% nestoradvisors

AMOIBEZ AIOIKHTIKOY £YMBOYAIOY
(A2)

=évia KaloAn | Senior Advisor




% nestoradvis

= Eupwtraikd kai d1eBVEC TTEPIBAANOV YIa TIC AuoIBEC A2, KOTA BAON EKTEAECTIKWV HMEAWV
KAl KUPIWG AVWTATWY OTEAEXWV

= [lolo gival To {nToUupEVOo TOU Kalvouplou EupwTtraikou vouikou TTAaigiou
= Eptreipia atrd 11¢ XWPES TTOU £X0UV TTponynbEi atnv epapuoyn TTapOPoIwY dIaTALEWV

= Avapop@wuévog vouog 4548/2018: NEoG uNXavIoPOGS dIAUOPPWONG Kal EAEYXOU TWV
ATTO00XWV MEAWV AZ aVWVUHWY ETAIPIWV

=  E@apuoyn otnv EANGOQ




% nestoradvis
EYPQIMAIKO & AIEONEZ NMEPIBAAAON

Hvwuévo Baoilelo: kaivotouog Tou say on pay to 2002.

" say on pay: KAt €CoxXNV MNXAVIOUOG £TAIPIKAG dIaKUBEPVNONG, AVTIMETWTTIONG
TTPORANUATWY EUBUYPAPMIONS OTOXWY METOXWYV Kal dl0iknong aAAG Kail EKppaong
QKTIBIOHOU PETOXWYV
= [loAiImikoi Aoyol TEANn dekaeTiag 1990
=  Anudooia katakpauyn yia fat cat apoiBEg
= Mn euBuypdapuion apoifwy Kal atrodoong
= AviootnTa €100 UATOC
= Lehman Brothers / Xpnuatooikovouikry Kpion 2008: @aivouevo T000 XaunAwv

aTTod00EWYV Kal uynAwv apolBwy 600 Kal UTTOoTAPIENS uwnAou piokou atrd
TOUG METOXOUGC
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= Directors’ remuneration report regulations 2002 ka1 1TI0 okAnpr vopoBeaia To
2013: Enterprise Regulatory Reform Act 2013

» [lapadciypata apvntikng wRgou oto Hvwpévo Baaoilelo: GSK, BP
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EYPQMAIKO & AIEONEZ NMEPIBAAAON

= EupwTtn vopoBétnoe SRD Il o 2017 (evapuovion oTo TOTTIKO dikalo €wg 2019) ue
OKOTTO:

*  Tnv evOuVvANWOTN OCUPMETOXAG METOXWYV OTN DIOKUBEPVNON KAl KAOAUTEPN CUVOEDN
METAEU auoIfric Kal atrddoong waoTe va augnBei diagaveia

»  Tnv heiwon QaIVouEVWY XPNMATOOIKOVOUIKAG KPIoNG OTTOU TTOAAEC POPEC HETOXO!
UTTOOTAPIEAV UTTEPROAIKA BPaxuTTpOBeoO PiIoKO aTTd OTEAEXN

=  Tnv otaBepdTNTa KAl BIWCINOTNTA TNG ETAIPEIOC

= SRD Il TTpoBAETTEI YAPO TWV PETOXWYV OTNV TTONITIKA Kal €KBEOTN aTTOOOXWV TWV JEAWV
A2 KOl avWTATWYV OTEAEXWYV TWV glonyMéEvwy AE

= SRD Il agprivel Tedio €mIAOYwWYV O0TOUG JETOXOUG AE yia peyaAuTepn ) MIKPOTEPN AVAMEIEN
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EuTtreipia atmo TIC XWPEEC TTOU €XOUV TTponynoEi
oTNV €Qpapuoyn Twv dIAaTALEWV
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EuTtreipia atro TIC XWPEEC TTOU €XOUV TTponynoEi
oTNV €papuoyn Twv dIaTagewV

= YT1rép: dlapavela, atmoTEAEOHUATIKOG UNXAVIONOG €TTiBAswn¢ dloiknong aTtrod JETOXOUG,
BeATiwon eTaIPIKAC dlaKuBEPVNONG

= Katd: TToANEC popEC augnon auoIfwy, attooTraon TTpoooxnc AZ , dokiudadel va
ATTAOTTOINCEI JIa OUVOETN acloAdynon TTou OeV ival HOVO TTOCOTIKA AAAG TTOANEC POPEC
ECAPTATAI KAI ATTO ECWYEVEIC TTAPAYOVTEG, TTIBavr) aveubuvoTnTa JETOXOU, KivnTPO Yia
avaAnyn au¢nuévou n BpaxutrpoBeouou KIVOUVOU, ETTITITWAON OTN OTPATNYIKI,
EMPBpAaBeuon TOAEVTOU




/féj nestoradvisors

Moigg ival ol avTIOPACEIS TWV HETOXWYV OTO Say 0N pay: | OUDETEPEG ) TTPOCEKTIKA
OeTIKEG

= AIYEC QOPEC EXEI KATAWNPIOTEI
= ApvnTIKA Y@og TTIo ouxVvh OTav UTTAPXOUV ETAIPIKES CNUIEC, OTAV Ol AUOoIBEC Eival

UTTEPPOAIKEG O€ OXEON ME PTWXN ATTOd0C0N TNG ETAIPEIAS, AAAG KOl OTAV Ol JETOXOI €ival
QUOaPEDTNUEVOI YIa AAAOUC AGyouc e Tnv dloiknon
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EuTtreipia atmo TIC XWPEEC TTOU €XOUV TTponynoEi
oTNV €papuoyn Twv dIaTagewV

= AOUPUETPN OXEON METACU atTodOoX WYV Kal atrddoong, OnA. utTTdpxel oxéon JETAgU
aMoIBAG Kal uPnANG atrdédoonc aAAd OxI kal TOOO OTeEVH oxEon METALU auoIBAGC Kal
aduvaung atmrédoonc. H oxéon yivetar duvatdtepn Otav ol JETOXOI gival OO UIKOI
ETTEVOUTEG KAl EIOIKOTEPA ATPAAIOTIKA TAUEIQ

= 2¢ eTaIpEiec ue aduvaun EA kai apgifoAa TTAGva auoIfwv: atToTEAEOUATIKO OTTAO

= 2€ XWPEG ME ETAIPIEC JE HEYAAOUETOXO OTTOU Ta agency COosts gival JEIWPEVA, MEIWVETAI
ONMAvVTIKA TO TTOOOCTO APVNTIKNG WAQPO. Z€ QUTH TNV TTEPITITWON, OTAV N WHPOGS €ival
OUMBOUAEUTIKA, UTTAPXEI UPNAGTEPO TTOOOCTO APVNTIKAG WHPOU

= MeyaAUTepeg avTIOPAOEIC YIa HETABANTO KOPUATI ATTOOOX WV

= 2U0TdoEIG proxy advisors mraiouv pOAo

= 2€ XWPEG ME MEYAAO OKTIBIONO, UPNAGTEPO TTOOOCTO APVNTIKAG W POoU




% nestoracvis

EAAHNIKO NOMIKO TAAIZIO

= ApBpa 109 -114 Tou vopou 4548/2018: evowpatwon Eup. Odnyiac 2007/36 EK
ka1 2017/828/EE (SRD II- apBpa 9a kal 9B) tTou apopd OTIC EI0NYMUEVES ETAIPEIES

= Ymoxpeéwaon tou A2 va uttoBAAAEl ava TeTpasTia atn ['2Z TTONITIKA atTodoX WV TNG
eTaipeiag (apB. 110 ka1 111) kal o€ eTAOIA Bacn €kBeon atmodoxwyv (apb. 112)

MoAITIKA atrodoXwV:

" YTTOXPEWTIKNA YIA TIC EICNYMEVEG KAl JTTOPEI UE KATACTATIKN TTPOPAEWYN VA I0XUCEI KAl
YIQ TIG YN EI0NYMEVES

» E@apuoletal o€ pEAN AZ, yeviko d1eubuvTh Kal avattAnpwTh d1eubuvTth Kal Je
KATOOTATIKA dIATAEN MTTOPEI VO EQAPMPOCTEI KAl OTA DIOIKNTIKA OTEAEXN
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EAAHNIKO NOMIKO TMAAIZIO

NMoAITIK} atrodoxwV:

»  YTTokeITal o€ €ykpion o1ro TN M2 ( dev OCUPPETEXEI TO HEAOC A2 TTOU €ival pétoxog) . H
WNPOG €ival OECHPEUTIKNA KAl UTTOKEITAI O€ DIATUTTWOEIC ONUOCIOTNTAG KAl AvaPTATAl
OTOV IOCTOTOTIO TNG ETAIPEIAG

= [lpoBAETTeTal EAGXIOTO TTEPIEXOUEVO : TTAQICIO OTPATNYIKOU OXEDIOCHOU ATTOOOX WV
TTOU TTEPIEXEI OXI HOVO TTOOOTIKA AAAQ KAl TTOIOTIKA KPITHPIO

* [lapekKAIOE€IC UTTO TTPOUTTOBECEIC
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=  EAdaxioTo mrepiexouevo (apbpo 111):
»  Emyxeipnuatik oTpaTtnyikn, HOKEOTTPOBECUA CUNGEPOVTA KAl BILCINOTNTA TNG ETAIPEIAG
" 2UVIOTWOEG VIO TN Xoprynon otabepwyv Kal JETABANTWY atTodoXWwV
»  MioBoAoyIKEG Kal EPYAOIOKEC OUVOAKES TV EPYACOMEVWIV
= KpITApla yia Tn Xopnynon METaRANTWY attodoxwyv
= MEBodol PE TIC OTTOIEC EKTIMATAI TTWG TTANPOUVTAI T AVWTEPW KPITAPIA
» [lpouTroBéocic yia TNV avaBoAn TNG KAaTaBoANS Twv PMETABANTWY ATTOdOX WV
= Aldpkeia CUPBACEWY TNG ETAIPIOC YE Ta MEAN A
»  AIKQIWPOATO CUPMETOXNS TWV HEAWV A2 o€ TTpoypAupaTa dIdBeong NETOXWV

= Aladikaoia APewS atroeAacewy yia TNV EYKPIoN TNG TTOAITIKIC ATTOO0X WV




% nestoradvis

‘ExOeon atrodoxwv:

= 2€ KABg €TAIPIKA XPAON: ETTIOKOTTNON OUVOAOU auoIfwy, Yia OAa Ta TTPOCWTTA XWPIOTA
TTOU CUMTTEPIANPONKavV oTnV TTOAITIKA atrodoxwyv, oulATnon oTnV TaKTIKA ['Z Kal
OUMBOUAEUTIKA WRPOG.

=  To AZ o@eilel va €TTECNYNOEI OTNV ETTOMEVN £KBEON ATTODOXWYV TTWG N AVWTEPW
Wneogopia eANGON utrown

= AlaTuTTWOoEIC ONUOCIOTNTAG KAl AvAPTNON OTOV ICTOTOTIO Yia OEKa £Tn - NpoRAswn yia
TAPNON dIATACEWY OEDOUEVWV TTPOCWTTIKOU XapaKThpad
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= EAGXIOTO TTEPIEXOUEVO:

= 2UvOAO atrodoxwyv, avAAuar), TTOo0O0TA OTABEPWY Kal Un, £€ynon Tou TpOTToU
EQAPMOYNG TWV KPITNPIWV ATTOd0CNG KAl TPOTTOC GUUMOPPWANG UE TTOAITIKN

aATTOO0X WV

" 2 UYKPITIKN TTapouagiaacr): eTAoIa JETAPBOAR TwV atrodoxwyV, TNG aTTOd00NG TNG £TAIPIAC

KAl TWV JECWV ATTOOOXWYV TWV £PYACOMEVWYV KATA TA TTEVTE TEAEUTAIA £TN
=  Tuxov atmodoxEG TTAoNG PUOEWS HECA OTOV OMIAO
= TuxoOv TTaPEKKAICEIS

= APIBUOC JETOXWYV KAl DIKAIWPATWY TTPOAIPECNC KAl TUXOV aoKnBEvTa dIKalwPaTa

TTPOaipEONG
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EOCPAPMOIH 2THN EAANAAA

= [0 eionypéveg eTaipeiec: Evapen 1Io0xuog vopou atrd 1/1/2019. Oa 1oxUoel yia TIC AUoIBEC
TTOU AVTIOTOIXOUV OTIC Xpnoeic peta tnv 31/12/2018. MetaBartikn diatacn (apb. 110 tTap.
3) yia TNV TTPOCAPPOYN TNG ETAIPEIAC OTIC PUBUIOEIC.

= EupwTtraiké mTAaioio: Draft remuneration guidelines implementing SRD- o€ diaoUAguon
Ewg 21/3/2019:

" un OEOUEUTIKOU XAPAKTAPA, XWPIC TTiEoN yIa €TTITTAEOV dNUOCIOTNTA OTOIXEIWVY

" JE OKOTTO va evBappUVEl YIa TTIO TUTTOTTOINPEVN TTAPOUCIOON TWV OTOIXEIWYV - TT.X.
TTIVAKEG PME TTANPOQOPIa va TTPETTEI VA CUPTTANPWVOVTAI ATTO KEINEVO JOVO OTTOU
XPEIAZeTAl VA YivVEl KATAVONTOC O TTiVAKAG, VA LEXWPICOUV AUOIBEC EKTEAEOTIKWV KAl [N
EKTEAEOTIKWY PEAWV AZ K.ATT.

" Ol ETAIPEIEC VA UV dNPOCIEUOUV €UaioBNTa OTOIXEIA TIC TTEPICCOTEPES POPES AUTA
£XOUV VA KAVOUV HE KPITAPIA atTddooNG
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KAIOIA TNMPAKTIKA 2HMEIA

= @Epa aviooTNTag/avTaywvIouoU PETACU EI0NYMEVWY KAl Un

= [a v KepaAaiakr) doun Twv EAANVIKWYV £TAIPEIWV (MEYAAO TTOOOCTO ETAIPEIWV HE
MEYAAOPETOXOUG) Ba atroTeAEoel TTPOKANCN N dnuoaoioTnTA

= APXIKO KOOTOG EVAPMNOVIONG TTOMITIKAG ME TTPAKTIKA, CUUPBACEIC K.ATT. (TTPOCOXN MOVO OTNV
M UTTOXPEWTIKI dnuoaicuon)

= 2XeQ0IA0UOC VWPIC ME CUMMETOXN Kal oulATNON METOXWYV, EPYACOMEVWYV, TTEAQTWYV, Proxy
advisors

= [lpoogoyxn va pnv TTOAITIKOTTOINBEI TO UYOG TWV ApOoIBWY

= MeyaAuTepog BaBuoc duakoAiag axediaouoU TTONITIKAG ATTOOOX WV AOYW
MOAKPOOIKOVOMIKWY OuvOnkwv

=  Eukaipia kal otoixnua va BeATIWOEI N eTTiIKoIVWVia Kal dlapAvela Kal N ETAIPIKA
dlakuBEpvnon
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Thank you

Nestor Advisors
Ibex House

42 — 47 Minories
London, EC3N 1DY
United Kingdom

Tel: +44 (0)20 7628 3497
iInfo@nestoradvisors.com
www.nestoradvisors.com




