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1.3	 What are the current topical issues, developments, 
trends and challenges in corporate governance?

Recent developments involve the Corporate Governance Law 
which came into full force on 19 July 2021 and triggered the 
need for significant changes in the corporate structure of its 
primary target listed companies.  Notably, listed companies 
are now bound to: (i) operate at least three internal commit-
tees (Nominations, Remuneration and Audit Committee) which 
in principle shall consist of non-executive and independent by 
majority directors; (ii) adopt a corporate governance code issued 
by an accredited organisation which has been officially recog-
nised by the HCMC, thus limiting the opportunity to imple-
ment their own set of rules; and (iii) ensure diversity in their 
board composition, essentially by implementing a minimum 
gender representation rate of at least 25%.  Moreover, on 20 July 
2021, the Athens Exchange announced the publication of a new 
ESG index, the metrics of which take into account, inter alia, the 
governance status of qualifying listed companies. 

With respect to trends and future challenges, and in line with 
the general market’s appetite, the HCMC announced that a 
primary strategic focus for 2023 is the supervision of sustain-
ability in the Greek capital markets.  Sustainability fundamen-
tally entails a “good” corporate governance criterion, however 
the way in which the companies will boost their governance 
arrangements in order to create a sustainable profile and attract 
investor attention remains to be tested and the same applies for 
the regulatory treatment of any such future corporate govern-
ance initiatives.

1.4	 What are the current perspectives in this 
jurisdiction regarding the risks of short termism and the 
importance of promoting sustainable value creation over 
the long term?

Greece has transposed various European legislative instruments 
aiming at battling short termism into national law.  Notably, 
the Corporate Governance Law transposed Directive (EU) 
2017/828 (the so-called “SRD II”) which establishes specific 
requirements in order to encourage shareholder engagement, in 
particular in the long term (such requirements refer to identifi-
cation of shareholders, transmission of information, facilitation 

12 Setting the Scene – Sources and 
Overview

1.1	 What are the main corporate entities to be 
discussed?

The main corporate entity is a company limited by shares, other-
wise referred to as société anonyme (Company), as the only corpo-
rate entity which is subject to the provisions of Law 4706/2020 
as amended and in force from time to time (Corporate Govern-
ance Law), either mandatorily (where the Company’s shares 
or other financial instruments, such as bonds, are listed on a 
Greek regulated market, currently the Athens Exchange) or, 
voluntarily (where the Company’s shares are admitted to trading 
on a Greek Multilateral Trading Facility, currently the Alterna-
tive Market).  This analysis does not focus on regulated entities 
(such as credit institutions, investment firms, insurance/rein-
surance companies) which are subject to a heavier set of rules 
regarding their corporate governance framework and general 
ESG requirements.

1.2	 What are the main legislative, regulatory and other 
sources regulating corporate governance practices?

The main source of corporate governance legislation is the 
Corporate Governance Law, and the respective delegated 
decisions issued by the Hellenic Capital Market Commission 
(HCMC) which is the national competent authority for capital 
market participants.  Law 4972/2022 aims to impose certain 
corporate governance rules on State-owned companies, regard-
less of any shareholding thresholds.  Valuable guidance is also 
provided through soft law, more particularly by virtue of the 
various guidelines and other means, such as Q&As, published by 
the HCMC.  Additionally, certain corporate governance-related 
matters are addressed by Law 4548/2018 (Company Law) appli-
cable to sociétés anonymes.  Finally, these companies are bound to 
adopt one of the Corporate Governance Codes formally recog-
nised by the HCMC, which they shall implement on a “comply 
or explain” basis.
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following the end of the financial year (unless such deadline 
is further extended by law), to decide on the approval of the 
annual financial statements, the overall management of the 
Company and the distribution of profits or note, the election 
of auditors, the distribution of profits, the remuneration to the 
BoD members and the remuneration report for the preceding 
financial year.  An extraordinary GM is held either whenever 
the BoD deems it appropriate or necessary and and/or if it is 
convened upon the request of shareholders holding, either alone 
or together with other shareholders, at least 5% of the Compa-
ny’s paid-up share capital, and such GM may resolve on any issue 
falling under the GM’s competency, except for those expressly 
reserved to the ordinary GM.

The GM is in a quorum when shareholders representing at 
least 20% of the Company’s paid-up share capital (capital) are 
present or represented, while its decisions are taken by abso-
lute majority (i.e. 50%+1) of the votes cast by such shareholders.  
Exceptionally, in order for decisions concerning, inter alia, 
the change of the corporate object, the increase of the capital 
(subject to certain exemptions), the merger, conversion or disso-
lution of the Company, as well as in any other case defined by 
law that the GM decides with an increased quorum and majority, 
the meeting is in a quorum, when shareholders representing 
50% of the capital are present or represented. In the above 
referred cases, the GM resolutions are taken by a majority of 2/3 
of the votes represented in the meeting.  In case the said quorum 
is not reached, then the respective threshold in the repeat GM 
is reduced to 1/3 (for non-listed Companies) or 1/5 (for listed 
companies or, regardless, where the GM resolves upon share 
capital increase).  Notwithstanding the above, the AoA may 
provide for all or specific issues higher quorum percentages 
than those provided for by Company Law.  The GM may be held 
remotely by audio-visual or other electronic means, without the 
physical presence of the shareholders at the place of its holding.

The shareholders’ rights in relation to the GM include the 
following:

	■ The shareholders are entitled to have access to, inter alia, 
the Company’s annual financial statements and any rele-
vant BoD’s and auditors’ reports, prior to the GM’s session 
as Company Law provides for.

	■ Shareholders, representing at least 5% of the capital, have 
the right to request the convocation of an extraordinary 
GM and/or the addition of items to the GM agenda.

	■ Shareholders of listed Companies representing at least 5% 
of the capital, have the right to submit draft decisions on 
matters included in the GM agenda.

	■ Shareholders, representing at least 5% of the capital, have 
the right to request from the chairperson of the GM 
meeting to postpone the decision-making for all or certain 
matters included in the GM agenda.

	■ Any shareholder may request the BoD to provide the 
GM with specific information on the Company’s affairs, 
insofar as this is relevant with the agenda items. 

	■ Shareholders representing at least 5% of the capital may 
request the BoD to announce to the ordinary GM the 
amounts that, during the last two years, have been paid to 
each BoD member.

	■ Shareholders representing at least 10% of the capital may 
request the BoD to provide the GM with information on 
the progress of corporate affairs and the financial condi-
tion of the Company. 

Τhe AoA may reduce, but not more than half, the percent-
ages of the capital, required for the exercise of the aforemen-
tioned rights.

of exercise of shareholders rights, transparency of institu-
tional investors, asset managers and proxy advisors, remuner-
ation of directors and related party transactions).  Further-
more, the expectation around sustainable value creation is that 
it will become a key metric to assess the overall ESG profile 
of companies and thus their eligibility as “green investments” 
by banks, fund managers and investors in general.  It is antic-
ipated that companies which are currently out of the scope of 
ESG reporting requirements (for instance, non-listed, small or 
medium sized enterprises) will be progressively providing expla-
nations on a voluntary basis on how their business plan serves 
the creation of sustainable value in the long term in order to 
attract investors with sustainable preferences.

22 Shareholders

2.1	 What rights and powers do shareholders have in 
the strategic direction, operation or management of the 
corporate entity/entities in which they are invested?

In principle, the participation of shareholders in the strategic 
direction, operation and management of a Company is effected 
through the general shareholders’ meeting of the Company 
(GM).  The GM is the Company’s supreme corporate body, 
having the sole power and competency to resolve upon, inter 
alia, amendments to the articles of association of the Company 
(AoA), share capital increases (subject to certain exemptions), 
the election of the Board of Directors (BoD) (subject to certain 
exemptions) and auditors, the approval of the annual financial 
statements (stand alone and consolidated, as the case may be), as 
well as on the merger, conversion, revival, extension of duration 
or dissolution of the Company.

Company Law also provides for the shareholders’ indirect 
participation in the Company’s management, through the enti-
tlement of one or more shareholders to directly appoint members 
of the BoD (but not more than 2/5 of the foreseen total number 
thereof ) and revoke them, provided that this right and the terms 
thereof are included in the AoA.

2.2	 What responsibilities, if any, do shareholders have 
with regard to the corporate governance of the corporate 
entity/entities in which they are invested?

Shareholders do not have any direct responsibilities or other 
duties towards their Company with respect to corporate govern-
ance.  However, by exercising their votes at the GM or their 
direct appointment rights, as the case may be, they have the 
power to affect the composition of the Company’s BoD, which 
is the corporate body responsible for, among other matters, 
determining and implementing the internal corporate govern-
ance framework of the Company.  Consequently, the share-
holders may influence indirectly the corporate governance 
strategy through their choice of directors but do not otherwise 
engage in governance planning.

2.3	 What kinds of shareholder meetings are commonly 
held and what rights do shareholders have with regard to 
such meetings?

GMs are distinguished between ordinary and extraordinary.  
The ordinary GM is held compulsorily at least once every finan-
cial year no later than the 10th calendar day of the ninth month 
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The BoD is obliged to pursue such claims against culpable 
BoD members and must provide explanations to the share-
holders if it elects not to do so.  Minority shareholders holding 
at least 20% of the capital are also entitled to request the BoD to 
proceed with the above, if certain criteria are met.

2.6	 Are there any limitations on, or disclosures 
required, in relation to the interests in securities held by 
shareholders in the corporate entity/entities?

Subject to the successful fit and proper assessment by the 
competent supervisory authority which is a prerequisite for the 
acquisition of qualifying shareholdings (i.e. at least 10%) in the 
outstanding share capital or voting rights of certain regulated 
companies of the financial sector (banks, investment firms, 
insurance/reinsurance companies, etc.) and mindful of the 1/3 
voting rights threshold, above which the obligation for a manda-
tory takeover bid is triggered, there are generally no limitations 
in respect of such interests.  Disclosures are required in cases 
where certain shareholding thresholds are crossed and more 
particularly where the voting rights of a shareholder reach, cross 
or fall below 5%, 10% 15%, 20% 25%, 1/3, 50% and 2/3.  The 
same disclosure rule applies where a shareholder is entitled to 
acquire, dispose of, or exercise voting rights reaching, crossing 
or falling below the aforesaid thresholds and held by a third 
party by virtue of a shareholders’ agreement or another express, 
implied, oral or written agreement for the exercise of such rights 
by the shareholder, or a pledge or other right in rem or where the 
shareholder holds or disposes of, directly or indirectly, finan-
cial instruments which entitle the shareholder to exercise voting 
rights equal to, above or below the aforesaid thresholds as the 
case may be.  

2.7	 Are there any disclosures required with respect to 
the intentions, plans or proposals of shareholders with 
respect to the corporate entity/entities in which they are 
invested?

Intentions, plans or proposals of shareholders are not per se 
subject to any regulatory treatment.  It is possible, though, that 
under certain circumstances they may be regarded as inside 
information within the meaning of Article 7 of Regulation (EU) 
No 596/2014 (Market Abuse Regulation) and should then 
be disclosed by the Company as soon as possible, except where 
there is a lawful reason to delay such disclosure, as stipulated by 
the Market Abuse Regulation. 

2.8	 What is the role of shareholder activism in this 
jurisdiction and is shareholder activism regulated?

Shareholder activism is mainly relevant to listed Companies, in 
light of the free float requirements and the minimum percentage 
of capital and voting rights that a shareholder should hold to 
exercise customary minority protection rights, as discussed 
under question 2.3 above. 

In 2019 and for the first time in Greece, shareholder activism 
was indirectly regulated by way of provisions pertaining to 
shareholders’ associations.  Such shareholders’ associations may 
exercise the minority shareholders’ rights in their own name, but 
on behalf of their members, if their members hold together the 
required number of shares to exercise such rights. 

Shareholders’ associations can be formed by shareholders 
of one or more companies and have the form of an associa-
tion governed by the provisions of the Greek Civil Code.  One 

2.4	 Do shareholders owe any duties to the corporate 
entity/entities or to other shareholders in the corporate 
entity/entities and can shareholders be liable for acts or 
omissions of the corporate entity/entities? Are there any 
stewardship principles or laws regulating the conduct 
of shareholders with respect to the corporate entities in 
which they are invested?

In principle, the Company’s shareholders neither owe any duties 
to the Company or its other shareholders nor are they liable for 
acts or omissions of the Company as per corporate law.  Since 
the Company has autonomous legal standing independent of its 
shareholders and is liable for its debts with its own assets, the 
shareholders’ liability is limited to the amount contributed to the 
share capital of the Company with no personal or joint liability 
for the Company’s debts. 

In exceptional circumstances, the above legal standing may 
recede (lifting of the corporate veil), following a court judg-
ment, if a sole controlling shareholder deliberately allows the 
Company’s thin capitalisation, to the creditors’ detriment, 
or for the Company to avoid compliance with its obligations.  
Also, according to case law, there is a duty of loyalty, which all 
shareholders must observe among themselves and towards the 
Company, consisting in their obligation to refrain from actions 
that harm the Company and the other shareholders.  In other 
words, the shareholders should unite to achieve a mutually 
acceptable goal and not to exclusively pursue the promotion of 
their personal interests, at the expense of the interests of the 
other shareholders and the Company in general.

2.5	 Can shareholders seek enforcement action against 
the corporate entity/entities and/or members of the 
management body?

Each director is liable to the Company for any damage the latter 
suffers due to an act or omission that constitutes a breach of the 
director’s duties.  If said director proves that, in the performance 
of her/his duties, she/he exercised the diligence of a prudent 
businessman operating in similar circumstances (business judg-
ment rule), she/he may be exempted from such liability. 

In case the damage has resulted from a joint act of several 
members of the BoD or if it cannot be ascertained whose action 
caused the damage, they are all jointly and severally liable.  
However, the court may decide on the apportionment of respon-
sibility between those responsible, depending on the gravity of 
the act, the degree of fault and the allocation of duties among 
the directors.  Liability does not exist for acts or omissions of a 
BoD member based on a lawful GM decision or concerning a 
reasonable business decision, which at the time it was taken by 
the BoD, it was based (a) on good faith, (b) on sufficient infor-
mation, and (c) with the sole criterion of serving the Company’s 
corporate interest.  The same applies if such decision was taken 
in reliance on a recommendation or opinion of an independent 
body or committee of the Company in accordance with appli-
cable law.  The burden of proof regarding the abovementioned 
rests with the BoD members.

Notwithstanding the above, the Company may, pursuant to a 
BoD decision, waive its claims for compensation or settle them 
after two years, only if the GM consents and no objection is 
raised by the minority shareholders representing at least 10% 
of the capital represented at the GM session.  After a lawsuit is 
filed, the above waiver or settlement can take place at any time, 
provided that the GM consents and no objection is raised by 
shareholders representing at least 20% of the capital represented 
at the GM session.
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3.3	 What are the main legislative, regulatory and other 
sources impacting on compensation and remuneration 
of members of the management body?

Under the Company Law, directors may receive compensation 
as provided by the AoA and, where the Company is listed, in 
accordance with its remuneration policy.  Other than the above, 
specific payments shall only be made following an approval by 
the GM.  The remuneration policy is valid for four years from 
approval and shall specify, inter alia, how it contributes to the 
business strategy, long-term interests and sustainability of the 
Company as well as the applicable factors for calculating fixed 
and variable remuneration (including share options) of the 
directors.  The remuneration committee submits proposals to 
the BoD regarding the remuneration policy and directors’ fees.  
Compensation based on the year’s profits may only be provided 
if so permitted by the AoA and is determined by virtue of a 
GM resolution whereas the relevant amounts derive from the 
Company’s net profits following the deduction of the minimum 
capital reserve and the distribution of the minimum dividend to 
the shareholders.  Compensation to directors for their services 
to the Company on the basis of an employment, services or other 
agreement is subject to the related party transactions approval 
procedure.  Moreover, the GM may allow for a down-payment 
of the directors’ fees for a time period until the next ordinary 
GM and subject to the latter’s approval.  In certain cases, share-
holders representing at least 10% of the capital may request that 
a director’s compensation be reduced by the competent court if, 
considering the circumstances, such payment would reasonably 
be considered disproportionate.

3.4	 What are the limitations on, and what disclosure 
is required in relation to, interests in securities held 
by members of the management body in the corporate 
entity/entities?

Subject to the disclosure requirements discussed under ques-
tion 2.6 above, under the Market Abuse Regulation, directors 
of listed Companies, as well as persons closely associated with 
them, shall notify the Company concerned and the HCMC of 
every transaction conducted on their own account once a total 
amount of €5,000 has been reached within a calendar year and 
relating to equity or debt securities of such Company, or to deriv-
atives or other financial instruments linked thereto.  A prohibi-
tion to conduct transactions applies during a “closed period”, i.e. 
30 calendar days before the announcement of an interim finan-
cial report or a year-end report which the Company is obliged to 
make public either by virtue of the law or the rules of the trading 
venue.  However, the Company may allow a director to transact 
during the closed period where (i) there are exceptional circum-
stances, such as severe financial difficulty, which require the 
immediate sale of shares, or (ii) this is justified due to the char-
acteristics of the trading involved for transactions made under, 
or related to, an employee share or saving scheme, qualification 
or entitlement of shares, or transactions where the beneficial 
interest in the relevant security does not change. 

3.5	 What is the process for meetings of members of 
the management body?

The BoD must meet at the Company’s headquarters unless a 
different place is defined in the AoA.  In any case, the BoD 
validly meets outside its headquarters in another place, in 

month prior to the exercise of the above rights, the association 
must have completed its formation into a group and notified 
its statute to the Company concerned, whose shareholders are 
members of such association.  The above associations may also 
provide the possibility of consultation with the interested share-
holders in view of specific GMs.

Shareholders’ associations are inextricably linked with share-
holders’ activism as a de facto control mechanism, combined 
with a need for visibility and transparency.  Additionally, the 
active participation in the Company’s management, via share-
holders’ associations, serves as an “antidote” to the phenom-
enon of shareholders’ apathy, which is catered for by the cost 
and time-consuming information and participation procedures 
in force.

32 Management Body and Management

3.1	 Who manages the corporate entity/entities and 
how?

Companies are managed by their BoD, i.e. the corporate 
body which is responsible for the internal management and 
the external representation of the Company.  The BoD may 
convene as frequently as appropriate to pass resolutions in rela-
tion to usual course of business matters as well as to set out the 
broader planning of the Company’s strategy – usually with an 
absolute quorum and majority of its members which may in no 
case be less than three – and is supported in taking such deci-
sions by at least three committees, as provided by the Corporate 
Governance Law: the Audit Committee; the Nominations; and 
the Remuneration Committee.  Naturally, each Company may 
opt to operate additional committees, such as an Executive or 
an ESG committee, on a voluntary basis.

3.2	 How are members of the management body 
appointed and removed?

Members of the BoD are in principle elected or appointed by 
the GM and may be freely removed by the same.  The choice of 
directors shall comply with the suitability policy that each listed 
Company shall adopt under the Corporate Governance Law, 
meaning that certain factors as regards to experience, compe-
tence, skills and diversity shall be abided by so as to ensure 
both the individual suitability of each director and the collec-
tive suitability of all directors when assessed as a whole.  To this 
purpose, a list of suitable candidates is prepared by the Nomina-
tions Committee and submitted to the BoD which then presents 
it to the GM.  The composition of the BoD of a listed Company 
shall include, as stipulated by the Corporate Governance Law, 
executive, non-executive and independent non-executive direc-
tors, of whom 1/3, and in any case not less than two, shall be 
independent non-executive directors.  With respect to the latter, 
the Corporate Governance Law provides for additional eligi-
bility criteria that must be fulfilled in relation to the independ-
ence criteria; indicatively, an independent director must not have 
served as a director of the Company or an affiliate Company 
for an aggregate term of nine years or more, maintained a busi-
ness relationship with the Company during the last three years 
preceding his/her election, be directly appointed in the BoD 
by a shareholder or have conducted a mandatory audit to the 
Company during the last three years preceding his/her election. 
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with the Company’s share capital and relating to infor-
mation having material impact on the Company’s affairs 
(such as financial statements, annual and management 
reports, distribution of profits etc.), as well as in case of 
various infringements of Company Law (e.g. obstructing 
the Company’s audit or not providing the Company’s audi-
tors with the necessary information).

3.7	 What are the main specific corporate governance 
responsibilities/functions of members of the 
management body and what are perceived to be the key, 
current challenges for the management body?

Directors are responsible for the setting up, implementation and 
periodic assessment of the corporate governance framework of a 
listed Company.  Within this context, they shall ensure compli-
ance with general suitability and diversity requirements in the 
composition of the BoD – as provided by the Corporate Govern-
ance Law and the Company’s Suitability Policy – approve the 
Internal Rules of Regulation and care for its publication and elect 
the corporate governance code to be adopted by the Company.  
Key challenges for the BoD are to ensure long-term sustainability 
of the business, comply with the new sustainability requirements 
particularly with regards to mandatory non-financial reporting, 
build in the ESG profile of their companies in order to attract 
investors, reform the corporate culture to implement new corpo-
rate governance policies in accordance with market’s demands, 
enhance cyber security systems and minimise the Company’s 
costs with respect to the “green” transition. 

3.8	 Are indemnities, or insurance, permitted in relation 
to members of the management body and others?

Yes.  Insurance may cover liability of the directors towards third 
parties whereas indemnities may be agreed following the related 
parties’ transactions approval procedure, i.e. the approval 
granted by the BoD for transactions between, inter alia, the 
directors and the Company.  It is noted, however, that the latter 
is not common practice. 

3.9	 What is the role of the management body with 
respect to setting and changing the strategy of the 
corporate entity/entities?

The BoD is competent to decide on any act concerning the 
Company’s administration, the management of its property and 
in general the pursuit of its corporate object.  The BoD is also 
responsible for the Company’s management, including its judi-
cial and extrajudicial representation.  Through the BoD resolu-
tions, the Company demonstrates its will and its action.

In particular, regarding listed Companies and as provided for 
in the Code of Corporate Governance, the BoD is responsible 
for setting the values and the Company’s strategic orientation.  
At the same time, it remains responsible for the approval of the 
Company’s strategy and business plan, as well as for the contin-
uous monitoring of their implementation.  The BoD ensures 
that the values and the strategic Company design is aligned 
with corporate culture, while using tools and techniques aimed 
at incorporating the desired culture into Company systems 
and procedures.  Finally, the BoD determines the extent of the 
Company’s exposure to risks that it intends to undertake in the 
context of its long-term strategic goals.

Greece or abroad or by teleconference, as long as all its members 
are present or represented at this meeting and no one objects 
accordingly.  The BoD meets whenever the law, the AoA or 
the Company’s needs require it.  It is convened by the chair-
person or his/her deputy, with an invitation communicated to 
the members, at least two working days before the meeting and 
at least five working days if the meeting is to be held outside the 
Company’s headquarters.  The agenda must also be clearly stated 
in the invitation, otherwise decisions are only permitted if all 
directors are present or represented and no objection is raised.

The convocation of a BoD meeting may be requested by at 
least two directors addressing their request to the chairperson 
or his/her deputy, who are obliged to convene such in time, so 
that it meets within a period of seven days from the submission 
of the application.  The application must, under penalty of inad-
missibility, clearly state the issues that will concern the BoD.  If 
the BoD is not so convened, the members who requested the 
convocation are allowed to convene themselves the BoD, noti-
fying the relevant invitation to the other BoD members.

The AoA of non-listed Companies may provide for other 
formalities or shorter invitation deadlines, derogating from the 
above provisions.

3.6	 What are the principal general legal duties and 
liabilities of members of the management body?

The BoD members must observe the law, the AoA and the 
lawful GM resolutions.  In this context, the BoD members have 
a duty of loyalty and care towards the Company.  In particular, 
each director must:
i.	 not pursue personal interests that conflict with the inter-

ests of the Company, including participating as unlimited 
partners or sole shareholders or sole partners in companies 
with similar to the Company’s corporate object, unless 
specific authorisation is given by the GM;

ii.	 disclose promptly and adequately to the other BoD 
members their own interests, arising from the Company’s 
transactions, which fall within their duties, as well as any 
conflict of their interests with those of the Company or 
related parties, which arises during the exercise of their 
duties; and

iii.	 maintain strict confidentiality regarding the Company’s 
corporate affairs and secrets.

Regarding the BoD members’ liabilities and in addition to the 
abovementioned under question 2.5:

	■ According to Greek civil law, while the corporate entity 
itself is responsible for the acts or omissions of its corpo-
rate bodies during the performance of the tasks assigned 
to them, in case of tortious liability of the corporate entity, 
the BoD members could also be held liable for actions 
or omissions attributed to them.  Additionally, the BoD 
members may be found liable with their personal prop-
erty for the Company’s debts to the Greek State (e.g. tax or 
social security debts, etc.), under specific conditions. 

	■ BoD members are liable for direct losses incurred by 
shareholders or third parties resulting from the Company’s 
management.  BoD members are also liable towards the 
Company’s creditors under the Greek insolvency legisla-
tion, including for failure to timely declare bankruptcy or 
for cessation of payments of the Company, if effected for 
the purpose of defrauding the Company’s creditors.

	■ A BoD member may be held criminally liable (and exposed 
to imprisonment and monetary fines) in case of, inter alia, 
false or misleading statements to the public in connection 
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certain ESG disclosures in the form of non-financial reporting 
to be published by large entities of public interest (the scope 
of reporting entities is expected to expand following the 
transposition of Directive (EU) 2022/2464 into Greek Law, 
which is commonly referred to as the “Corporate Sustaina-
bility Reporting Directive”) and also for the annual publica-
tion of a corporate governance statement by large-listed compa-
nies.  Please also refer to question 1.2 for further analysis on 
the legal framework applicable to corporate governance in 
Greece.  Regarding environmental and social matters, the entry 
into force of Regulation (EU) 2019/2088 (SFDR) and Regu-
lation (EU) 2020/852 (Taxonomy Regulation) has imposed 
certain ESG disclosure obligations on financial market partici-
pants and advisers with respect to (i) the integration of sustaina-
bility factors in their internal policies, as well as (ii) the sustain-
able characteristics of the financial products they offer in the 
course of their business.  Notably, Greece has also adopted the 
so-called “National Climate Law” (Law 4926/2022) which aims 
to regulate the nation’s navigation through the climate change 
landscape and promote the decarbonisation of the economy.

52 Transparency and Reporting

5.1	 Who is responsible for disclosure and transparency 
and what is the role of audits and auditors in these 
matters?

The BoD is responsible for ensuring lawful disclosures and 
transparency of ESG data.  To this purpose, the BoD may be 
supported by various committees (for instance, the remunera-
tion committee, the audit committee and, if applicable, the ESG 
committee or equivalent) as well as the internal audit department 
and the compliance department.  Certain disclosures, such as 
the corporate governance statement to be published annually by 
large-listed Companies, are subject to an external audit and the 
accredited external auditor shall deliver an opinion on its content.  
Notably, independent external auditors shall also (i) confirm the 
non-financial statements that are published by large entities of 
public interest, (ii) certify the compliance of the Internal Rules of 
Operation of listed Companies with the respective requirements 
of the Corporate Governance Law, and (iii) periodically assess 
the internal audit function of listed Companies.  

5.2	 What corporate governance-related disclosures are 
required and are there some disclosures that should be 
published on websites?

Large-listed Companies are bound to publish a corporate 
governance statement annually with information on the Corpo-
rate Governance Code adopted by the Company and any devi-
ations therefrom, the corporate governance practices followed, 
the composition of its management body and the characteristics 
of the internal audit function.  Such a statement may be found on 
the Company’s website either as part of the annual management 
report or as a separate document.  Furthermore, non-financial 
statements published annually by large entities of public interest 
which contain, inter alia, information on governance, are uploaded 
on the Company’s website.  Corporate governance website 
disclosures by listed Companies include uploading their codified 
AoA, a summary of their Internal Rules of Operation, the suit-
ability policy applicable to the members of the BoD as well as 
the updated directors’ curriculum vitae.  Certain regulated entities, 
such as fund managers and financial advisers, are also required 
to publish on their website ESG-related disclosures under the 
SFDR, which entail corporate governance information.      

42 Other Stakeholders 

4.1	 May the board/management body consider the 
interests of stakeholders other than shareholders in 
making decisions? Are there any mandated disclosures 
or required actions in this regard?

Under the Company Law, the BoD owes a fiduciary duty to the 
Company rather than the shareholders (or other stakeholders), 
meaning that it shall monitor and manage any conflicts of interest 
arising between the directors and the Company.  However, there 
is no distinct legal requirement for the former to take into account 
the interests of stakeholders in their decision-making process nor 
there are any mandated disclosures or required actions in this 
regard.  In practice though, stakeholders’ interests are inherently 
– to a certain extent – aligned with the interests of the Company 
itself, particularly when it comes to sustainability.  This is because 
stakeholders often push companies to adopt sustainable actions 
and policies which in turn contribute to the Company’s best 
interest as they serve to maximise its market value.  In addition, 
in circumstances where a Company has become or is likely to 
become insolvent, there is a shift to the directors’ duties towards 
preserving the interests of the Company’s creditors.

4.2	 What, if any, is the role of employees in corporate 
governance?

Employees are not required by law to participate or share views 
or otherwise contribute to the formation of the strategic direc-
tion or the implementation of the corporate governance frame-
work of a Company.  In the same vein, there is no mandatory 
requirement for representation of employees in the BoD.  In 
State-owned companies however, it is possible that the law or 
the AoA provide for the inclusion of employees’ representatives 
in the BoD, in which case specific provisions governing their 
election apply.  Moreover, where the employees of a Company 
are organised in work councils, sectoral legislation may provide 
for certain regulations or policies to be subject to a consulta-
tion with work councils prior to their adoption (for instance, 
the Internal Work Regulation, the Health and Safety Regulation, 
Policy against violence and harassment).  Work councils propose 
the members of the Health and Safety Committee from their 
members, where applicable. 

4.3	 What, if any, is the role of other stakeholders in 
corporate governance?

Company Law does not provide for the involvement of stake-
holders in the setting up of the corporate governance framework 
of a Company.  This is the exclusive authority of the BoD. Stake-
holders may influence the corporate governance of a Company 
indirectly, by pushing for a Company’s sustainable transposi-
tion (for instance by monitoring progress and encouraging for 
changes or new ESG initiatives).  This will in turn urge the 
directors to adopt measures towards sustainability in order to 
comply with their statutory fiduciary duty to act in the Compa-
ny’s best interest as explained above in question 4.1.

4.4	 What, if any, is the law, regulation and practice 
concerning corporate social responsibility and similar 
ESG-related matters?

ESG-related matters are addressed in legislation in an incre-
mental manner.  More particularly, Company Law provides for 
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and sustainability reports on a voluntary basis in order to market 
themselves as “green”.  Notably, the HCMC has published its 
annual report for 2022 which includes its five-year strategic 
plan for 2022–2027 comprising five pillars, the fourth of them 
being “sustainability and new ways to conduct supervision”.  It 
is thereby provided that sustainability-related matters (including 
sustainability disclosure obligations) of supervised entities 
(mainly investment firms, fund managers and listed Companies) 
will be a key regulatory focus thus setting the future scene for 
all financial market participants.  ESG reporting will eventually 
be adopted by small- or medium-sized enterprises that wish to 
enhance their competitive advantage and increase their chances 
to receive financing by fund managers or prepare for a potential 
listing on the Athens Exchange or any other regulated market.  

5.3	 What are the expectations in this jurisdiction 
regarding ESG- and sustainability-related reporting and 
transparency?

ESG and sustainability-related reporting and transparency 
are expected to increase significantly in terms of the number 
of reporting entities and the volume and quality of informa-
tion published.  This will not only be a direct result of the new 
sustainability disclosure requirements imposed by various laws 
and regulations – particularly in the financial services sector – 
that enter into force gradually, but also a strategy choice of many 
companies who wish to satisfy market’s ESG appetite and ulti-
mately attract more investors.  Business sectors, such as renew-
able energy and infrastructure, are already publishing ESG data 
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