyiog TV
PETPOV apdvne, ot etoupeieg mov embopovoav vo tpofodv oe eEayopéc, £xovv mpoomadnoel
TOAAEG POPEC VO LITEPKEPACOVV T EUTOOL0 TOV TPOPAALOVY TO S1OKNTIKE GVUPBOVAL TWV VTTO
e€ayopd etapeidv pe o eV AMOy® PETPa, GALES OpES pe emTuyion Ko dAdes Oyt Q6T1060, avTd
OV TPOKAAEGAV 01 TPOOSTAOELES AVTES £IVOL 1) CLUVEYNG EPEVPEST VEDMY HETPOV AUVLVAG, TO. OTTOT0L
avadvovtay kédbe eopd mov ot eEayopdlovceg ETOPEIES KATAPEPVOV VO CUTEPTNONGOVVY TOL 1O
vrdpyovta eundola. ‘Etotl, @ravovpe onuepo vo vaipyovVv OEKAOEG WETPO OUVOVNG TO OToiol
Uopovv va xpnotpononfovv Evavtt tov emfetik®v eEayopmyv, ta oroio kpivovtat voppo 1 Oy,

avaAdY®G pe To BVIKS dikalo TG EKAGTOTE YMPOG TV OTOI0 YPTCLLOTOIOVVTOL.
YUVENMG, N TAEWAON OLTH TOV CUVVTIKOV HETPOV ODLVOTOL VO KOTNYOPLOTOm0el ¢ KAT®MTEP®,

AVOAOY®G TO YOPOKTNPIOTIKAE TOV SLEMOVV TO EKAGTOTE PETPO OHVNG KO TN YPOVIKN GTLYT TOV

YPNOLOTOLEITOL.

3.2.1 I'evikéc Karnyopicc - Emiorénnen tov Auvvrikdy Mérpoy’

Ot pHopeEg apvNGg UITOPOvY VoL KOTIYOPLoTomBovy, avarloyo [E T YPOVIKN TEPI000 KATh TNV
omoio AapPavovy ympea, NTot, €ite TPy amd TN ONUOGIOTOINoN TG ONUOGLOS TPATACTG EEAYOPAS
(pre-bid defenses) kot ot omoieg vioBerodvian yw ™ Owpdxion g etapeiog Evovit piog
emepyoOpevng emBeTikng mpotaong eEayopds, ite petd amd TN ONUOGLOTOINoT TG ONUOGLOG
npotaonc eayopdc Kot mpv. omd. v oAokAnpwon g (post-bid defenses), wote va

amocofncovy TV ££0,yOpa TNG ETOPELNG.

- Kokot Katerina S., “The Art of Takeover Defense”, The Ukrainian Journal of Business Law, 2006

- Ruback Richard S., “An Overview of the Takeover Defenses”, 1988

- Milton L. Rock, Robert H. Rock, Martin Sikora, “The mergers and acquisitions handbook”, N.Y. Mac Graw - Hill, 1994

- Tsur Michal, “THE INTERNAL REPLICATIVE FORCE OF STRATEGIES: Evolutionary Insights Into The Widespread Use of
Anti-Takeover Defenses”

2“Report of the High Level Group of Company Law Experts on Issues Related to Takeover Bids”, Brussels, 10 January 2002
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3.2.1.1 Pre-bid defenses

Ta pétpa dpovag mov avinKovy Ge avuti TV Katnyopia, viofetodvtal amd to oTeEAL)N Hiog
emyeipnong otav avtd SwPrémovv Ot M etanpeic TOvg Eivar €VAAMTIN o€ pior EVOEXOUEVT|
embetikn e€ayopd, &ite AOY® NG YOUNANG TWNG TNG UETOYNG NG, €it€ AOY® OCLYKPLTIKOV
TAEOVEKTILOTOC TV OVIOYMVICTOV NG, €ite o€ Kabapd mpoinmtikn Paon, TPOKEWEVOL VoL UV
KatoAneOovv e&amivic, omv mepintmon oG apviotag tpooeopds yio e€ayopd. H &yxoipn
Myn tov ev AOyo pétpov elvar peilovog onpociog, KoOdG, apevog To . PETPOL  deV
EVEPYOTOLOVVTOL QUEGO KOL, APETEPOV, 1] ETOLPEID SIAUNVOEL TNV AYOPd HEC® AVTMV, OTL TOGO M
StotkNTIKN opdda, 660 Kot ot HETOYXOL TNG ETAPELNG EMBVUOVY TNV SATHPNGN TG OLTOVOUING

mge.

3.2.1.2 Post-bid defenses

Kémoleg etoupeieg emhéyovv va pnv voBeTHGOLY TPOANTTIKG PETPAL OUOVNG EVAVTL TOV
emBetikdv e&ayopmv (pre-bid defenses), pe v artioloyia 6Tt Be@poVV TMOG TO GLUEEPOVTO TOV
HETOY®V  €ELTNPETOVVTOL KOADTEPOL GTNV TEPIMTM®OT  KOTtd TNV omoio kdmolog BeAncel va
aYOPAGEL TIG LETOYEG TOVS TPOCPEPOVTAG £VOL premium € oy€omn Ue TNV TpEYovaa asia Tovg, Eva
QovOpUEVO 0pKETE ovvnOec oOTIS TEPUWTOCEIS. TV embeTik®v eEayopmv. Avtd €xel og
amoTéAeca Ol eToupeieg avtéc va givar meplocoOTEPO EVAA®TEG GTO €VOEXOUEVO EMBETIKNG
e€ayopdg Tovg €V OYEON HE TS ETOUPEIEG OV £YOLV EVEPYOTOWGEL TOVG TPOUVOPEPDEVTES

TPOANTTIKOVS UNYOVIGHOVG.

Me ta pétpo apdvng petd tn ONUOctomoinom g OMUOcLlag Tpotaong e&ayopds, N etoupeio-
010Y0G dVVaTaL, GE TEPITTMON KATA TNV onoia kpBel 0Tt | Tpdtaon eEayopds dev eEunnpetel Ta
GUUPEPOVTO TNG ETALPEING, VO EVEPYOTOMGEL SLAPOPOLS CLUVVTIKOVS UNYOVIGLOVGS, TPOKEULEVOL

va Tpootatevdel amd v emikeipevn avemBoun e€ayopd g,

[Mopokdto Ba avaeepBodv kot Oa avarivBoviv ot akdAovBeg HOpEEG apdvng &vavil TV

eMOETIKOV eE0yOPDOV:
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1. PRE-BID

EMIIOAIA XTHN AIIOKTHXZH METOXQN THX ETAIPEIAX
e [Iepropiopol otnv KVPLOTNTA TOV peToy®V («ownership capsy)
¢ Golden shares (kdmota €101)
o [Tepropiopol ot petafipaon tov petoyodv («transferability restrictionsy)
e Apaimon tov petoy®v mov £xovv amoktndei and tov bidder 1 amd Evav evoeyopuevo

bidder (poison pills, opiopéves katnyopieg poison debt)

e Meiwon otlg Owbéoeg  peToyés WHEC® amOKINONG WiMV  HETOYXMV, Cross

shareholdings ka1 pyramiding.

EMITIOAIA XTHN AXKHXH EAEIr'X0OY XTHTI.X.
e [Ieplopiopol ot dSikoudpaTo YNeov («voting caps»)
e Metoyéc e SUTAG 1| TOALOTAG OUKOUMUATOL YOOV
o Metoyéc e TepLopIGeEVA 1] Y®PIc KOBOAOD SIKALOUOTA YHPOL
¢ Yynid mtocootd mhetoynoiog 1 amaptiog («supermajoritiesy)

¢ Golden shares (kdmota €101))

EMITIOAIA X THN AXKHXH EAEI'X0Y XTO A.X.

o Yyppetoyn TV £pYALOUEVAOV OTIC OTOPACELS TNG eTopeiag (co-determination)

o MeToy£g e E101KA SIKOLDUATO OLOPIGHOD HEADY TOL A X.

e Opot mepi «ghaotikng Onteiagy 1o A.X., 01w cuvéyion g Inteiog Tov PeEA®V TOL
AZ. kot 610 véo A.X. (staggered boards)

o Aoptopog Tou AX. Y10 GUYKEKPLEVT Onteia

o Amopoitnta Tpocdvio yo TNV 1W810tTe HEAOVS TOV JOKNTIKOD GupPovAiiov (m.y.
TPOTYOVUEVY KATOYN LETOYXDV Y10l GUYKEKPLUEVO YPOVIKO SLACTNLLOL)

¢ Golden parachutes

¢ Yynid mtocootd amaptiog Kot TAEOYNeiag Yo T StdAvomn f/kat v ekAoyr| tov A.Z.

EMIIOAIA XTHN AXKHXH EAEI'XOY XTA MNEPIOYXIAKA XTOIXEIA THX
ETAIPEIAX
o AldBeomn meprovclokdv ototyeimv («scorched earthy)

¢ Spin-offs
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e Metafifoon meplovclokdv ototyeiov o tpita tpocwna («lock-up options»)

e AALayn} 6TOVG OPOVG EAEYYOL GE LT OIKOVOLIKES GUUPACELS

AHMIOYPI'TA  OIKONOMIKQN BAPQN QY ANIOTEAEXMA  THX
METABIBAXHY EAEI'XOY META TH AHMOZXZIA ITIPOTAXH
¢ Poison debt
¢ Golden and tin parachutes

o Adlhayn TV 6pav eAEYyov oe cupPdoelg daveiov

AHMIOYPI'TA IPOBAHMATQN PYOMIXTIKOY XAPAKTHPA
e AOKTNOMN amd TNV €Toupeio GAADV ETUPEIDV MOTE Vo, eyeipeton (o vobevuong Tov
avVTOYOVIGHOD 1 VO dNUOLPYOUVTOL VEEG EMYEPNGELS TOV VIOKEWTOL GE ELO1KO

PLOUGTIKO KOBETTMG

2. POST BID (xéamown pre-bid defenses ddvavrar va vio0etn@odv kor petd Tn dnpociomoinen g

dnpéorag mpéTacng Eayopéc)
2.1 MEIQXH TQN ITPOX EEAT'OPA METOXQN
® Ayopd Wiwv petoyOVv
¢ 'Exdoon petoyadv (1 Sikoatopdtwv. mpoaipeons) mpog tpito eriikd mpoécono («white

squire», «lock-up options»)

2.2 AYZEHXH TOY KOXTOYX THX EEAT'OPAX

¢ ‘'Exdoon petoyikod Ke@aAaiov Le SIKOIMLO TPOTIUNOTG VIEP TOV TOAUDV LETOYWV

2.3 AHMIOYPI'TA TPOBAHMATQN PYOMIXTIKOY XAPAKTHPA

¢ [Ipoceuyn ota owaotpia (litigation)

24 ANAZHTHXH ENAAAAKTIKQN ITPOX®OPQN
e «White knight»
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2.5 KATABOAH ANTAAAATMATOX XTON IIPOTEINONTA HPOKEIMENOY
NA ANIOXYPOEI / ANOKTHXH THX XYMMETOXHX TOY
ITPOTEINONTOX XTHN ETAIPEIA-XTOXO

e «Greenmaily»

2.6 EEAT'OPA TOY ITPOTEINONTOX AITIO THN ETAIPEIA-XTOXO

e «Pacman defense»

3.3 Avdiven Tov uétpoy audvyc’

Axolovbwg, mpayuatomoteital pio avdAvon TV - HETPOV aUOVNG EVAVTIL TOV ETOETIKOV
e€ayopav, mapovctdlovtog Tovg UNYovicpoUs Agttovpylag TV &v AdY®m PETP®V, £V YiveTol
wwitepn avoeopd 6to PETPO dpuvag poison pill, dOvtag To wo S1adedopévo PETPO Kot £YOVTOG
OTOTEAECEL AVTIKEILEVO TOAADY HEAETAOV OGOV OPOPE GTNV WO10UTEPATNTO, TN AELTOVPYiD Ko TNV
amoteAecuaTikOTNTd Tov. Entionc, n dtadpoun Tov poison pill amd tnv emvonocn tov Emg onuepa,
glval ovVTITPOCMOTELTIKY T®V VROAOIT®V HETPOV apdvNG, VO O UNXovVIoUOg Asttovpyiog Tov
AVOQEPETOL EVOEIKTIKA otV evompatwbeico pe to N. 3461, Odnyia 2004/25/EK (kabd¢ apopd
TNV aOENON TOL PETOYIKOV KEPAANIOV — pia Tpodmoheon yio TV €QOPUOYN TOV HETPOL OpHVNG

poison pill).

3.3.1 Pre bid

3.3.1.1 EMITIOAIA XTHN ATIOKTHXH METOXOQN THY ETAIPEIAX:

3.3.1.1.1 IIepropropoi otV KOPLoTNTo TOV pETOY®V (ownership caps)
AVTO 10 PETPO AULVOG 0POPE GE TEPLOPICLOVG GTI SLVATOTNTO TOV £XEL KATOLOG Y10 ATOKTION|

HETOY®V TNG eTOpeiac-0TdY0g piog emBetikng e€ayopds. Me to pétpo avtd Beomilovtat avotato

'~ Ruback Richard S., “An Overview of the Takeover Defenses”, 1988

- Simon C.E., and J.M. Bryan. Corporate Anti-Takeover Defenses: The Poison Pill Device. St. Paul, MN: Thomson West., 2004
- Tsur Michal, “THE INTERNAL REPLICATIVE FORCE OF STRATEGIES: Evolutionary Insights Into The Widespread Use of
Anti-Takeover Defenses”
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OploL LETOYMV NG ETALPEING TOV UTOPEL KATOL0G VOl £YEL TNV KLPLOTNTA TOL (TO 0moio cLVNBMG
glval apketd younid), pe amotélespa va Kabdiotator adbvatov Yoo TNV €Toupeion Tov EMEPEL
™V emBeTikn €Eayopd Vo OITOKTICEL TOCOGTO OIKOUUMUATOV YHPOL TNG ETALPEING-GTOYOG, 1KOVO

Yo TNV AOKTNOT TOL EAEYYOL TNG TEAELTAING.

3.3.1.1.2 Golden shares (kdmowa €io1n)

On golden shares («ypvoés uetoyésr) etvan petoy€g ol omoieg PEPOLV KATOLES 1W1ai{TEPES 1O1OTNTEG,
Om®G T.y. M duvaTdTNTO AoKNoNg veto og pia eEayopd 1 6 OWdNTTOTE AALOYT OTO KOTOOTATIKO
™G etaipeiog, evad YeEVIKOTEPA TOPEXOVY OLENUEVES €EO0VGIEC OTOVG KOTOYOLG OVTMV, LE
ATOTEAEGLLO VO OLGYEPAIVETOL KATA TOAD 1 OTOKTNOT) TOL EAEYYOL TNG ETOUPEiNG 6TOYO0C. AVTO TO
pétpo apovvag Mrav wwitepo dNUOEAES Katd Tt dekaetio tov 1980, o0tav ot kvPepvioelg
ypnoonoovoav T golden shares wote va dwtnpovv tov €Aeyyo o€ etaipeieg mov elyav
wWwwtikorombel. e avt v katnyopio meptlapPdavovtor ot golden shares mov mapéyovv otov

KATOYO TOLG TN SVVATATNTO VO ACKGOVV VEto GTNV AmOKTNGN LETOYMV TNG ETOUPEING-GTOYOC.

3.3.1.1.3 IIepropropoi ot perafifacn tov petoyov («transferability restrictions»)

Avtol o1 meplopiopol ackobvTol VIO TN HOPPN TEPIOPICUAOV GTNV TOANGCT HETOY®OV TNG
eTPelaG-otdYov, HOVO G€ GUYKEKPIUEVE TTpOcwTO 1| PACEL TPOTEPOLOTHTOV. AVTO TO PETPO
apovng umopel va epappootel pe: o) eEmetapkés ovpeovies, COUEOVO HE TIG OMOIES
amoyopeveTon N petaPifoocn petoymv. e mpdocwma dAlo omd ekeivo OV Exovv cvUE®VNOEL,
aAAG, o€ mepintwon petaPifaong, dikaiopo tpotiunong o€ TpOSOTO TOL £XOVV GCLUEWVNOEL,
B) elcaywyn oe opyavouévn ayopd VOC OPIGUEVOD LUOVOV TUNLOTOS TOL GUVOAOL TV UETOXDV
pe SIKOUMUOTO YOOV KoL STHPNOT TOV LRLOAOWTOVL TUNUOTOG WPE TN HOPPN UN-ELGNYUEVOV
HETOY®V, 1. ONpovpyio 500 KOTHYOPLOV UETOYDV (El0MYUEVAOV, UN-EICNYUEVOV) GE GLVOVACUO
HE TEPLOPIGHOVG 0T HeTaPifacn TV UnN-E10nYUEVOV HETOYXDOV, Y) §KOOOT LETOXOV TTPOS TPITO
npdowno (trust, administration office) o omoio €kdidel €l0MNYUEVO TOPACTOTIKA TOV UETOYDV
xopls dikaiopo yneov («depository receipts for shares») ce cuvdvacoUd [Le TOV ATOKAEIGUO T

TEPLOPIGUO TNG SVVOATOTNTOS OVTOAAYNG TV TOPUCTATIKAOV LE TIG VTOKEIIEVEG LETOYEGS.
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3.3.1.1.4 Apaimon TV peToy@v mov £(ovv aroktn0sei ané tov bidder 1 ané Evav evogyopuevo
bidder (poison pills)’

To poison pill givon to mEPIGGOHTEPO SLOOEOOUEVO HETPO AUVVOG EVOVTL TOV EMBETIKAOV EEAYOPDV.
Epevpéne tov frav o dwknydpoc, ewdkdc o Bépata E&E, Martin Lipton, o¢ ambvinon oTic
emBetikéc e€ayopéc. H ovopacio tov mpoépyetor amd Tov YDOPO NG KOTOCKOTING, OTOL Ol
KOTAGKOTOL {0V EVTOAN VO KATOTIOOV OUTO TO KUPLOAEKTIKA ONANTNPUDOES Yot (poison pill)
HE KLAVIO, TOPG VO OVTILETOTIGOVY TNV olypoAmoio. Xt10 Ttopén TV e&ayopdv, To Ydmt

amodevoetal e&icov Bavacipo.

To poison pill Tpoxerton yroo pio. popen apdvng, N omoio 6Tav ePappootel (GuvnOmg peTd TV
eEayopd £vOG GLYKEKPIUEVOL TOCOGTOV OO TOV EMLYEPOVVTO TNV EMBETIKY e€aryopd) divel
SVVOTOTNTO GTOVG HETOYOVG TNG ETAPEINC-GTOYOG VO OMOKTIGOVV- VEEG ETOYEG TNG £TOUpEiaG, Le
ONUOVTIKY €KTT®OT. Mg tov TpOTO avTd, ETTVYYAVETOL 1] OPAIDGCT] TV UETOYDV, YEYOVOS TOL
kafotd un ocvpeépovoa v e&ayopd ¢ etatpeiog, SVGKOAITEPT TNV OAVAANYT TOV ETOLPIKOV
eléyyov (une amotédeoua M e€ayopdotplo Toipeia vo. Tpoceyyilel T0 S10IKNTIKO GLUBOVALO Vi
mv e&ayopd e etarpeiog Ko Oyl Toug HETOYOVG), KoBMG Kot duokordTepn TV eEaryopd g

etopeiog pe davelakd kepdrowo (leveraged buyout).

Yrdpyovv ToAld €16 poison pill, Ta meprocdTEPQ €K TV OMOI®V dNpovpynOnKav petd to 1985,
pe v andgoon tov Awoaotnpiov tov Delaware, pio amdeaocn opodoonuo yw tig H.ILA. H
VOLLUOTNTO TOV HETPOV GULVOG EVAVTL TOV EMOETIKAOV £EAYOPDOV LE TO YEVLIMVLHO «poison pilly,
emkvupOOnKe pNTA pe ™V andéeacn tov Delaware mov Aednke avapopikd pe v vwoddeon
Moran v. Household International. Mg tmqv opdé@m@Vvn yVOUN TOV TPIOV OIKAGTMOV, TO OIKACGTPLO
anopdoiloe OTL pio etotpeion dtotnpel TO SIKAIOUN VO ATEIANCEL VO TANUULPICEL TV oyopd LE
veoekd00eioeg petoyéc o mepinTmaon mov Kamwotog ex0pog apyicet va ayopdletl éva peydlo pHéEPog
TOV PETOYMV TNG, LE OTOTELECUO TNV O0POIMOT] TOV PETOYMV TNG £TALPEiNG, KaBIoTOVTOG TNV
e€ayopd amoayopevtikd axpipry. To poison pill petapdpewoe ypnyopa 1t vopobesio mepi

eEayopmv kot Hopdxice T UM TOL WpLTH TOoV, Martin Lipton.

' Velasco Julian, “Just Do It: An Antidote to the Poison Pill”, 2002

- Velasco, J. "The Enduring Illegitimacy of the Poison Pill" Journal of Corporation Law 27, no. 3, Spring 2002

- Lowry, J.P. "Poison Pills in U.S. Corporations-A Re-examination." Journal of Business Law, May 1992

- Malatesta P. and Walkling R., “Poison Pill securities: Stockholder wealth, profitability and ownership structure”, Journal of
Financial Economics, 1988

- Costa Len, “The Perfect Pill: A small innovation that transformed corporate takeovers”

- Davis Gerald, “Agents Without Principles? The Spread of The Poison Pill Through The Inter-Corporate Network”,
Administrative Science, 1991
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[Ipwv amd v ev AOYyw amdeact, vanpyov poévo tpio €101 poison pill, evd ofuepa ta v Ady®
gldn etévoovv ta 200. Avtd onovpynnKay ®¢ amdvinon Tl TOAAEG TPOSTADELEG TTOV £YOVV
yiver péypt onjuepa va Eemepaotel to eumoddio tov poison pill. Or onuavTikOTEPES OO TIG poison

pill oTpatnyiKég avarvovtal TopaKdT®.

To poison pill dvieée ot0 ¥POVO, LE OMOTELEGHO TV EVPEIX OMUEPLVT] TOL YpNoN. 26TOGO, oL
avTumopafEcel; mov apopohv 6e avTd cvveyilovior UETOED TOV VITOCTNPIKIOV TOL Kol TOV
acKOUVTOV KPLTikn oe owtd. Ot televtaiot, vrootnpilovv 6Tt pe ™ ¥pnomn tov poison pill, to
cupupodio g etarpeiag dev AapPavel veoyn Tov TN BEANCN TOV HETOXWV NG, EVO UTOopel va
TPOCTATEYEL TOLG 10VVOVTEG TNG £TOUPEING TOV OV EIvOL TKOVOL VO, 0ITOSMGOVV TO. OLVOLLLEVOLEVOL.
Agv givon Afyol kal avtol mov vmootnpifovy ™ un voppudtnTo TS YPNons tov poison pill.
Avtifeta, ot «cuviyopoi» tov vroostnpilovy 0Tt T0 Ydmt fonbdet otny enttevén piog vynAdTEPNS
TG e€ayopds, n omoio AmMOPEPEL GTOVG UETOXOVG TEPICGOTEPO YPNHUATO OO aVTE oL O

AdpPavay oe mepintwon un xpnong tov poison pill.

Evtovtolg, apeodtepeg ot TAevpEc GUHE®VOLY OTL TO YOmL glvor pie WO0QLNG dnpovpyia. «Amod
VOUIKNG omOWEWMS, TO YA glval omAd EEAPETIKOY, OVOPEPEL O KOONYNTNS vopkng oto Stanford
University, Ronald Gilson, o omoiog av kot €ni pokpov. EVAVTIOZ 6T ¥pnor tov poison pill, to

Oempei m¢ 10 o SNUAVTIKS VOpIKO Kadtéyvnuo tov 20°” Aldva.

[Mapaxdtm avardovtal oL KuptoTEPES Kot Lo SLOEO0UEVESG GTPATNYIKES TOV poison pill:

i.  Poison Pill with Flip Over Rights
H mo ovyvé ypnoponotodpevn otpatnykn poison pill, etvar n «flip over». Zopewva pe avtiv
TN GTPATNYIKT], Ol KATOYOL KOW®MV HETOY®V pHiog etanpeiag, Aapfavouv Evav aptBpd dikaiopdtmv
Y KAOE PETOYN OV KATEYOLV, TO OTOI0 TOVG EMTPEMEL VO EXOVV TNV ETIAOYT VO 0YOPAGOLV
TeEPLocOTEPEC HETOYES TG etatpeiog. Ta dwodpata avtd, £xovv pio kabopiopévn nuepounvia
MENG KoL 0gV VTITPOCOTEVOLY dtKodpoTo YNeov. Ovolactikd, lvot dypnota Kotd v Tiun
™G TPOSPOPAS, KaBMG N TN AOKNONG TOVG £XEL OPLOTEL APKETE VYNAOTEPT ATO TNV TPEXOVOH
TIUN TOV KOOV HETOYDOV 6TNnVv ayopd, Evag pétoyog, dev pumopetl va movAnoetl Eexmpiotd avtd

T StKoudpoTo, Kamg cuvarlidoocovror pall pe Tig HETOYEG.
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Orav pio etoupeio emyepnoet pio emBetikn e€ayopd, ta dikandpato apyilovv va gpmopedovron
Eeyoprotd and Tic petoxés. Edv m mpoopopd vy v eayopd oamoderybel emtuymg, Tta
OIKOMUOTO TOV HETOYWOV LITOPOVY VO KO0V Y10 TNV ayopd HETOYMOV UE EKTTMOCT, 1 Omoid
pmopel v pTéoel To TEVIVTA TOG €KATO TNG TPEXOVGAS TIUNG 6TV ayopd. OAot o1 puéToyot eKTOC
tov e&ayopalovtog, pmopohv Vo OCKAGOLV TO. TPOavaPEPBEVTO SkaldpaTa. AVt €YEL ®C
OTOTEAECHO [0 ONUOVTIKY] apaimon Tov petoy®mv tov e&ayopdlovtog, mbavotata Bétovrog ot

Kivouvo Tov Aeyy0 TG EToUpEin.

2VVENMG, 1 Tpoomdbela eEayopds TG ETAPELNG TOV £XEL ¥PNOILOTOMWOEL 0VTH T UEB0dO apdhvng,
arofaivel axkppn. Télog, edv n e€ayopd eykatarewpBei, n eroupeio pmopel va e€apyvpmoetl Ta

OIKOMULOTOL, Y10 TOPAOELY O OTNV TIUN TOV TEVTE GEVTS OVAL LETOYN.

Boowo petovéktmpa g ev Adym pebddovg apovng, arotedel To yeyovog OTL To SIKOUMULOTO TOV
HETOY®V NG etaipeiog oTOX0G, Yoo TNV ayopd T®V TPOGHET®Y HETOYDV, OEV UTOPOLV VO
eEaoknBoldv, mapd povo Otav M emyepovca v gEayopd etalpeion amokmnoel o 100% g
gtapelag 610)0c, NTol Kotdmy g €' odokAnpov e€ayopds g Xvvemmc, pio cuvnOng
oTpATNYIKY mopdkapuyng ¢ otpatnyikng flip over, elvor 1 amdktnon &vog TAELOYNEUKOD
TOKETOL HETOYMOV Kol OYl TOL  GLVOAOL TMV UETOY®V, OCTE va. unv evepyomombel 1o
TPoavaPEPOEV LETPO apdVNG. ZVUVETMS, N EMYEPOVGA TNV eE0yopd eToupeia, Oa amokToEL TOV
eTupkd EAeyxo G eToupeiog otdyoc, 0ALG dev. Ba vroypewbel o eEayopd TV SKOIOUATOV
tov petdyov. Ev katakieldl, n otpatnyun apdvvng flip over poison pill, angvfdverar kupimg o

etapeieg n onoieg emBvpoHV TV amocOPnon ™g TANPovg e&ayopds TOVG.

ii.  Flip in Poison Pill
Avtifeta mpog v Tponyovpevn poison pill atpatnykn, 6oL ot HETOYOL AQUPovay STKOUMULOTOL
AmOKTNONG HETOYDV GTNV ETOLPELD TOL TPOSPEPOVTOG (NTOL KATOTY TNG €€ 0OAOKANPOL €€aryOpdiG
™G etapeiog otdY0C), N TapovS HOpeN apdVNG EVEPYOTOLEITAL KATA TNV €50yOPA €K LEPOLG
plog etaupeiag, evog mT0ocooTod TG etopeing 6toOy0g (Taladtepa 0 Mo cLVNOIGUEVO TOGOGTO
ntav 10 20% tov PETOYIKOL KeEPAAaiov, Evd apyodtepa peldOnke oto 15-20%) to omoio £xet
optotel and 1N doiknon ¢ televtaiog, ®¢ To oplakd mocoosto, kab' vrépPfacn tov omoiov

gvepyomoteital v Aoy poison pill otpatny).
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Yvvenmg, ta flip in poison pills divouv v emhoyn AGKNONG TOV OIKOUMOUATOV TOL £XOVV
yopnyNnOel 6TOVG HETOXOVG Y10 ATTOKTNGN EMMALEOV UETOXDV (GE AVOAOYIOL PE TIC TOANEG LETOYES
OV £YOLV GTNV KOTOYNG TOLG) G UELWUEVT TN, KOTA TOAD KATMTEPT TNG TPEXOVOAG TIUNG TOVG
onv ayopd. Ot véeg peToXEg mOv OomoKTMOVTOL givol Tng eToupeiag otdY0G, HE GLVETELWD TNV
emélELON NG aVENONG TOL UETOXIKOL KEPAAQIOL NG TEAELTOUOC, LLE OLGLEVH YO TOV
emyepovvta v embetikn egayopd, amoteAécpato. To dtkoudpoTo Eovv. nuepounvia Anéng,

OnAaodn n doknon toug puropei va Tpoypotomoindel , cuvinbwe, eviog 10 etdv.

2KOTOC TNG €V AOY® HOPONG apdvNG €ival 1 apaimon TOV UETOY®V TNG ETAPEING GTOYOC, LE
ATAOTEPO GTOYO TNV OMOTPOTN TNG £E0YOPAS TNG TAPEig, AOY® UM CUUPEPOVGOC, TAEOV, TIUNG,

N v enitevén piog HeyaAdTepNG TPOSPOPAS K EOPLG ToL bidder.

[Mopdro mov M Tapovoa GTPATNYIKN ApHVIG EXEL ATOdELTEL EEOMPETIKA AMOTEAEGLOTIKTY Y10 THV
amotpony| piag embetikng e&ayopds, N v enitevén piog pLeyoddtepnNS TPOSPOPAS K LEPOVS TOL
bidder, pe otdéx0 ™V amevepyomoinon tov poison pill amd v etanpeio 6TOYXOC, Eva Pacikd
peovEKTNHO Yoo TNV etatpeio mov viobetel 1 cvykKekpévn poper opdvng etvor Ot
BpayvmpdBeopa €0tm, M TWN NG UETOYNG NG EVOEXOUEVOS Vo vrootel mtmon. Kdmoleg
EUTEIPIKEG UEAETEG Oglyvouv OTL M TN TNG METOYNG TEPTEL KATOTLY TNG OVOKOIVAOONS TNG
vioBétnong evog flip in poison pill, yopic mctdco vo éxer e€axpifmbel 6T owTd €ivor T0
ATOTEAECHO TNG ANYNS TOV €V AOY® HETPOL apdvVic. Avtd cvuPaivel KOO VITEPYOVY OPKETEC
£pevveg o1 onoieg emdekvOoLy Ta avtifeta amotelécpata, 1 omADG T pUn eEGpTnomn g T e

peToyNG amd T AMym 1 Oyt evOS TéTolov PETPOV aLpHVIG.

Ot dvo mpoavapepheioeg oTpatnyikég ivat o1 Kupldtepes Kot cuvnBECTEPEG LOPPEC TOV TTaipVEL
plo otpatnykn apvvng poison pill. Qot660, AMOY® g Tpocmdbelas vrepkEpUoNg TOL EUTodiov
TV poison pills, Tpog avtikpovon avtng Exovv dnpovpyNBel TOALEC TEPIGGATEPEG EKOOYES TOL
poison pill, ot omoieg onpepa Eemepvoiv T1g 200. AvTtég AettovpyovV gite EVOALOKTIKG, €iTE KO

GLUVOVACTIKA UE BALES, YIOL TNV OTOTPOTY oG emBeTIKNG e€oryopdic.

3.3.1.1.5 Mecioon otig owdiowpes petoyés péc® amdkTOoNS WiV HETOYMV, Cross
shareholdings kon pyramiding
Me 1o pétpo awtd, mpoypatonotleital peimon Tov S1afEcIUmy TPog amdKINGN LETOXDV LE TOVG

TPEIS aKOAOVOOVG TPOTOVG: a) amdOKINON WiV HETOXOV amd TNV etanpeia-otdyog, ) cross-
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shareholdings, ta omoia ypnoyomoovvian gvpémwg oty lomwvia, 6mov 10 meplodikd Nihon
Keizai Shimbun opiler 10 &v A0y® HETPO MG TN OTOLPWOTY OTHPNCN HETOXDV UETOED
EIONYUEVOV  OIKOVOUIKADV OPYOVIGULMV KOl HUN-OIKOVOUK®V OPYOVICU®OV, ONAad 0 £€vog
opyaviopog va dtafétel oTnv KLPOTNTA TOL HETOXEG TOL GAlOV, ) pyramiding, pe Tnv omoia
puéBodo M etoupeio ypnolponolel Tor KEPOT TNG OO TNV EMITVYN GUVOAANYY LETOYMV, YO, TNV
AmOKTNON VE®V UETOYDV TNG, OOTE VO AVENGEL TO TOGOGTO MOV KATEXEL, UE TO GYNLO OVTO VO

emavorapBaveror pe to KEPON mov Ba TpoéABovv amd TV VEL 0yopd TOV PETOYMV K.O.K.

3.3.1.2 EMIIOAIA STHN AXKHYH FAEI'XOY XTH 2.

3.3.1.2.1 Ilepropropoi 6ta dikor@pato Yi@ov («voting caps»)

AVTO 10 péTpo GpLVOS TEPIAAUPAVEL TEPLOPIGHOVE OTO OTKOUMUOTE YHPOL TEPAV £VOG 0piov,
ave€dptro and tov aplipd TV KATEYOUEVOV HETOXOV e dwoudpato yhneov. Ot ev Aoy
meplopiopol pmopovv vo emPAAAOVTOL 1) OG TOGOGTO EML TOV GLVOAOL TV UETOXDV, 1 11) ©C

TO0GOGTO EML TOV TOPIGTALEVOL GTN YEVIKT] GUVEAELGT] UETOYKOD KEPaAAiOv.

Case Study: O «Nouog Volkswageny

Y& avtd 10 onueio Ba yivel o €101K avaeopd o€ piol YOPOKTNPIOTIKN Kol Oldonun
TEPIMTOON EPOPUOYNG TOL  UETPOL OUOVNG «voting capy», Tov €mOvVORoLOUEVO «VOHO
Volkswageny.

H mepintoon avt) agopd oe évav vopo mov yneiommke to 1960 oyetkd pe v
wwwtkonoinon ¢ Volkswagen. H vmoyn kpatikn pobuion, m omoia Pacilotov oe
ocuopeovio. tov 1959 petald g opoomovolokng kvPépvnong e Iepuaviag kot Tov
opdomovoou kpatidiov e Katw Xa&oviag, mapaympel 101aitepa SIKADOUATO GTOVG LETOYOVS
ot omoiot katéyovv 10 20% TV dkowpdtov yneov. EmmpocHitmg, o vopog mapaywpet
OTNV OLOGTOVOLoKT KVPBEPVNON Kol 6TO OPOGTOVIO KPATIO0 E0IKO SIKOIMUA VTOYPEDTIKNG
EKTPOGMONNONG GTO ENONTIKO GLUPOVALO NG etoupeioc, aveoptitog tov apuov petoydv
nov katéyovv. Katd 1o mapeAfov, 1600 1 opocmovolakn kuépynon 660 Kol To OpLOCTOVOO
Kkpatidlo kateiyov mayiomg 10 20% mepinov tov dwatopdtov yneov ot VW, evd onuepa 1o
opoonovdo kpatido amoterel Tov Pacwod péroyo, pe 1o 20% mepimov TV SKAIOUATOV
YNeoL Kat 2 voxpe®TIKA LEAN 610 cuppovito. H Evponaixn Emitponn vrootmpilet 61t ot

ev Myo dtdéelg Tov vopov VW petdvouv 6e onpovtikd Badud v eAKueTIKOTNTO TOL
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Tapovctalel YU GAAOVG KOWVOTIKOVG EMEVOLTEG 1| OMOKTNGT HETOY®V NG eToupeiag (PAEme
Kepdhawo 2 e mapovong: «Elovdetépwan twv Métpwv Auvvag - Oonyio. 2004/25/EK») e
OKOTO TNV OLCLACTIKY] CUUUETOYN OTIS ATOQAcELS TePl TG d1oiknomng TG N Tov EAEYY0 NG

gToupeiag.

To avartoto opio tov 20% mov tifston oTo OIKOIWUOTO. WHPOV, GE CUVODGOUO UE EAEYYOVOO.

ustoynoio 20%

Kotd moapékkhion tov yevik®v STdEE®V TOL YEPUAVIKOD OKOIOL TMOV. ETOPELDV,
OTO10GONTOTE PETOYOG O OTOI0G KATEYEL TOGOGTO PEYAAVTEPO 0md T0 20% TV HETOYDV NG
VW nov npocmopilovv dwkaimpa yneov dvvatol va ackel povo to 20% xoat’ avodtoto Oplo
TOV YOOV KATA TIG GUVEAEVOELS TOV UETOY®V («voting cap»). L& cuvovacud pe avtd 1o
avotato opo tov 20% mov tibeton ota Swoudpoto YNeov, aveoptitog Tov apdpol
LETOYMV 7OV KOTEYEL O WETOYOG, amorteitol mAsoyneio dveo tov 80% TV yneov tov
HETOYWV Y10, T AP CNUOVTIKOV ETUPIKOV OMOPAcE®V (LETPO dpvvag «supermajority» -
BAéme emaxolovdn avaivon). Tovto onpaivet 6Tt KaBe PETo)0g 0 omoiog katexel To 20% TV

SKUOUATOV YNeov dHvatal vo eumodilel T ANy OmOQAGEMY TOL 0POPOVV GTNV ETOLPEIN.

Hopovouoc o «Nouoc Volkswageny

Onwc &xer avapepOel mMoOAAEG opég o€ avth TNV gpyacia, dev emapkel pOVO 1 GOLE®VN
YVOUN TOV HETOXOV (TAEOV) Y100 TN AYN AUVVTIKOV PHETPOV, KOOMS TNV KOO YDpo dEmel TO
avTioToro €0VIKO TG OlKa10, LE OMOTEAEGHO TOAAEG POPES M| AN €VOG AULVTIKOD LETPOL
va épyxetol o€ avtifeon Ko va mopafaivel v 1oyvovca vopodecsia tov ekdotote kpdrtovg. H
TPOKELUEVT] TEPIMTOON 0pOpd o€ TapdPacn Towv kavovev g cvvOnkng g EE mepi g
erevBepng draxtvnong kepaiaimv.

Ewwdtepa, 0nmg anepdavin 10 Evponaikd Awaoctpio, «H eléyyovca petoymoeio tov 20%
Kol T0 avAdTaTo 0p1o Tov 20% mov TibeTan 6TO SIKADOUOTO YOOV EXOVV MG OMOTEAECO VO
nmpoomopilel o vopog VW 1dwaitepeg e€ovoieg oe kdbe pétoyo o omoiog Katéyel ToGooTtd Oyl
peyarvtepo amd 10 20% TV SIKUOUATOV YNeov (0TS 1oYVEL CNUEP YO TO OHOCTOVOO
Kpatidlo), 6 GVYKPLo™n He OAOVS TOLG VITOAOITOVG HETOYOVS TG Volkswagen, vpiotdpevoug
N dvvnrtikove. Ot Wwaitepeg avtég £ovoieg eivat IKOVES VoL OTOTPEYOVY TOVS TPOEPYOUEVOVS
amd AL KpATN HEAN SLUVNTIKOVG EMEVOVLTEG, TTPAYUO TOL OTNUOiVEL OTL TEPIGTEAAOVY TIG

dtcvvoplakésg dpeceg enevovoelg oto ecmteptkd ¢ EE katd mapdfaocn tov Kavovov g

56



Eayopés kou Loyywvevoeig

ocuvOning v v EE oyetkd pe v ehevBepn kivnon tov kepoloiov kol To dtkoimpo

gykatdotaong (dpBpa 56 kot 43, aviiotoiywe)».

3.3.1.2.2 Metoyég pe Otmhd | TOAAOTAG SIKOLORATA Y1 POV

AvT6 TO HETPO 0POPE O PETOYES TOV OTOIMV 01 KATOYO1 £XOVV OUTAL 1] TEPICCOTEPH OTKALDLOTOL
YNQOV OTM YEVIKY GLVEAELON, LE AMOTEAEGHO VO UV givar €DKOAN 1| ACKNGT TOV EAEYXOL TNG
eEayopalovoag etarpeiag ot X, Ot petoyéc avtéc eivar 1) Metoy€g O10pOPETIKNG KAAONG
(Zovndia, OAavdia): katd v Odnyia 2004/25/EK, koidmrovtar pudévo avtod Tov €i00V¢ ot
petoyés, 1) Metoyég 1diog kAaong (I'aAlia, «loyalty sharesy: amovoun tpocHeTtV SikalOUATOV
YNPOL GE PETOYEG TIG OTOIEG OLOTNPEL GTNV KOTOYN] TOV Y10 OPLOHEVO YPOVIKO SLAGTNUA LETOYOG

™G eToupeiag)

3.3.1.2.3 Metoyég pe meplopiopéva 1 ypic Kaforov sSika@pata Yyieov
AvTIoTOlY®OG HE TO AVOTEP® PETPO ApOVIG, TO TAPOV HETPO Umopel va ypnotponombet dote va
KOTOOTEL 0OVUVOTOG O EAEYYOC OTN YEVIKY] CLVEAELON TOV UETOYWV, €KOIOOVTOG WETOYXEG TNG

ETAUPEING-0TOYOC LLE TEPLOPIGUEVA 1] KAOOAOL OIKOUMDUATO YHPOV.

3.3.1.2.4 Yynré mococtd mAstoyn@iog 1 omaptiog («<supermajorities»)
Me avtd 10 pETPO M ACKNOT EAEYXOL GTN YEVIKY] GLVEAELOT OvoyepaiveTol Kabdg amatteital
TAE0V, KOTOTLY EVEPYOTOINGTG QUTOV TOV OUVVIIKOD UNXOVICHOV, OLENUEVI] TAEOYNQeio 1M

amapTiol GTN YEVIKT] GUVEAELOT, OGTE VO ANPOOVV OMOPAGELS TTOV CLPOPOVV GTNV ETALPEIN-GTOYOC.

3.3.1.2.5 Golden shares (kdmowa €ion)

Onwg mpoovapépOnke ovotépm, ot golden shares eivor petoyéc ot omoleg mapéyovv kdmoio
E01KA dtKoMpoTe Kot €E0V061eg GTOVG KATOYOVS TOVG. LTNV TOPoVoa KATyopio EUTITTOLV Ot
golden shares mov TapPEYOLV GTOVE KATOYOVG TOVG WOOUTEP STKOLMUATO, YHPOV 1| SVVATOTNTEG

doKnong veto 611 YEVIKY] CUVEAELON.
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3.3.1.3 EMIIOAIA >THN AXKHYXH EAEI'XOY XTO 4.2.:

3.3.1.3.1 Zvppetox TOV €pyalopivov 6TiS amoPaoels TG eTarpeiag (co-determination)

H peyoddtepn ovvelspopd me Evpomoaikng ‘Evoong oto co-determination eivat Kowvotikn
Odnyia 94/45/EK mepi ZopPovriov tov Epyalopévev. To co-determination givol pio TPpOKTIKY|
GOUE®VO, LE TNV oToio 01 EpYalOUeEVOL GLUUETEXOVY oT Oloiknomn g etarpeioc. To dikandpota
OGLUUETOYNG oTn Oloiknon (co-determination) O1PEPOVY OVOAOYMG WE TO TOIKIAGL VOUIKA
nepPariovio. e opiopéveg yopes, onmwg o H.ILA, ot gpyaldpevol dev £xovv. ovclooTikd
KATO10 POLO GTN O10IKNON TOV ETAPELDV, VA TO avtifeto akplPdg cvpPaivel o Teppavia,
OOV 0 POAOG TOVG €ival TOAD CNUAVTIKOC. T €V AOY® GLOTNHOTA d101KNnoNg, ot epyalopevol
oTIG Meyddeg etoupeieg oynuotiCouv €dkd ocopata — cvpfovia epyalopévev. Avtd
AELTOVPYOLV OC LEGALOVTEG YO TNV AIGKNOT TOV JIKOU®OUATOV TV epyalopévayv, kabag emiong
EKAEYOLV 1] EMAEYOVV EKTPOGMOTOVG TOV EPYULOUEVOV GTO OLOIKNTIKE 1) ETOTTIKA OpyovaL TNG
etoupeiag. Xta cvotuata co-determination, or gpyalopevor AapPavouy 010 TOV EKTPOCHTMV
toug 0éoelg 6t0 AoKNTIKO ZVUPOVALO, 1€ ATOTEAECUA VO CUUUETEXOVV GTNV EKAOYN VE®V
pehdv tov AZ., KoBOG KOl GTIG OMOPAGELS TOV, EWOKE OLTAOV TOL APOPOVV GTO EPYOTIKA
{nmpata. To ev Adym cvotnua droiknong amotelel éva emmAéov eundolo otov emnTovuevo

amd TV wpoteivovsa eTopeia, EAeyyo Tov AloknTikov ZvpfovAiiov.

3.3.1.3.2 MeTtoyég pe €101KG OIKUIONATO SL0PIGROV HELOV TOV AX.

Avtd 10 pétpo dpvvag apopd amoteAietl pio Katnyopio tov golden shares, ov omoieg petoyég
dtvouv oTovV KATOYXOG TOVG E101KA SIKOUMUOTH GTNV EKAOYN HEA®V 6TO A0KNTIKO XvUBOovAL0.
Yuvenms, Kol TaAL dvoyepaiverar n wpoomabeia Yoo EAeyyo oto A.Z., dtav vrdpyovy KATOYOl
QVTOV TOV EWOIKOV HETOXDV, Ol OTTOI0L £XOVV TOV TPMOTO AGY0 GTO SOPIGUO HEADY ToL AZ. Xg
avtd to onpeto Oa mpémel va vevBovpicovpe axdpo pio eopd 6Tt TOAAG omd Tor PETPAL APHVNG
OV OVOAVOVTOL XPNCLOTOIOVVTOL GUVIVOCTIKA. AVTO cuvendyston OTL T.y. M ¥pon Twv golden
shares (g6viko¥ dwcaiov emtpénovtog) pall pe To co-determination amoteAOVV Evay TOAD 15YLPO
QULVTIKO PNYOVICUO oTo ¥EPLoL TG Ol0iknong ¢ etapeiag, Kabhg n mbavotnta yio TAnpn

éleyyo 010 A.Z. pEU®VETAL KOTA TOAD.
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3.3.1.3.3 Opor mepi «ehaotikig Onteiagy Tov AX.: cuvéyion g Onteiog TOV peA®@v Tov AL,
Kot 070 véo A.X. (staggered boards) :

To staggered board of directors (yvwotd emiong kot ¢ classified board) €ivor éva drotkntikd
ovpPovAlo to omolo amotereitor amd UEAN TA omoiol OVIKOLV GE OLOPOPETIKN KoTnyopic.
Zuvnbmg, VIAPYOVV TPEIS Kotnyopieg, m ypovikn dwdpkew tng Onrtelog kdbe plog etvon
dweopeTiky amd ovty g GAAnNG. Ot exhoyéc vy ta uéAn tov. staggered boards
TPAyLOTOTO0VVTOL cVVHO®G 6e eTNowa Pdomn, (NTOVTAG OO TOVE PETOYOVS VO EKAEEOVLV HEAOG
vy owdnmote kevr] Béom, N v owdnmote emavekAEEiun Béon. H Onteilo kébe exheypévov
péAovg mokidel, pe ovvnBéotepeg TIg Onteieg Tov EVOG, TOV TPLOV KL TOV TEVTE ETOV, AVIAGYMG
pe v katnyopio otnv omoia gumintovv. ['evikdtepa, To staggered boards Tpoc@Epovv acpareia
KOl GLVEYELDL TNV NYEGTA.

Ocov apopd o115 stomnypéveg staupeies, ta staggered boards £xovv.o¢ enintmon va dvoyepaivovv
T1g Tpoonabeleg e€ayopds. Otav éva drotkntikd cvpPovito ivar staggered, tote o1 emyelpoHvieg
Vv embeTikn e€ayopd mpémel vo kepdicovv mepleadtepeg amd pio proxy fights oe Sadoyikég
GUVEAEVGELS TV UETOYWV , MOTE VO AMOKTNGOVV ToV EAEYY0 0TV £Toupein-otoyos. Edika oe
ocuvovacd pe ta poison pills, Ta staggered boards amotelodv évo amd To TO ATOTEAEGHOTIKG

pétpa apdvng otig HILA.

Ot Beopukot emevovtég (NTodv emavelAnupévag Ty Katdpynon tov staggered board of directors
(YvooT™)| €MiONG OC «OmTOKATNYOPLOTOING» TOV SOIKNTIKGOV cvpfoviiov). Tov Tavovdplo tov
2007, nn Wall Street Journal avépepe 611 o 2006 NT0v €vol £T0¢ PeyYA®V ATOKOTIYOPLOTOGEMV
TOV S10IKNTIKAOV cLpPBovAiov. Tleprocodtepes amd Tig oés (55%) etoupeieg tov S&P 500 dev

débetTav mAov staggered boards, oe cuykpion e to 47% 1o 2005.

3.3.1.3.4 Avopiopog Tov AX. Yo ovyKeKpLuévn Onteia

Bdoet avtov tov pétpov apdvng, o Eheyyoc oto A.X. yivetar mo d0oKOA0G, Kabmg TO vIapy oV
AZ. éxel doprotel yuo cvykekpipuévn Ontela, pe amotélecpa dv n etopeio e€ayopaotel, avtd
va mopapeivel g Exet. To ev Adym pPéTpo apvuvng, OTmg Kot avTtd Tov aKoAoLOEL, AapPaveTor e

TPOTTOTOINGCT TOL KOTAGTOTIKOV TNG ETOUPEING, LE ATOTEAEGILO VO GUUTEPIANPOOVY OPIGUEVOL

! The Powerful Antitakeover Force of Staggered Boards: Theory, Evidence, and Policy, twv Lucian Bebchuk, John C. Coates IV
xou Guhan Subramanian, (2002)
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Opot ot omoiotl KaB1oTohv avéPIKTo 1| TOAD dVGKOAN TOV €Aeyyo Tov A.X. amd TV eraipeio TOL

emyepel v embetikn e€ayopd.

3.3.1.3.5 Aapaitnto T1pocovTa Yo TNV WO10TNTE HEAOVS TOV SL0IKNTIKOV cupfoviriov

‘Eva pétpo mov emiong ovoyepaivel t ovppetoyn oto AZ., &lvar OTL TO KATOGTATIKO TNG
eToupeiag otoyog opilel TS Yo VO ATOKTNGEL KATOL0G TV WO10TNTO TOL LEAOVS TOV OLOIKTTIKOV
ovpfoviiov g etapelac-6td)0c, T0 v AdY® TPOcOTo Ba TPEMEL VO PEPEL KATOES 1O10TNTEC.
Mia cvvnOng pOBuon Tov KataoTOTIKOD, amaltel To VITOYNEO HEAOG Tov AX. va KaTEXEL
TPONYOVUEVMG HETOYEG TNG ETOUPELNG Y10, KATO0 GUYKEKPYLEVO YPOVIKO S1dGTnpa. ZVOVET®MG,
€OAOYO Y10 TOVG VEOVUG OYOPOOTEG TMV UETOYMV TNG ETAPEING-0TOYOG, 1 CLUTEPIANYN ©TO

dtotknTikd cupovito kabictatarl addvorn.

3.3.1.3.6 Golden parachutes

Avtd 1o pétpo apdvng meptlopPavel KoTaoToTikovs 1 cUPatikong 0povs, GOUP®VO [LE TOVG
omoiovg ta uéAN tov A.Z. AapPdvovv vymiég apoBés g amolnumon og mEPINTOOT AAAUYNG
00 €AEYYOL NG eTapeiag, ol omoieg apolPes motkidovv avaroya pe ™ Béon oty epapyio Kot
™V Tpodnmnpecia Tov ekaotote HEAOLG Tov A.X. Avtéc ot apoBég divovror cuvnlmg petd v
TOPEAELOT EVOG CLYKEKPIUEVOD YPOVIKOD OOCTNIUATOS Ond TNV OAANYN OTO 1O10KTNGLOKO
Kafeotdg, N omolo Ko evepyomoince Tov €v. AOY® opuvTikd pnyaviopod. Tétowov gidovg
ocupemvieg kpivetar 6t gvBvYpappilovy To CLUEEPOVTAL TOV CTEAEY®V TNG ETOLPEING HE TO
AVTIOTOL(O TV LETOY®V GE TEPITT®ON Katd TNV omoia ekdniwbel pio embeticn eEayopd. Avtd
ovpPaivel kaBmg, OTWG EYOVUE EMIGNUAVEL GE TPONYOVLEVT] EVOTNTA, GE TEPITTMOT] TPOGPOPAG
v g&ayopd G eTonpeiog-otoON0g, €hAoyedel o kivduvog ot drotkodviec v etaipeio vo
a&lohoynoovy v mpdtacn eEayopas GOUP®VA HE Ta OIKO TOLG GLUPEPOVTA, KOl OYL COLPOVOL
HE TO. CLUPEPOVIO TOV UETOX®V. AVTO umopel va €xel ©C OmoTéAEcUO Vo amoppiyovy pia
npodtaocn e€ayopdc, Tpoouomilovtag To SIKG TOVG CLUPEPOVTO KOl AELITOVPYDVTAG E1C PAPOG TOV
TAOVTOV T®V HETOX®V NG etoupeioc-otdxoc. Avtd vmootnpiletal kot ond v HEAETN TOV
Walkling ko1 Long (1984), coppwva pe v onoio ta oteAéyn piog etoipeiog a&lohoyodv pia
npdtaon eEayopdc Pacer g emintwong mov Oo €xel otov MPoowmkO TOLG TAOLTO. Ev
KatakAeidl, epapuolovtag ta golden parachutes, emépyetonl avriotdOuion g apfefordTnroc mov

Ba mpokOyel 610 A.Z. plag etoupeiog pe pio embBetikn npotoon Eayopds, amd To OIKOVOUIKA
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0NN TOL B TPOGTOPIGTOVY Ol SLOTKOVVTEG TNV EMLXEIPNON|, LE ATOTEAECUO VO EMTVYYXAVETOL

pio avTikelevikdtepn aSloAdynon g tpdtacns eEayopac.

3.3.1.3.7 Yynrd mocootd amaptiog kKo TAstoyn@iog yio T didivon 1)/Kal TV €KAoy TOV
AX.

Q¢ ovpPaivel kol oTNV TEPITTOON TOV «supermajorities», £T61 Kol TO TOPOV: HETPO OUOVNG
dnpovpyeiton pe v TpOPAEYN GTO KATACTATIKO TNG £TOPEIG-0TOYOG OTL Yo var dtalvOel 1f/kan
va ekdeyel véo S10KNTIKO GLUPOVAL0, amalTtoHVTal VYNAG TOGOGTA amapTiog Kol TAEOYNeiug
OTN YEVIKY] GLVEAELOT TV UETOY®V. Mg avtdv T0vV TpOMO, Kot cuvnBwe cuvdvdlovtag Kot
Kémolo dAAO pETPO AuUvVOG TO omoio 0ev Oa emTPEMEL TV AMOKTNON UEYAAOV TOGOGTOV TMV
SKUOUATOV YNeov and kdmolov enidofo eEayopaotn TG eToLPElac-6T0Y0C, Kabiotatal ToAy

SVOKOAN, av Oyl adhvaTn, 1 avaAnyn Tov eEAEYYXOL 6To A.X. TG eTapelag-oTOYOG.

3.3.1.4 EMIIOAIA XTHN AXKHYXH EAETXOY 2TA IIEPIOYXTAKA 2XTOIXEIA THY
ETAIPEIAY

3.3.1.4.1 AvdBeon meprovoakay otoryeiov («scorched earthy)

XpNoWOToW®VTAG OUTOV  TOV  OUUVTIKO  pnyoviopd, m  etoupeia-otdyog mpoPfaivel ot
pevotonoinon (1 KATOES POPES OKOLLOL KAl OTNV KOTAGTPOPT)) TOV TEPLOVGLOKMV TNG GTOLYEIDV
OV TNV KABIGTOVV EAKVOTIKT (YVOOTA Kot G «crown jewels») yio tnv etaipeia mov emtyeipel
v emBetikn e€ayopd. Me avtdv ToV TpdTO 1| £TapEin-0TOYOC ammbel TNV Tpoteivovoa eTanpeia
amd 1o va Tv_eEayopacetl. Kdnoleg gpopéc 10 ev AOYm PETPO apdhvng evoExeTol va KOTOANEEL O

pla akpaio popen («suicide pill»), pe v etapeia-ctdy0g va 0dnyeital oe dtdAvon).

3.3.1.4.2 Spin-offs

Me 10 spin-offs, pio etoupeio amo@aciler vo amoomdost omd oLTHV KATOWL TUNLOTA,
onuovpymvtag pia Buyatpikr| etoupeia (spin-off etoupeio) n omoio Oa meprapfdver To TuqpoTo
oL £YOVV OMOGYIOTEL amd TN pUNTPIKN €Toupeia. Avti 1 evépyelo kobloTd TAEOV TN UNTPIKN
etopeio og évav pun eAkvotikd otdyo Yo v eToupeia mov embupei v e&ayopd . Emiong, ot

petoyéc g véa spin-off etapeiog StovELOVTAL GTOVS HETOXOVG TNG UNTPIKNG ETALPELNG.
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3.3.1.4.3 Merafipacn meplovolok@v 6ToryEimv o€ Tpita tpocmna («lock-up optionsy)

Me auti TNV QPLVTIKY TOKTIKH, N 010iknon ¢ eToupeiog cuvanTel GLUPOTIKEG OXECELS Kot Oivel
10 dikaimopa Tpoaipeong Tpita mpdosmmo (cVVHBWS ETAPElES 01 OTOlEG EYOVV KOV O101KNOT| LE
mv etapeio-otdoc N amA®g STNPoLV OUMKEC GYECELS), VO OTOKTNGOLY, G€ TMEPITTMON
e€ayopdc, meplovolakd otoyeio (emiong «lock-up of crown jewels) N petoyég tng etaipeiog
010)0G. Me avtdv tov Tpoémo M eTopeia-oTOX0g dgv Umopel var TOVANGEL LETOYES o ANV
etopeio eKTOC Amd ALTV GTNV OTola £YEL EKYWPNOEL TO OUKOIMLO TPOALPETEMS OYOPAS LETOYDV
(stock option), ev®d otV TEPITTOON TNG TOANONG TOV TEPLOVGLOKMDV GTOWEI®V, N Tonpeio-
otoy0¢ Kabiotatar Mydtepo eAKLOTIKY KABMG 1 TPOSPIAG 6€ avThV £Tanpeio Oa umopéoetl va

aYOPAGEL TO TTLO CTULOVTIKA TEPLOVCIAKA GTOLYElD («crown jewelsy).

3.3.1.4.4 Opor «arhayfc 6TOV £AEYY0» GE PN OLKOVOMIKES cVpufdosig

Ot «ovpPboeic orhayng eréyyovy», Yvootés Ko g «ovpuPdoec golden parachutey,
EULPAVICTNKAY MG ATOPPOLO TOV EMOETIK®V eEayopdV, Tov Eekivnoav ot dekaetio tov 1970. Ot
GUYKEKPIUEVOL OPOL «OAAOYNG OTOV EAEYXO» TOVL GLUTEPIAQUPAVOVTOL GE UN OWKOVOUIKES
ovpPdoelg, mote va amopevyfel va meptEABovv o TEPIOVGLOKG GTOLXEID TNG ETONPEINC-GTOYOG
OTO XEPLOL TNG TPOTEIVOLGOG ETAPEING, EVOEYETAL VO OVOPEPOVY OTL GE TEPIMTWON OAANYNG GTO
TO0GOGTO 1010KTNGIOG TV HETOXYOV 1 TOV IKOUOUATOV YNeov g etopeins-otdyos, TOTE
OLGLOOTIKG OAOL TOL TEPLOVCIAKA GTOYEIR TG TEAELTALNG TOAOVVTOL 1) dlaTiBevTaL.

Emionpaiveron o1t avt givor povo pio amd Tig mEPITOGELS OP®V «UAAAYNG GTOV EAEYYO» TNG
etoupeiag (PAETE ToPaKATO OPOL KAAAAYNG OTOV EAEYYO» TTOL TEPLEYOVTAL GE GLUPACELS davEiOV),
KaOOG 68 AALEG TEPIMTMOELS EVOEXETOL V. ETEADOVY SLLPOPETIKA ATOTEAEGHLOTO GE TEPIMTOON
aALOYNG OTO 1O10KTNGLOKO KOOEGTMG N O d10IkNoN NG £TAPEING-OTOYOG, AKOUN Kot 1] AVon

Ko ekkafapion g televtaiog.
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33.1.5 AHMIOYPITA OIKONOMIKON BAPON QY AIIOTEAEXMA THXY
METABIBAYHY EAEI'XOY META TH AHMOZXIA ITPOTAYH

3.3.1.5.1 Poison debt

Me avtd 0 PETPO Gpvvog M etaipeia-otoyog piog embetikng e€ayopds emPopdvel T davelokn
mg Béon oe mepimtwon e€ayopdc Gve €vOG CLYKEKPIUEVOL TO0c0oToh. O TpOmOC Tov TO
gmuyyavel avtd eivar M ékdoom oporoyudv, 1N o amevbeiog davelocpds  and  KAmowo
APNUOTOTIOTOTIKO 10pvpa, KOTELOLVOVTOG To KEQAANLO GE AELTOVPYIKEG I U1 OPACTNPLOTNTES.
Yuvenmg, M davelkn emiPdpovon G eTopelag-oTdY0c KOOIGTO OGVUPOPT] OKOVOUKA TNV
e€ayopd ™. Xe avtn) ™ péEBodo Katapedyovy cuvnBmG etapeieg 01 omoieg eppavilovy YounAo
delktn Eéva / Idwr kepdrowa (CLVERDS PEYEAN TIGTOANTTIKNY KOVOTNTO), YEYOVOG TTOV TOVG
eEacealilel evkoAn mpdcPaon oe davelokd kepdiota. Emonuaivetal, ®otdco, 0TL 0 £v Ady®
UNYOVICHOG apbvng evéxel tov kivouvo ypeoxkomiog g etatpeiog pEo® NG avéNong twv

SUVELNKDOV VITOYPEDCEDV TG,

3.3.1.5.2 Golden and tin parachutes

EmumAéov tov golden parachutes, to omoia avoliOnkay avotépm Kol a@opovv o€ arolnuioon
TOV pHeEA®V tov A.X. og mepimton aAloyng otov €Aeyyo TG etoupeiog (yeyovodg mov o1
ovyKekplévn mepintoon emPapvver v owovopikn 0éom g etapelac-otdyog oe mepintwon
oV €£AYOPACTEL 1) TEAELTOLN), VPIOTATAL TO HETPO OULVNG OV ovopdaletat «tin parachute». Mg
TO0 &v MOy pétpo apdvne, &v Uépel Ommc kol otnv mepinmtwon towv golden parachutes, ot
epyalopevol TG etopeiag-otdyoc okalovvtal amolnuioon o mePInTOon omOAVCNG TOLG

(akdOpa Kot 6TV TEPITTMGN TG EVAOYNG ATOAVGNC) HETA TNV eEAYOPAS TG ETOPELNG.

Case Study: To «tin parachute» tng Yahoo!

e auto 10 onpeto Ba yivel avapopd oe pio oD yvoot) nepintwon emBeTikng eEayopdig
ot H.ILA, omv onoia £xet ypnoyomondel to pérpo apdvng «tin parachute». Ipoxetton
vy v emikeipevn eayopd ¢ Yahoo! amd ™ Microsoft. Aviidpmvtag oty emikeipevn
npotaon vy eoyopd G, M Yahoo! vioBétmoe €vav apuvtikd unyoviopd o omoiog
npofAémel v amolnuimon TV VTOANA®V TG TEAEVTOIOG O TEPIMTOOT OLUKOMNG TMV

epyaclak®v oyéoewv (severance plan), gite ek pépovg ¢ Yahoo!, eite ex pépovg twv
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Wiov Tov VTOAANA®V pe gdloyn mopaitnorn. Avtd to HETPO KOAVTTEL TO GUVOAO TV
14.000 vraAAyAwv ¢ Yahoo!, pe amotéleopa owadnmote eayopd va eravénbei katd $2,4
SoEKATOUUVPLO GE OOl IAOCELS, YEYOVOS TOV KATA TOAAOVG TNV KABGTA U1 GLUPEPOVOO.
Qo1600, N Microsoft vrootnpilet 6Tt 10 ev AOY® HETPO AetTOVPYEL AMOKAEIGTIKA VIEP TOV
HEADY TOL dtotknTikoL upfovAiov g Yahoo!, kaBdg kat €1¢ Bépog TV petdymv, YEYOVOg
mov v kabiotd mapdvoun. H vrdBeon £xer oonynbel ota dwaothpio Tov Delaware, to
omoio Ba amopavOel ywoo 1 vouuodTTo TOV «tin parachutesy. Emiong, Qo mpémer va
emonpoviel 6t e Tponyovuevn mepinTmon, 10 Avodtato Awactiplo tov Delaware &yet
Knpv&el mapavopo to ev Ady® pétpo amolnuioonsg t@v vraAAnAwv, udévo, dpmg, oty
TEPIMTOON TOL AEITOVPYNOEL ATOTPENTIKA Y10, pio, emkeipevn e€ayopd. XN GUYKEKPIUEVT
TEPIMTOON, EVTONTOLS, TOoALO1 €1d1k01 TOVICoLV OTL Bl givan dVoKOAD va amodeiEovv OTL Eva
uétpo amolnuimong tov vroAMAov tov $2.4 dicekotoppupiov pumopel va Aettovpynoet

OmOTpEnTIKG Ge pia mEpinTOon eEayopdc TG Taceng Tov $44,6 dicekatoppvpiov. '

3.3.1.5.3 Opor «arhayfc ocToVv £Aeyy0» o€ ovpufdoeig daveiov

Xg aut TV Tmepintwon, N etapeion oTtoOY0g mEPAaUPavel otic cupPdoelg daveiov mov £xel
GUVAYEL, KATO0VG OPOVG TTEPT «OAAAYNG GTOV EAEYYO TNG €TOPEiRG». Me TOVG GLYKEKPIUEVOLG
OpoVG EMIGVPETOL, T.Y., OMOYOPEVCT GTNV «KAUESN N EUUECT OAAAYN OTNV O0KTNGCIM TOV
LETOYDV, OTOV EAEYYXO 1| OTN SLOIKNTIKY dopun TG etaipeiog. AvTdc o 0pog mpoPAénel, cuvnowg,
Ot €dv dropa 1 TPOCMNO, GE OLONTOTE GTIYUN KOATEYOLV AYOTEPO OmMO VO GLYKEKPLUEVO
TOGO0TO TNHG dlolKNoNG, NG W0KTNOING, I TOV SIKUOUATOV YoV TG Talpeiog mov £xel
davelotel, 1 10 0avellOUeEVO TPOCOTO TOVANGEL, HETAPIPACEL 1] EKY®PNGEL TEPIGGOTEPO ATO £V
GLYKEKPIUEVO TOGOGTO OWTAOV TOV GLUPEPOVTOV, B TpokvyeL pia abétnon vToypEmwong Kol o
eVOmOONKOG daveloTng Ovvatal Vo emTOYOVEL TO OAVED TM/KOl VO E6TPAEEL TO premium
TPoeEOPANONG. ZVVETMG, TA OWKOVOHKA PBdpn mov cuvvemdystor pio tétoln petafoin oto

1010KTNo10KO KaOEGTMS, KOB1oTA TNV €€0ryopd s OU@OPT Kot dovelakd EmPBapLUEVT.

! Directorship.com, «A Close Look At Yahoo’s ‘Tin Parachute’» tov Django Glod, tc 17" lovviov 2008, ke Today.com,
«Yahoo’s Tin Parachutey tov Steven Davidoff; g 4" Iovviov 2008.
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3.3.1.6 AHMIOYPI'IA IIPOBAHMATON PYOMIXTIKOY XAPAKTHPA

3.3.1.6.1 AndéxTnon amd TNV eT0IpEio GALOV ETOPEIOV DOTE va. gyeipeTan {iTnpra vobgvong
TOV OVTOYOVICROV 1 VO ONUIOVPYOVVTOL VEES EMYEIPIOELS MOV VMOKEWTUL OE ELOIKO
PO TIKG KOOEGTOG

X QUTNV TNV TEPITTOON, 1 ETOPEIN-GTOYOG, TPOKEUEVOL VO, ATOTPEWYEL TNV emBeTikn €€aryopd
™me, TpoPaivel oty eayopd GAANG N GAL®V ETALPELDY, MOTE 1| HETEMELTA EAYOPE TS OO TNV
emyelpovca v embetikn e€ayopd etapeia, vo cuviotd voBsvuon tov aviaywviopuov. Emiong,
amd TV &v AOY® apuvtikny e€ayopd evogyetal va mpokOYeEL pia véa emyeipnon, n omoia vo
VOKEITOL G€ €101KO pLOUIGTIKO KOOEGTMG, TO 0moio 0 GLVASEL HE TIC PAEYELS TIC EMLXEPOVTOG

™V emBeTIKY e€0ryopd ETOPETLNG.

3.3.2 Post Bid (xéroio pre-bid defenses dvvavioi va vioBstnfodv xar ueté w dnuosiomoinon e

ONUOOCLAS TPOTATNS ECOYOPAS)

3.3.2.1 MEIQYH TON I1POXY EEAI' OPA METOXQN

3.3.2.1.1 Eravayopd 1dimv petoy@v

Avt) M pope1| apdvng epeovilel apkeTd Kot ONUOVTIKG TAEOVEKTNUATO, VIO TNV TPoHmOHeoT
ot M etarpeio dwabétel Ta idwa 1N tar EEva Kepdlata, dote vo mpofel oe avtn v ayopd. Eva €&
aUTOV, €lval OTL M emavayopd 101wV UETOYMOV UEIDMVEL TIG UETOYES TNG ETAPEING-GTOYOG TOL
Bplokovtar ce kukAoopia, e amotéhespa 1 entyelpovso v embetikn eoyopd etaupeio, va
Bpiokel Aydtepeg S100€01LEG LETOYEG OV VO UTOPEl Vo ayopdoeEl MOTE OMOKTNGEL TOV EAEYYO
™mg mpdtng. Eva dAAo mheovéktnuo epeaviCetor omnv mepimtwon mov M etoupeion dabétel
nmAeovalovoa pevototnra. O eTonpeieg pe peydia tapelokd dtféoipa kobiotovtal EAKVGTIKOG
010Y0G €m0V £EAYOPACTMOV, UE OMOTEAEGUO, OTOV mpofaivel otV emovayopd TV 1diwv
LETOY MV UE 1010 KEQPAAOLO VO, ATOSIDYVEL VTNV TNV 1O1OTNTA.

INa va epapuootel 10 ev Adym pétpo apdvng, Ba mpémel va Exel mpaypatonombel mpodTEPOG

AemTOUEPNG OYEOOUOG, MOTE va Unv eméABovv To €k OUETPOL avTifeTO OmOTEAEGLOTAL.
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Yuvenmg, 1 etoupeia otdYog TPoPaivel, TOALES QOPES, YlOL OTPATNYIKOVG AOYOLG, GE ayopd

LETOYDV OO GUYKEKPIUEVEG OUAOEG LETOY®V.

ITo ovykexpyéva, veiotavrot Tpelg peBodot Tig omoies epapprolovv ot etoupeies yo va tpofovv

0€ EMAVAYOPA 131V HETOYDV:

1.  Emavayopd petoyav yopic va Aapfdvetor vwoyn o péEToyog,

1.  XTOYELUEVEC AYOPEG METOYDV OO GLYKEKPIUEVOLS HETOYXOVG, Ol omoiot ep@oviCovton
nePlocoTePO Betucol o pio embetikn mpdtaon eEayopdc,

iii.  Anpéclo TPOGPOPE GTOLE UETOYOVLS YLOL TNV ETOVOYOPE TOL GLUVOAOL TV UETOYDV,
KatafaAloviog éva TIUMUO ovTayovioTikO ¢ emBETIKNG Tpotacng eEayopds T®V
petoxwv. ‘Eva dAlo evoeyduevo, eivar 1 etoupeia voo mpofel 6 dNUOGLA TPOGPOPA Yo
évav ovykekpuévo apipd petoxmv. H ovykexpuévn pébodog €xet, ovvnbog, Betkn
EMINTOON oTOV TAOUTO TOV UETOY®OV TOL  OMOOEYOVTOL TN ONUOCLO TPOCEOPA TNG

eToupeiag.

Evtovtolg, og mo dpactikd pétpo dupvvag Bempeitar n erovayopd Tov GUVOLOL TMV LETOYMV KoL
N €€0d0¢ g eTaupeiag amd To ypnuotiotipro. Emiong, n etoipeio £xel meptocodTepes mOBavOTNTES
Vo 0KoAOLONGEL oVTH TNV 000 €dv MoTEDEL OTL M LETOYN TG €ivol LTOTWNUEVN oTNV ayopd.
Télog, pion cuVHONG TAKTIKY] TOV ETOPEI®V EIval, HETA TNV ETOVAYOPE 1010V HETOY®V KO TNV

€€000 amoO TN YPNMUOTIOTNPWKY Oayopd, vo amevfuvoviolr €K VEOL OTO EMEVOLTIKO KOWO,

TPOGPEPOVTOG TIG PLETOYXEG TOVG Ie dNUOCLL EYYPAPT.

3.3.2.1.2 'Exdoon petoy®v (1] OIKOIONATOV TPOCIPESNS) TPOS TPITO PLMKO TPOSOTO
(«white squire», «lock-up options»)

2g oVt TNV TEPIMTOON, 1 ETAPEIR GTOYOS TPOCPEPEL PHEPOS TOV LETOYDV TNG GE QIAKN TPith
etoupeia, oote vo petwbovy ot orabéoeg petoyxés. H pébodog avty potdletl kotd moAd pe
uébooo «White Knight» (n omoio avoideton mopokdtm), pe ™ Ola@opd OTL 6 avT TNV
nepintoon, n tpitn eropeio (white squire) dgv amOKTO TO TAEOYNOIKO TOKETO UETOYDV, OAAGL
€va LEPOC LOVO TMOV LETOYMV, LE GKOTO VO LELWBOVV 01 dtaBéaipeg mpog eEayopd LETOYES.

To w0 pmopel va ovuPei pe ta lock-up options (avaAvOnkov ce mponyovuevn KoTnyopia
HETP@WV), Ta omoia £yovv TNV 10w eMmT®oN oTIC OBECIIES HETOYES, KOOMDS KAEWDDVOLY Eval

HEPOG TMV HETOYDV TNG eToupeiog otdY0C, OTaV pio TPOSEIANG o1 dtoiknon ¢ teAevTaiog,
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etapeio, dmnpet to dikaiopo vo TpoPel otV ayopd HETOXDV GE TEPIMTOON EUPAVIoT pia

avemBoun TS e0ryopag.

3.3.2.2AYEHYH TOY KOX2TOYY THY EEAI'OPAY

3.3.2.2.1 'Ek0001 NETOYIKOV KEPOAGIOV pHE SKAIOMO TPOTIPUNONG VAEP TOV TOUAALOV
RETOY OV

‘Eva amd 1o meplocdTepo GLVION OULVTIKA PETPOL Yol TV AOeLYY| pidg emBeTIKNG Eayopdc,
elvar n ékdoom VEOV HETOXDV, LE SIKOIMUO TPOTIUNONG VIEP TOV TOAUMY HETOXWV. Me avtdv
TOV TPOTO TO SOIKNTIKO GLUUPOVALO TG eTOPEinG-0TOYOC TPpooTabel Vo KATAGTHOEL akpPOTEP
mv e€ayopd e, avédvovtag tov apliud Tov PETOXOV Tov Ppickoviol oe KukAogopio, oAAL
dtvel dKoimpo TPOTIUNONG OTOVG TOAOLOVG UETOYOVS, IE OMOTEAECUN 1 EMLYEPOVLGO TNV
embetikn efoyopd etapeio, vo unv Umopécel va emm@eAnfel g avénomng Ttov HETOYKOV
kepaiaiov. To ev AMdym pétpo amoteAel pio amd 116 o cVVNOIGHEVES TPOKTIKEG apdvng otV
EALGda, n omola (¢ mpoavapépdnke Kot o€ mTPonyoOUEVO KEQAAO0), ®GTOCO, omottel TV
TPOTEPT EYKPLON TNG YEVIKNG GUVEAEDONG TOV LETOYWV, GVUP®VA e To dpBpo 14 map. 1 tov N.
3461/2006: «Me elaipean v avaltnon eVOALOKTIKDV TPOGPOPDYV, TO OLOIKNTIKO oOUP0DII0 THS
IO ECOYOPa ETAUPELAS, QTO TNV EVAUEPWTH TOD TOUPMVO. UE TV Topaypopo 1 tov apbpov 10 ko
UEXPL TH ONUOCLOTOINGN TOV OTOTEAEGUATOS THG ONUOGIOS TPOTAGHS § THYV OVOKANGHS THG, OV
UTOpEl Vo, Tpofel o€ OMOL0ONTOTE - EVEPYELQ, TOL OEV EVIAOOETOL OTH oLVHON Topeio TV
OPOACTNPLOTHTOV THS ETOIPELAS KOL EVOEYETOL VO OONYNOEL OTH UOTOLWGNH THS ONUOTLOS TPOTOOHCG,
XOPIS TPONYOLUEVY €COVOLOOOTNTN OO TH YEVIKY OOVEAELON». L& OVTO TO ornueio, MPEMEL va
vrevBopicovpe n ev AOY® Tpovimdheon opileTon yio AOYOVG TPOGTAGINS TWV GUUPEPOVIOV TMOV
LETOYOV, ATOPEVYOVTAG TOV KIVOUVOS TG AYNS LETP®V €K HEPOVS TOL SLOKNTIKOV GLpPovAiov

v idtov 6¢QeA0G.

3.3.2.3 AHMIOYPI'IA IPOBAHMATON PYOMIXTIKOY XAPAKTHPA

3.3.2.3.1 lIpoouyn ota dikaotipra (litigation)
To ovykekplévo péETpo apvvng aeopd ce mpoomdbelo amaydopevons g eEayopds amd Tig
OaoTIKEG apyéc. Me avtdv tov Tpomo 1M €Tapela-cTdY0g TPOSPEHYOVTOS GTO SIKAGTPLO

EMTLYYAVEL TNV KOOLGTEPNOT TOV TPOTEIVOVTOG TNV €MBETIKN eEaryopd, aAld oe Pdbog ypovov,
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elvat omavio 10 eavopevo g patainong g eayopds. Ot etarpeieg mTov VICOBETOLY T0 €V AOY®
HETPO apdhivng, Katafétovv unvicelg Katd g tpoteivovsag etonpeiog, evd {NTovv ac@IAGTIKA
UETPOL KOTA TNG TEAELTOLOG, OPOPOVTOS OO OLTNHV TN dVVATOTNTO VO OWENCEL TPOGMPIVE TO
TO0G00TO NG 6TV €TALPElN-GTOX0C, £mG Otov amodeybel 6Tl or Katnyopieg ™G vrd eEayopd
etopeiog dev evotabovv. Edm mpénel vo emonuaviel moALEC popég, M TpoTeivovca Toupeia
axolovBei v 1010 néEBodO Kot LVTOPAALEL e TN GEWPA TG WVVOT OTNV ETOUPEID GTOYOG.

‘Eto1, 10 ypovikd dtdotnpa Katd to omoio M mpoteivovca etoipeion mpoomabel va dpel Tovg
OKAGTIKOVG TTEPLOPICLOVG, 1) ETOPELN-GTOYOG cLVNOMG EPAPUOLEL BALES LOPPEG AUOVIG Yo VO
amoTpEYEL TNV €EAYOPE KOTOTLY TNG GYEDOV AVOTOPEVKTNG EXAVEVOPENS TMOV S1UOIKAGLDY, EVED
TOALEG opéc avalnteitatl évag Aevkdc mmotng («white knighty - BAéne endpuevn mepintwon).
Ymapyovv TpeIg KOt Yopies 1oyvPIoUdV oL TPOoPAAAEL pio eTOpEia GTOYOG EMOETIKNG EENYOPAG
oT0. dKOoTNPL TTPoKeEWEVOL va. kabvoteprioet v gEayopd G O TpdTOC 0Qopd oTNV
Tapofiocn TOV aVTIHOVOTOAOK®OV KOVOVIGU®OV, vIootnpiloviag 0Tl o mepintmon e&ayopdg
™G, 10 péyebog Kot  woyv¢ g eTtoupeiog mov Ba mpokdyel amd avt Vv eayopd Ba empépet
peydan dvvotdtnro mopepPacewy, ONHOVPYDOVTAS GLVONKES HLovoTtoAiov. Avti 1 Katnyopia
ypnoomomOnke gvpémg amd Tic etoupeieg Twv HILA. xkotd v mepiodo tav dekaetiov 1960
kot 1970, 6tav n aviyovomwAlokn vopobesio ntav wiaitepa avotnpn. O devtepog 1oyvplopds
mov umopel va mpoPdAel pio eTanpeia-otoxog, €ivor n vmapén pn emnapkods TANPOPOPNONG,
dlatevopevn 0TL N Tpoteivovoa etaipeia etvon acapng 66ov agopd oty TpoOTacT EEAYOPAS, EVED
mopoAeinel apketd otoryeio (. exepalel TG EmELAAEES NG Yy TNV  KOVOTNTO
xPNHaToddTNONG Kot VAomoinong g mpotaong e&ayopdc). Téhog, n vrd eayopd etoupeio
umopet va woyvprotel e€amdnon N TOPATAAVNOT TOV EXEVOLTIKOD KOOV, KATNYOPOVTAG TNV
mpoteivovco  eToupeio OTL €€l EOKEUUEVO, TOPOTAOVIGEL TOVG KOATOXOLS TOV  HETOYDV,
TPOKELUEVOD VAL OEYTOVV TNV TPOSPOPE TG, eppavitovtog avaindn ototyeio. H tedevtaio avt)
katnyopio ypnowonoleital gvpews, kabmg Pplokel ePapUoyn € TOAAEC TEPMTOGELS, EVM

TAVTOYPOVE, EIVOL TTLO JVGKOLO ALY KOt ¥pOvOROpOo va KaTopplpOet.

3.3.2.4 ANAZHTHXH ENAAAAKTIKON IIPOXPOP2N

3.3.2.4.1 «White knight»
Mio 1dwitepn mepintwon pPETPOL auvVNG Evavil TV emBeTIKOV e€ayopdv, €ivol avti TOL
«\evkov mrotn» (white knight). Xmnv ev Adyo mepintwon, n etopeia-otd)0g piog emBeTikng

e€ayopdc, mpokeyévov va pnv eéayopactel amd v emyelpovca TV embeTikny e€ayopd
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etapeiog (yvoot ko og «black knighty»), Bpioker pia etopeia n onoior o Aettovpynoet g
OllCOOTPLL TG TPMTNG, LIOPAAAOVTAG pio EVOAAAKTIKY] TPOoo@Opd Yoo TV emitevén piog
kNG eayopds. Mowdlel moAd pe 10 pétpo «white squire» mov avaeépOnke avotépm, otV
Tapovoo TEPITTWOT, WOTOCO, 1| PUMKY etatpeia mpoPaivel otnv eEayopd TS TAEOYMPlag ToV
OIKAOUATOV YOOV TNG £Topeiag-otoyoc, kot Oxt omv e&oyopd, OmADS, €vOG UEYIAOL
mocootoV. Efvar emiong moAd onpoavtikd va tovietel 0Tt 10 Topodv UETPO apdVNG ivar To Hdvo
ov e€aupeiton TG OMOTOVUEVNG CLYKOTAOEONG TNG YEVIKNG CLUVEAELONG TOV UETOXWV, KOODG
opileton pntd ¢ e&aipeon oty mopdypaeo 1 Tov apBpov 14 tov N. 3461/2006: «Me elaipeon
™YV avaliTHon &EVOILOKTIKDOY TPOGCPOPAY, TO OLOIKNTIKO ovufoviio e vmo eloyopd,
ETAIPELOG..., ...0EV UTOPEL VO, TPOPEL 0 OTOINONTOTE EVEPYELO, TOV OEV EVICOOTETAL aTH oLVHON
Topela. TV IPOTTHPIOTHTMOV THS ETAIPEINS KOl EVOEYETOL VO 00NYNOEL OTH UATALWCH THS ONUOOLOS

TPOTOONG, YWPIS TPONYOVUEVH] EEOVTIOOOTNGN OTO TH YEVIKH GUVEAEDGNY.

3.3.2.5 KATABOAH ANTAAAAT'MATOY XTON IHPOTEINONTA IIPOKEIMENOY NA
AIIOXYPOEI / AIIOKTHYXH THY 2YMMETOXHSY TOY HPOTEINONTOYX X2THN
ETAIPEIA-2TOXO

3.3.2.5.1 «Greenmail»

To pétpo apvvng greenmail €xer amotedésel ent pokpov Bépa cvlnmonc. Otav epapudletar, n
etopeio-otoyog mpofaivel 6TV ETOVOYOPE TOV GLVOAOL 1| HEPOVG TV UETOYMY TNG OV KATEXEL
N wpoteivovsa gtatpeio, o€ pio T 1 omoia eivar peyaddtepn g LEONS TIUNG KTONG TOVS OO
mv terevtaio, vd v Tpobmodeon 611 Bo amocvpbel amd TV eayopd ™G TOPEINC-0TOYOG
(tovAdiytotov Yo Eva GLYKEKPUYLEVO Ypovikd dtaotnua). H cuykekpipuévog tpodmog apvvng omontet
TPOCEKTIKO GYEOIAGHO KOt 0EI0AOYNOT), KOOMG UTOPEL VO EMUPEPEL APKETES OPVNTIKEG EMMTMOCELS,
wWwitepa e&aTiog TOV GOPOAOYIK®OV EMTTOGE®V oL £xel. Emiong, moAAég pelétec (Bradley ko
Wakeman (1983), Giammarino, Heinkel xou Hollifeld (1997) éxovv dei&et 611 1 vioB€tnon tov ev
AOY® PETPOV EYEL AUEGO APVNTIKEG EMTTMGELS TNV TIUN TNG LETOYNG TG VIO eEaryopd eTanpeiag.
Emumpocbétmg, n xatafoir] evog "aveBacpuévon” TIMHOTOC Yoo TNV EMAVAYOPE TOV UETOYMV,
€xel moAlakic OewpnBel mg pn dlkoun yio Tovg HETOYOLVG NG eTanpeios. QoTdG0, 01 VITOGTNPIKTES
™G nebddov vrootpilovv 0Tt eivan pia amoteAeouatikny HEB0SOC, OGOV aPOPE GTNV ATOKPOVOT

piog emBeTikng TPOTOoN G ££0YOPAS, EVE GE E01KEG TEPMTMGELS BonBd oty avadeldn g Tiung
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NG HETOYNG TNG TeEAevTaing, Kabdc tpofaivovtag o avty TV Kivion, T0 S101KNTIKO GuUBOVAL0

delyvel 6TL Bewpel TNV petoyn TG ETAPELNG TOV VITOTYUNUEVT.

3.3.2.6 EEAI'OPA TOY IIPOTEINONTOX AIIO THN ETAIPEIA-2TOXO

3.3.2.6.1 «Pacman defense»'
Me avt6 t0 pETPO Auvvag, M etapeio Tov £xet yivel otdyog emBeTIKNG e€ayopds, mpoPaivel og

aVTITPOTOGCT), TPOSTAODVTAG VO EEAYOPAGEL TNV EMYEPOVGA TV EMOETIKY EEAyopd ETOUPELQL.

" To uétpo duvvac «pac-man defense» avalvetar ektevie oto kepdioao 2 T mapobone, oty mapdypago «H avampéracy wc

OLDVTIKO LETPOY.
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3.4 To Métpa Auvvnc mwov ypnoiuorortovvrol oto Kparn-Méin

Ta pétpa apdvng mov cvviBmE YPNOIULOTOIOVV Ol YOUAMKES, Ol OAAAVOLKES KOl Ol LTOMKES
gtapeieg, eivar ou golden shares, to management friendly voting trusts kot ta “ownership
cascades”, ®OTE Vo TPOCTUTELTOVV A0 EVOEXOUEVEG TECELS Kol emMBeTIKES e€aryopéc. Ot golden
shares ypnowonowdvto gvpéwg ot [oAlio, 6mov 1 kvPépvnon OnpovPYNoe ovTd TO
TPOCTATEVTIKO HETPO OC MEPOG TOL TPOYPAUUOTOS OIMTIKOTOMMONG, Y. THY TPOANYN NG
petapifoacng tov eyydPLOL OKOVOUIKOL €AEyYov o€ Eéva Plopumyovikd Kot OtKOVOUIKA
ocvppépovta. Ot yeppavikég etorpeies, ovékabev mpootatehoviav oamd To cross-ownership
networks kot mepiotaciokd omd Tig golden shares. Qotdco, ou golden shares kmpOyOnkav
mopdvopes to 1998 ko o1 mePIGGHTEPOL TOPATNPNTES, EVIOS KU EKTOG TMV EMUYEPNCEMV,
avopévouy OtL ot TPOGPATES POPOLOYIKES peTappLlpicelg Bo dafpdcovv GhVIONO TIG Cross-
ownership gtapikég dopés, kabmg ot etaipeieg emlnTovv vo YPNCILOTOMGOVY TO KEPAANLO TOL
gtvanl "kKAedopévo" evtog tovg. Ot I'epuavol pdvarlep Bewpodoov 0Tl giyav éva oTpatnykod
UELOVEKTN LA, GE OPOVE SVVATOTHTOV TPOCTUGIOG TOV LETOXDV KO TNG 1010KTNolaG, e€ottiog TV
TPOCOATOV EYYDOPLOV TOMTIKOV peTappLOuicemy. Zmv Taiiio, ev avtiBéoer, ov etoupeieg
enmeelovvTar and ™ cvveyllopevn voppomto towv. golden shares. H emikpdtnon tov golden
shares, mpoxdieoce peydhn avnovyie omv. lomavia kot v Itoho, 6mov o1 TPOGPAT®G
OLOTIKOTOMUEVES YOAMKES eTapeieg avalntovoav v EvapEn VITOPOANG TPOGPOPDOV EEAYOPAC,

VIO TNV TPOCTAGIO TOV LETOYIKAY TPOGTUTEVTIKMV SOUMV TOVG.

Ot yeppavikég Kot 01 0OMAOVOLKES ETOPELEG AEITOVPYOLV EMiONG VIO £vol KOOEGTMG GCLUUETOYNS
TV epyalolEVeV O ANYN TOV OTOPACE®Y, YEYOVOS TO 0ol amotedel pio emTAEOV Ypapun
apovNg évavtt tov entfetikayv eEayopmv. H coppetoyn tov epyalopévav 6tn Ayn aropidcemv
mAnpol pio onUovTIKY AErtovpyio. aVIITPOGAOTEVONG, 1| onoio KoBoTd Tov pavatlep Kot Tovg
VOAAAOVG "e0OTEPIKOVS" GUULAYOVE KATA TOV EEMTEPIKAOV MEGEMV Ol OTOIEG AGKOVVTOL OO
emidofovg raiders, €EayopaoTEG Kol HETOXOVG pHewyNeiag. QotdGO0, 1 CLUUETOYN T®V
gpyalopévav otn AMyn aropdocemv dgv amotelel adibdomactn apova Evavtt tov egoyopav. Ot
OVETTUYUEVES ETOUPEIES Ol OTOTEG YPNOLUOTOOVY TV TPoovapepBeica TPOsEyyion, exympovV
ONUOVTIKA 0PEAN 0TO €PYOTIKO duvapIKO (660 Kot 6T d10iknon e eTPEing), e ATOTEAECHA
T0 TeEAevLTaio va Taoyilel va Ta dlatnpfoel, TPoooTiLoVTas To omd TIG OMEINEG TOV TPOKVTTOVV
a6 v Takeover Directive. Ot arontioeig g Oomyiog yia ovdetepdtnTa, ££eANPON ¢ emPoin
pilog Hopeng «mpmtokadedplog TV HETOY®V», GOUP®VO PE TNV omoio. ot 01evBuvtég kot ot

pévatlep Ba deopevovtay VoK vo punv tpoPodv GE O1EGONTOTE EVEPYEIEG €K UEPOVG UM-
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petodymv, ev oyel piog mpocseopds yo e&ayopd. Evd n cvppetoy tov vroAAwov pmopel va
ekMeBel g pio €£0vo1000TNoN OMNUIOVPYING EVOG 10YLPOL EPYOTIKOV KIVAUOTOS, 1 €YXDPLL
TOALTIKT] KOL OTKOVOULKT] QUVOUT] TOL OPYUVOUEVOL EPYATIKOD OLVOLKOD OV amoTeAEl KpioLo
noapdyovta. Ot okavovefikég yopes, 0100£T0VceC KOO IGYLPOTEPO EPYOTIKO KIVILLOTO KO
Beopoc, aAAG AYOTEPO OVOTTUYUEVES LOPQEC GLUUETOXNG TOV VITOAANA®V. GTLS ETOPIKES
amoPdoels, vrooTpiEay TV evponaikny Oonyia (iowg egoutiog Tov YEYOVOTOS OTL T EPYOTIKA
ocvupépovta o pmopovcov vo TpooTatevdovy pe GAAo péEca, EVIOC TOV €0VIKOD GLGTNHOTOG
EPYACLOKAOV GYECEMV). ZVUUOPPES TPOG TOV TEPIGCOTEPO CNUAVTIKO POLO0 moL Tailel M
GUUUETOYN TOV €PYOLOUEVOV GTIG ETOPIKEG OMTOPACELS GTO. CLGTNUOTA EPYOUCIOKDV GYEGEDV
Tovg, ot gpyotikoi opyaviopol ot Feppavia kot v Orhavoio avtitédnkov cbevoapd otnv
Kowotikn} Odnyia, mBavadg enedn n coppetoyn tov epyolopévev tailel Evoy moAld peyaAldTepo

POLO GTIG EPYOCLUKEG OYECELS, AOY® TOoV OTL B e&acBevovoe Gieca Kot awTovg Tovg HecovC.

O Bpetavikéc gTonpieg, AEITOLPYDOVTOG VIO TOV KMOKA TEPL TV £&ayopdv, 0 0moiog Mon
OTTAYOPEVEL TIG TEPIOGOTEPES OUVVTIKEG TOKTIKEG KOl U1 £XOVTAG Koo eUmeEpiol 0T GUUUETOYN
TV epYalOpEVOV OTIG ETUPIKEG OMOPAGELS, TPOCUPUOCTNKAY OTIC GLVONKES piog cuveXOLG
e€ayopaoTikng aneidng, wg opiletar ot Kowotikr Odnyia mepl tov EEayopmv. Qg amotéleoua,
N KAAVTEPT AULVA TOVG EvavTl TOV €EQYOp®Y NTAV 1) STHPNOTN TOV TIUOV TOV HETOYOV CE
vynAd emimeda. Me tig eToupeieg vo unv £govv moAld va ydoovv ard tv Kowotun Odnyio kot
LE TOL TAPOOOGLOKA TAVioYLPo BPETAVIKE YPNUOTOTIGTOTIKA 10PVUOTO KOl GUUPEPOVTO VO £XOVV
TOAG Vo Kepdicovv, 1 BpeTovikn TOATIKY Sapope®mOnke and tn doun e erevBepnc ayopdc
OV Y€1 VIOOETNGEL KO ELVONGE TNV ENEKTOCT ALTNG TS SoUNG 6€ OAdKAN P TV Evpdmn. Avty
N moMTIKY] mpotiunon amoppéel amd Kvpiopyn Béon twv kabodnyovpevov oamd v ayopd
YPNUOTOTICTOTIKMOV 1OPLUATOV GTNV PPETOVIKN TOATIKY Otkovouia, €1G Bdpoc tov epyatikon
SUVOUIKOD KoL, YEVIKOTEPO, — TOV = KOTOOKELOOTWKOV Ttopéa. Ot  Bpetovol pavatlep
TPOCAPUOCTNKAV GE 0VTO TO TEPPAAAOV (CLYVA OTOGVPOUEVOL GO TOLG AVTOY®VIGTIKOVG
KOTOOKEVOOTIKOVS TOUELG) Kol KOTO GUVETELD OEV GUVOGTIGTIKAV LE TO EPYOTIKO SVVOUIKO KOTA

¢ Evponaiknc Oonyiag ywo tig EEayopéc.

e avtifeon pe tic Hvopéveg IMohteieg, n xpnon twv poison pills dev givor 1660 cuvnBiopévn
otV Evpdmm. Méypt onuepa, dev vpyav apketoi Adyor dote va viofetnBoidv. Ot svpomaiKég
Kepaiatayopés ( pe e&aipeomn 10 Xpnuotiotnplo Tov Aovaivov) HTav GYETIKA VITOOVATTUKTES, Ol
LETOYO1 TTAPEUEVOV ATAPOYOL Kl 01 AOTOL QUVVTIKOL UNYOVIGHOT EMKPATOVCHY Kol OTESOAV.

Avt 1 katdotaon apyloe vo aAralel og 6N v Evpdnn katd tn didpkea TG dEKOETIOG TOV
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1990. O1 e&elielg e TOAAEG ayOpEG XPEOYPAP®Y DENCAV TIG TEGELS OO TOVS HETOYOVG (E101KA
and Bpetavodg kot Apepikovoig Oeopikodg €mevovTtég) Yoo LYNAOTEPES AMOOOGEIS Ko
HEYOAVTEPT] O101KNTIKN LELBUVOTNTA. ME TIC TOPASOCIOKES TOVG HOPQOES QUOVIG VO £XOVV
Kknpouybel mapdvopeg eontiog VOUIKOV HETOTPOTAOV Kot OVTIHETOTILOVTAG OVEAVOHEVES TIECELS
amd Tovg petdyovs, ot ['epuavol pavatlep embBovpodoav va Exovv v €mAoyn va vViobeToovy
TNV, OUEPIKAVIKOD GTLA, Guuva poison pill. Mmopovue gvkola va vroBécovpe 6TL ot Iomavoi ko

ot [tadol pévatlep, ot omoiot ametlobHvto amod 11§ YoAMKES etarpeiec, embopovoay 1o idto.
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2YMITEPAZMATA

O e&ayopég, maporlo mov mOPOVGLALOVY TOAAEG HETAPOAEG ™G TPog TO peyeboc, Kabmg
e€aptovtor and mMOALOVG Tapdyoviec ot omoiol Tig emmpedlovv, Ba amotehodv TAvVTOTE £Vl
KOUUATL TNG ETOPIKNG dtakvPEépvnong kot TpokTikng. H pdym vy v otkovopuky gonuepio tomv
ETOIPEUDV EYEL KAVEL TNV OVAYKN Y10l EAYOPEG TEPIGGATEPO EMTAUKTIKY] OO TOTE, LUE OMOTEAEGLLOL
Vo TapaKOAOLOOVUE «EMIKED) UAYEG OOMPAYUOTEDGEMY KOl OVTIOIKIOV oTIS oifovces Tov
dkootnpiov, amd ™ oTtyur] mov Oa vrofAnOel pia TpdTH ONUOSIA TPOSPOPA, £WG TH GTLYLY| TOL
Oo katalaydoet N poym kot Oo Exet Avbel n mohopkia, eite pe mapddoon tng eropeing oto
yéplo Tov emtifépevov, gite pe dwtpnon tov kektnpévov. Ta apovtikd pétpa mailovv tov
pOLO TV OTA®V Tov Olabétel pio etopeio Yoo TV omdkpovon piog avemBoung, emOeTikng
e€ayopdc, evd ot vopol tov gfvikod okaiov aAAd kal ot Odnyiec ¢ Evponaiknc ‘Evoong
npocmafodv 0opicovy TOVG KOVOVEG TOL «Touyvidlov», oAAG kot va dc@aiicovv Ot
TpaypoTonoleiton pio pdyn n omoia Bo eivor dikon yror 6A0vg. Avtd To HEGH KOl Ol KOVOVEG
é&ytve mpoomdBelor vo  amocaenviotobhv. aAAd Kot va avaivBovv ce ovty TV gpyacia,
YPNOLOTOIDVTOG EYKVPES, aAAd Kou axpiPeig mnyég ot omoiec mpoomabovv va Eekabapicovv

KAT®G éva opyAmoss Tomio.
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