
 

THESSALONIKI PORT AUTHORITY S.A. 
 
 
 
 
 

 
 
 

 
CORPORATE GOVERNANCE CODE 

ThPA S.A. B.o.D Decision 7496/30-4-2020 
 
 
 
 
 
 
 
 
 
 
  



2  

INTRODUCTION 
 
This Corporate Governance Code-CGC (thereon, the “Code”, or “CGC”) was drafted by «Thessaloniki 
Port Authority Societe Anonyme» (thereon, the “Company”, or “ThPA”) and includes the best 
practices of corporate governance applied by the Company voluntarily and also pursuant to the 
applicable legislation (indicatively, Law 4548/2018, Law 4449/2017 and Law 3016/2002). 
 
During its drafting, the following were considered: the international best practices on Corporate 
Governance, the Hellenic Corporate Governance Code published by the Hellenic Corporate 
Governance Council-HCGC (October 2013) and the Principles of Corporate Governance of OECD 
(2015).  
 
This Code’s main targets are to: 
 

I. Adopt – based on the needs and specific criteria of the Company – the best Corporate 
Governance practices 

II. Facilitate the voluntary formulation of appropriate Corporate Governance policies and 
practices 

III. Implement best practises to inform shareholders  
IV. Create an accessible and comprehensible reporting system based on which the Corporate 

Governance Statement-CGS of article 152 of Law 4548/2018 is drafted.   
 
The validation of this Code begins upon its approval by the Company’s Board of Directors-BoD.  Any 
amendments in the Code shall apply after approval and decision by the BoD. 

 
PART Α' - THE BOARD OF DIRECTORS (BoD) AND ITS MEMBERS 
 
1. BoD ROLES AND COMPETENCES 

 
General Framework 
 
1.1. The BoD is competent to decide on any action relating to the management of the Company, 

its assets and the pursuit of its objective, within the limits of law and excluding the issues 
decided by the General Meeting of Shareholders. The Law 4548/2018 also allows to the BoD 
to assign certain management and representation authorities to one or more persons, either 
members of the BoD or third parties (Corporate Body or natural persons). These Corporate 
Bodies or natural persons, unless it is prohibited by the Articles of Association-AoA and if it is 
also provided for by the BoD Decisions, can further assign the authorities granted to them to 
third parties. 
 

1.2. Every member of the BoD is obliged to manage the affairs of the Company with the devotion 
of the prudent entrepreneur engaged in similar activities. 
 

1.3. The roles, both of the BoD and the Management, are clearly identified and documented in the 
Company's Articles of Association, the – under revision - Internal Organization and Operation 
Regulation, as well as the other regulations and internal documents of the Company, in 
accordance with article 6 of Law 3016/2002. Specific details regarding the convocation and 
operation of the BoD are included in the Operating Regulation of the Company's BoD. 

 
1.4. The BoD must perform its leading role effectively and manage the Company’s affairs for the 

benefit of the Company and all shareholders, safeguarding that the Management properly 
implements the corporate strategy. In addition, the BoD safeguards the fair and equal 
treatment of all shareholders including the minority shareholders.   
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1.5. During the performance of its duties, the BoD must also consider the parties whose interests 
are related to the Company’s interests, indicatively clients, creditors, employees and social 
groups directly affected by the Company’s operation, to the extent that no conflict of interests 
arise with the Company.  

Specific Delegations/Authorizations 

1.6. The main, non-assignable authorities of BoD (in the sense that adopting the relevant decision 
requires prior approval by BoD or, in case of emergency, the posteriori ratification by the 
BoD), are as follows: 

 the approval of the Company’s long-term strategy and operational targets, 

 the approval of the annual budget and business plan and the decision making for major 
capital expenditures, takeovers and disposals,  

 the election and when necessary, the replacement of the Company’s executive management, 
as well as the monitoring of the succession planning. The Company’s executive management 
consists of BoD executive members and all the Chief Managers that participate in the 
Executive Committee-ExCo, the latter being an institutionalized management body, 

 the monitoring of the top Management’s performance and the harmonization of the top 
management’s fees with the Company’s and the shareholders’ interests,  

 to safeguard the reliability of the Company’s financial statements and data, the financial 
information systems and the data and information that is released and the effectiveness of the 
internal audit and risk management system,  

 the awareness about existing and potential conflicts of interest and the adoption of a process 
to monitor transactions under the objectives of transparency and protection of corporate 
interests, 

 ensure the existence of an effective process for the Company’s compliance with the relevant 
laws and regulations,  

 the responsibility for the adoption of relevant decisions and monitoring the effectiveness of 
the Company’s administration and management system, including the decision-making 
processes and the delegation of authorities and duties to other executives,   

 formulate, disseminate and implement the Company’s main values and principles governing 
its relations with all parties whose interests are related to the Company’s interests. 

 
Committees of the BoD  

 
1.7. In compliance with article 44 of Law 4449/2017, the BoD has established an Audit Committee 

responsible for the monitoring of financial information, the effective functioning of the internal 
control system and risk management practices, as well as for the supervision and monitoring 
of statutory audits and issues related to objectivity and independence of statutory auditors. 

 
1.8. In addition, an Executive Committee has been established, which is chaired by the Chief 

Executive Officer and constituted by the Chairman of the BoD & Managing Director (MD) and 
four (4) General Directors of the Company. The BoD has delegated part of its responsibilities 
to the Executive Committee, in order to optimally achieve corporate targets. 

 
1.9. In addition, the BoD has set up a three-member Remuneration Committee, in order to ensure 

that the process of setting remunerations is characterized by objectivity, transparency and 
professionalism, excluding conflicts of interest.  
 

1.10. The BoD, while retaining responsibility for the relevant decisions, has the jurisdiction, in addition 
to the above, to establish additional Committees at its discretion, in order to assist its scope. All 
committees have an advisory role to the BoD, unless the BoD delegates binding character to the 
opinions of the committees. The purpose of the committees is to develop specialized knowledge 
and to discuss in depth the issues within their competence, with the aim of submitting 
recommendations to the Board. 
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2. SIZE AND COMPOSITION OF THE BOD 
 

2.1. The Board of Directors is composed of nine (9) to eleven (11) members, in accordance with 
article 7 par. 1 of the Company's Articles of Association. A legal person may also be 
appointed as a member. The members are elected by the General Meeting, which also 
determines their tenure. According to article 7 par. 6 of the Articles of Association, provided 
that the Hellenic Republic Asset Development Fund-HRADF or any by law statutory 
successor thereto still holds at least 504.000 voting common shares of a par value of Euro 
three (€ 3,00) each (or the equivalent resulting from any change in the nominal value of each 
share), is entitled to appoint one (1) non-executive member to the BoD of the Company.  

 
2.2. The tenure of the BoD members, according to the Articles of Association-AoA of the 

Company (article 7 par. 1) is determined by the General Meeting, subject to Law 4548/2018 
(article 85). According to the decision of the Extraordinary General Meeting of Shareholders 
dated 15.02.2018, the current tenure of the BoD members at the time of the issuance of the 
current Code was five years, ie until 15.2.2023. 

 
2.3. The executive members must be occupied with the Company’s daily management and 

maintain an employment relationship with the Company. Any other member is considered 
non-executive. The status of BoD members as executive or non-executive is determined by 
the BoD, while the independent non-executive members are defined by the General Meeting. 
In compliance with article 2 of Law 3016/2002, the BoD consists of at least one third of non-
executive members and includes at least two (2) independent, non-executive members.    

 
2.4. Independent members are non-executive members of the BoD who fulfill certain 

independence criteria and are elected by law by the General Meeting of Shareholders. Those 
criteria, according to article 4 of Law 3016/2002, are the following: 

 

 Not holding, during their tenure, more than 0,5% of the Company's share capital; and  
 Lack of any dependency relation with the Company or with related/affiliated parties. 

 
2.5. Dependency relation, according to the above article 4 Law 3016/2002, exists when a 

member of the Board: 
 

(a) maintains a business or other professional relationship with the Company or with a related 
company within the meaning of article 42e par. 5 of Codified Law 2190/1920 (now article 32 
of Law 4308/2014), which by its nature affects its business activity, especially when it 
consists of an important supplier or customer of the Company, 

 
(b) is Chairman of the BoD or executive officer of the Company, as well as if he/she has the 

aforementioned positions or is an executive member of the BoD to a related company with 
the Company, within the meaning of article 42e par. 5 of Law 2190/1920 (now Article 32 of 
Law 4308/2014), or is employed under contract or with a salaried employment relationship 
with the Company or its related companies, 

 
(c) is relative to a second degree or is spouse to an executive member of the BoD or a general 

manager or shareholder who holds the majority of the Company's share capital or with an 
related company within the meaning of article 42e par. 5 of Law 2190/1920 (now article 32 of 
Law 4308/2014). 

 
(d) has been appointed in accordance with article 18 par. 3 of Law 2190/1920 (now article 79 

par. 1 Law 4548/2018).  
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2.6. In this respect, the Company uses the definition of «Related Parties» of the International 
Financial Reporting Standard 24 (Related Party Disclosures), as applicable. 

 
2.7. The independent state of the Board of Directors must be combined also with sufficient 

experience, knowledge of the Company's subject matter and leadership skills.  
 

2.8. In addition, the Company has adopted a Diversity Policy within the meaning of article 152, 
par. d, of Law 4545/2018, which is posted on the Company's website, regarding the 
composition of the BoD and senior executives, with the aim of expressing different 
perspectives, reflecting the social and business environment of the Company. According to 
the Company's current Diversity Policy, diversity in the workplace does not exclude anyone 
from any function, position and workgroup. The Company's policy is to operate under fair and 
lawful Human Resources Management procedures, without distinction as to, indicatively, age, 
sex, gender, color, national origin, health, educational and professional level of employees. 
Consequently, the aim is to maximize diversity, within practicable limits, with regards to the 
composition of the BoD and senior executives, in order to successfully achieve corporate 
goals. The aforementioned composition aims to continuously increase the pool of skills, 
experience and vision that the Company keeps available for its top positions, as well as its 
competitiveness, productivity and innovation. 

 
2.9. The corporate governance statement, within the meaning of Article 152 of Law 4548/2018, 

contains information on the composition of the BoD, as well as the names of the Chairman of 
the BoD, the Deputy Chairman, the Managing Director, as well as of the Chairmen of the 
Committees of the BoD and their members. Furthermore, the statement identifies the 
independent non-executive members and the tenure of the members of the BoD.  

 
3. DUTIES AND BEHAVIOR OF THE BOD MEMBERS 
 

3.1. According to article 102 of Law 4548/2018, the members of the BoD are liable to the 
Company for any loss it incurs as a result of an act or omission which constitutes an 
infringement of their duties. In this regard, the General Meeting of Shareholders may adopt a 
decision approving the overall management (article 108 of Law 4548/2018). This specific 
regime is combined with the business judgement rule, which discharges the Board members 
of any liability to the extent that they demonstrate that they have showed the diligence of a 
prudent entrepreneur, that is to say, fair business decision made in good faith, based on 
sufficient information and solely for the benefit of the corporate interest. 

 
3.2. One of the objectives of the Code is to develop a framework of compliance with the prudent 

entrepreneur model. To this end, this Code, taking into account articles 102 of Law 
4548/2018 in conjunction with articles 97 of the same law, includes the duty of avoiding 
conflicts of interest or/and early warning in the event of a possible conflict of interest, the 
protection of confidentiality and the preservation of the Company's competitiveness. 

 
3.3. In this regard, the members of the BoD should be governed by integrity, objectivity and 

professionalism, contribute their experience and devote the necessary time and attention to their 
tasks and seek to attend all BoD meetings and Committees, where they are placed. 
Representation of the members at the BoD meetings must be continuous.   
 

3.4. Additionally, according to article 177 of Law 4548/2018, the collective responsibility of the BoD 
members is established towards the Company in preparing and releasing the annual financial 
statements, the annual report and the corporate governance statement of the Company.  

 
3.5. Every member of the BoD works under obligation of loyalty to the Company, in accordance 

with article 2 of Law 3016/2002 and articles 97 and 102 of Law 4548/2018, irrespective of its 
status (executive, non-executive, independent). BoD members, in accordance with these 



6  

provisions, are informed in a timely manner of changes in legislation and the market 
environment and keep regular contact and cooperation with the personnel of ThPA.   

 
3.6. The BoD, in the context of the application of articles 2 of Law 3016/2002, 97 et seq. and 102 

of Law 4548/2018 adopts policies, as part of the Company's internal regulations, to safeguard 
that the BoD is sufficiently informed to take decisions on transactions with related parties 
according to the model of the prudent entrepreneur. To this extent, the BoD has adopted, as 
part of the Company's regulations, policy for conflicts of interest between its members or 
persons to which the BoD has delegated some of its authorities and the Company, and 
policy for the protection of confidential information. 

  
3.7. Ιn relation to the above, BoD members, are subject to the following, indicative obligations, 

which are also included in the BoD Regulation: 

 keep strict secrecy regarding all confidential Company affairs, that have not been published to 
the public and that were brought to their knowledge due to their status as BoD members,  

 refrain from seeking self-interests that are in conflict with the Company’s interests, 

 disclose, timely and appropriately to the other BoD members, any conflict of interest that may 
arise with the Company, 

 refrain from voting in the BoD on any item that could create a current or future conflict of 
interest, 

 refrain from committing any act or omission of act falling under the statutory purposes of 
ThPA for their own account of for the account of a third party, without prior permission from 
the General Meeting of Shareholders, and  

 refrain from participating or/and be employed as partners, shareholders, directors, 
management executives or service providers to legal entities that pursue statutory purposes 
competing those of the Company, without prior permission from the General Meeting of 
Shareholders. 

 
3.8. Specifically, the disclosure of a conflict of interest is considered sufficient when a member of 

the BoD submits a written description of the transaction based on which there is a conflict of 
interest as well as his/her own, self-interests. The conflict of interest concept for the purposes 
of this Code includes also the interests of the direct relatives of the BoD members (spouse 
and/or equivalent companions as well as relatives up to the 1st degree). 

 
3.9. The members of the BoD, pursuant to the duty of information and the principle of the prudent 

entrepreneur (article 102 of Law 4548/2018), they are in regular contact with the Company's 
management, through regular presentations by the supervisors of departments and services. 
In accordance also with articles 6 et se. of Law 3016/2002 and article 44 of Law 4449/2017, 
regular communication should take place between the BoD and the Audit Committee and the 
Internal Audit Office. 

 
3.10. Members of the BoD, pursuant with the aforementioned principles, have the right to request 

from management, through the Managing Director, any information they deem necessary for 
the performance of their duties at any time. The BoD can employ independent consultants 
at the Company's expense, where it deems it necessary for the performance of its duties. 
BoD committees are provided, when deemed necessary by the judgement of the Board of 
Directors, with sufficient resources to fulfill their duties, as well as to recruit external 
consultants, to the extent that this is deemed necessary. 

 
3.11. Independent members of the BoD, in accordance with article 4 par. 2 of Law 3016/2002, 

may submit reports - separate from those of the BoD - and essays to the Company’s 
Ordinary or Extraordinary General Meeting of Shareholders, if they deem it necessary. 
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4. THE CHAIRMAN OF THE BOD 
 

4.1. The Chairman of the BoD and Managing Director has the responsibilities defined by Law 
4548/2018 as well as by the Articles of Association of the Company. In particular, the 
Chairman supervises the BoD in order to contribute to its effective functioning, to the 
adequate information to the non-executive and independent members and to their effective 
participation in the monitoring and decision-making process. In addition, he is in charge of the 
plan of establishing the Company as an academic research platform for innovation in 
Logistics, in close collaboration with domestic and international stakeholders in the fields of, 
indicatively, Ports, Logistics and Freight. The Chairman is responsible for setting the agenda 
of the BoD meetings, ensuring the proper organization of the BoD's work, as well as effective 
conduct of its BoD meetings. In addition, the Chairman of the BoD is responsible for ensuring 
timely and accurate information to the Board members, as well as effective communication 
with all shareholders, in the interests of fair and equitable treatment of the interests of all 
shareholders.  
 

4.2. Specifically, according to Law 4548/2018, the Chairman of the BoD has the following 
responsibilities: 

 

 Convenes the Board himself or his deputy, article 91, par. 2, Law 4548/2018 
 Receives applications himself or, in case of inability, his deputy for the following issues:  

 The convocation of the BoD at the request of at least two (2) of its members. The application 
should, with a penalty of inadmissibility, clearly indicate the items for discussion to the BoD 
(article 91, par. 3, Law 4548/2018). This possibility is active under the reservation of the 
prohibition of abuse of rights and should therefore not be exploited in an derogatory manner 
(article 281 of the Civil Code).  

 The insertion in the minutes of the summary of the opinion of the member applicant. The 
Chairman has the right to refuse the entry of an opinion which deals with matters which are 
obviously out of the agenda, or whose content is manifestly contrary to good manners or the 
law (article 93, par. 1, Law 4548/2018).  

 The convening of the General Meeting at the request of an auditor (article 121, par. 2, Law 
4548/2018).  

 The convention of an Extraordinary General Meeting of Shareholders at the request of 
shareholders, representing one-twentieth (1/20) of the paid-up capital (article 141, par. 1, Law 
4548/2018). 

 Chairing himself or, in case of inability, his/her deputy, to the General Meeting until the election of its 
Chairman (article 129, Law 4548/2018). 

 Signs himself or his deputy, the decision taken by the General Meeting on the financial statements 
that have been prepared by the BoD (article 147, Law 4548/2018). 
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PART B' – INTERNAL AUDIT SYSTEM (I.A.S.) 
 
The Company is required by law to regularly review the Internal Audit System - I.A.S. 
 
The IAS is defined, by all the procedures implemented by the BoD, Management and other personnel 
of the Company, in order to ensure the effectiveness and efficiency of corporate operations, the 
reliability of financial reporting and compliance with applicable laws and regulations. Individual 
objectives of the IAS: 
 

 Efficient and effective Company operation, so it can properly address any risks associated with 
achieving its business objectives. This objective also entails protecting Company’s assets from 
improper use or loss, including the prevention and disclosure of potential fraud. 

 Ensure reliability of the provided financial information, inside and outside the Company. 

 Compliance with the applicable laws and regulations, including the internal Company policies. 

The BoD presents to the shareholders and the public a clear assessment of the Company's actual 
position and prospects and ensures the reliability of the financial statements and the accuracy of the 
announcements, where required. 
 
In addition, the BoD, with the support of the Audit Committee, regularly monitors the main risks faced 
by the business and the effectiveness of the IAS in managing those risks. The review covers all 
substantive audits, including financial and operational audits, compliance audits, and audits of risk 
management practices. The BoD, through the Audit Committee, also develops direct and regular 
contact with the internal auditors, in order to receive regular updates on the proper functioning of the 
internal control system. In this regard, the BoD sets out the procedure to be adopted in order to 
monitor the effectiveness of the IAS, which shall include the scope and frequency of reports of the 
Internal Audit Office-IAO to be received and examined by the Board of Directors during the year, as 
well as the process of the annual evaluation of the IAS. 
 
Within the framework of the IAS, five (5) key elements operate: Audit Environment, Risk 
Management practices, Audit Safeguards, Information & Communication and Monitoring.  
 
Audit Environment 
The Audit Environment is the foundation of the Company’s IAS. It can be defined as the stance and 
actions of the BoD and the Management in relation to the importance of internal Company audits. It 
provides a framework and structure for achieving the main objectives of the IAS. It affects the way 
business strategies and objectives are established, the structure of the Company activities, as well as 
the process of identification, assessment and overall management of business risks. It also affects 
the design and operation of the Audit Safeguards, the Information & Communication Systems and the 
Monitoring Mechanisms of the IAS.  
 
Organizational Structure 
The Company’s organizational structure, directly related with the size of the Company and the nature 
of its operations, is clearly defined in the Internal Organization and Operation Regulation, as depicted 
in the Organizational Chart that is posted on the Company’s website. Moreover, the structure of the 
personnel positions is also defined in the Internal Organization and Operation Regulation. 
 
Assignment of Authorities & Duties 
Duties and authorities are assigned, so that a clear methodology exists to the extent that 
individuals/Company instruments are authorized to make decisions and moreover, the limitations of 
their authorities are also defined. In all cases, it is ensured that the efficiency of IAS is enhanced, 
while the necessary segregation of duties is safeguarded. 
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Moreover, it is clear to the personnel of the Company on how their work relates and contributes to the 
achievement of the Company business objectives, as well as on how their work interacts with the 
activities of other personnel. 
 
In more detail, the duties of the Divisions and individual Departments are described in the Internal 
Organization and Operation Regulation.  
 
Board of Directors 
A key element of the Audit Environment is the BoD, which, as detailed in this Code, is responsible for 
developing and monitoring the effectiveness of the IAS. 
 
Integrity, Moral Values & Behavior of the Management and the Employees 
A clear framework of integrity and moral values has been set and the appropriate procedures to 
monitor its faithful implementation have been put in place, so that any deviations are identified timely 
and suitably amended. The Company has adopted and posted on its website, a Code of Ethics which 
includes the basic principles, rules and values that form the framework of its business activities and 
define the everyday behavior and practice of its employees. 
 
Human Resources Policies & Procedures 
The recruitment, remuneration, training and performance evaluation policies with regards to the 
personnel are formed to demonstrate the dedication of the Management to the principle of integrity, 
the moral values and the knowledge adequacy of the personnel. Based on the principles of equality 
and transparency, to ensure the smooth operation of “ThPA S.A.”’s services and promote the 
common interests of the Company and its employees, the General Personnel Regulation has been 
drafted and is being implemented. 
 
Risk Management 
The adequacy and effectiveness of the IAS in a Company is based on: a) the nature and extent of the 
risks exposed, b) the extent and categories of the risks the BoD is willing to undertake, c) the 
probability of occurrence of the said risks, d) the capabilities of the Company to mitigate the impact of 
the realized risks, and e) the cost of operating certain Audit Safeguards, in relation to the benefits of 
risk management. The BoD maintains an effective IAS, in order to identify and encounter the most 
significant risks. 
 
The Company has developed risk management practices, which ensure effective risk management of 
its activities, supporting and safeguarding the IAS, the preparation of the Company's financial reports 
and financial statements. The methodology applied relates to the integrated approach of the risks the 
Company is exposed to, in order to identify them, to assess them and finally effectively manage them. 
This methodology is as follows: 
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Unlikely 1 Probability of occurrence < 30%

Likely 2 Probability of occurrence 30% - 70%

Very Likely 3 Probability of occurrence > 70%

Low 1

Moderate 2

High 3

Risk Impact Rating Scale

Categorization of the Company's risks/ identification of risks that may occur and threaten those objectives.

STEP 4: Identifing individual risks and linking with top risks

Identification of individual risks of the Company and based on the risk they address, linking with the top risks. 

STEP 5: Determining the likelihood and the impact of all individual risks

Each individual risk is being evaluated based on its Likelihood & Impact.

Risk Likelihood Rating Scale

Risk Assessment Methodology

STEP 1: Identifying the Company's objectives

Company's annual objectives are determined by the Senior Management based on Company's strategy and mission. 

STEP 2: Identifying top risks and linking with risk categories

Identification of Company's top risks and based on their risk description, creation of risk categories which are linked accordingly.  

STEP 3: Linking each objective with relevant top risks
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Audit Safeguards 
Audit safeguards (also called Audit Points) consists of the policies, regulations, procedures, 
techniques and mechanisms activated in order to ensure the implementation of the decisions related 
to the management of risks that threaten the achievement of the Company’s objectives. They concern 
the entire Company and are carried out by executives of all levels (BoD, Management, other 
personnel) during any Company task. 
 
Audit safeguards consist of many action categories, ranging in scope, cost and degree of 
effectiveness, depending on the circumstances. They include approvals, authorizations, verifications, 
reviews of the operational performance, asset safety, model evaluation systems etc. They form part of 
the everyday tasks of the employees and are incorporated into the Company policies and procedures, 
which must be periodically reviewed to ensure they are always up to date. 
 
Since the effectiveness of the audit safeguards depends (to a lesser, large or absolute degree) on the 
competent employees at any given Company department and Company units, it is absolutely vital to 
inform and train them, so they can properly carry out the relevant tasks. Audit Safeguards are 
separated on a Company Level, on a Procedure Level and on IT Systems 
 
Audit Safeguards on a Company Level 
These are Audit Safeguards designed to operate beyond and above the individual Company activities 
and involve more than one or even all the Company’s procedures and transactions. 
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Audit Safeguards on a Procedure Level 
For any procedure exposed to risk, the Company must ensure proper balance between preventive 
and detective, as well as systemic and non-systemic Audit Safeguards. The basic principle in 
preparing those activities is to achieve reasonable and adequate segregation of duties. In general, for 
any procedure/transaction exposed to risk, the Company must ensure that Audit Safeguards are put 
in place and are operating effectively, with the aim of safeguarding the completeness, accuracy and 
validity of the transactions, and limiting the access to systems, data and assets.   
 
IT Systems Audit Safeguards 
The extensive use of IT systems in the Company’s operations requires the implementation of Audit 
Safeguards – at least with regards to the most critical systems – to ensure reliable and credible 
information is provided, as well as uninterrupted and proper operation of the systems. 
 
Information & Communication 
An important element of an effective IAS is the way a Company ensures that Information is identified, 
collected and communicated, in a timeframe and manner that allows its executives to respond to the 
needs stemming from their duties. Information may flow in any direction, inside (top to bottom, bottom 
to top, horizontally) and outside the Company. 
 
Operational & Financial Reporting 
The ThPA S.A. BoD and Management must be kept informed on the course of achievement of its 
objectives, both the operational ones and those related to the preparation of the financial statements. 
The relevant information must be considered in the operational decisions of the Management, such 
as, performance monitoring and resource allocation. 
 
Reliability of the reports – especially financial reporting – is crucial for operational planning, budget 
preparation, pricing policy and a wide range of other Management tasks. Aside from financial 
information, the information that comes from the Company’s operating activities is also important for 
drafting the financial reports. 
 
Information on the IAS  
The information that is necessary for the operation of all the other components of the Company’s IAS 
must be identified, recorded, processed and made available in a timeframe and manner that allows its 
executives to respond to the needs stemming from their duties. With regards to the Audit Safeguards 
in particular, the access to the relevant information is deemed necessary for both, the employees 
responsible for carrying relevant tasks, as well as the executives responsible for monitoring the 
effectiveness of the SIC (e.g. the Internal Audit Office). 
 
Recording procedures relevant to various audit safeguards and keeping all involved parties properly 
informed, must consist key priorities for the BoD and the Management. Similarly, the BoD and 
Management must be kept properly informed whenever those procedures are updated or change. 
 
Internal Communication 
The Company must provide internal communication channels with the aim of understanding and 
supporting all the objectives, procedures and duties of the employees at all levels (e.g. Management 
communication with the personnel and the BoD, BoD communication with internal and external 
auditors).   
 
 
External Communication 
Customers, suppliers, statutory auditors, external consultants etc. consist a significant source of 
information with regards to the Company’s efficiency, therefore, they must be provided with suitable 
communication channels from the Company.  
 
 



13  

Monitoring 
Monitoring the IAS of the Company, relates to constant evaluation of the implementation and 
operation of its components. This is mainly achieved through the actions of the Internal Audit Office, 
as well as through continuous supervisory activities. The results of the evaluation and identified 
weaknesses of the IAS must be notified to the higher Management levels of the Company, while the 
most important of them should be notified to the highest Executive Management and the BoD.  
 
Constant Supervisory Duties 
The Management must plan and execute constant supervisory activities, incorporated in the 
Company’s operation, which ensure that the Company always remains efficient. Those supervisory 
activities include the usual monitoring practices, fluctuation analysis, stress testing, comparisons, 
reconciliations, etc. It must be noted that the responsibility for carrying out these activities must lie 
with the high or mid-level executives of the Company Management, which may, of course, evaluate 
their performance adequacy in the framework of their duties. Moreover, the Internal Audit Office has 
the capability to carry out audits on an ongoing basis, using the appropriate IT systems; nevertheless, 
this should not be confused with the constant supervisory duties of the Company’s Management. 
 
Reporting of Weaknesses 
The weaknesses of IAS must be promptly notified to the persons/bodies responsible for the 
implementation of the relevant corrective actions. At the same time, significant weaknesses must also 
be notified to higher Management and the BoD or the Audit Committee, as needed. 
 
More specifically, any weaknesses identified in relation to normal business processes must be 
notified to the supervisors of each process (the business process owners). Moreover, they must also 
be notified to at least one level higher of officers, who will support and supervise the implementation 
of corrective actions and provide communication with the rest of the Company executives, the 
activities of whom are affected by those weaknesses. 
 
The Internal Audit report must include a detailed presentation of the findings (including, inter alia, their 
classification, their consequences, the proposed corrective actions and the Management comments). 
The IAO must also adopt a specific procedure to monitor the progress of the corrective actions 
(follow-up activities). 
 
The BoD, through the Audit Committee, determines the procedure to be adopted for reviewing the 
effectiveness of the IAS, including the content and frequency of the reports it receives. The reports of 
Management and IAO sent to the BoD, in relation to the areas they cover, must include an 
assessment of significant risks and of the IAS effectiveness in managing said risks. Any failures of the 
audit safeguards or identified weaknesses are notified via the reports, including the impact they had 
or may have, as well as the Management actions to mitigate them. 
 
The BoD must carry out an official review of the IAS on a yearly basis, to examine: 
 

a) The changes in the nature and extent of the risks in relation to the previous assessment and 
the Company’s ability to respond to changes in its operations and the external environment. 

b) The scope and quality of the Management constant supervisory activities with regards to the 
risks, the IAS and the work of the Internal Audit Office. 

c) The range/frequency of notifying the supervision results to the BoD. 
d) The frequency of significant failure events regarding the audit safeguards or the identification 

of weaknesses, as well as the extent to which these led to unexpected results and had a 
significant impact on the financial performance of the Company. 

 
Internal Audit Office (IAO) 
The IAO was established in accordance with the decision of the BoD 5/204/2000, of the Hellenic 
Capital Market Commission and articles 7 and 8 of Law 3016/2002. The IAO is independent of the 
other business units and reports administratively to the Chairman of the BoD and functionally to the 
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Audit Committee. 
 
The IAO adopts the following definition, which derives from The International Institute of Internal 
Auditors and is universally accepted: 
“Internal audit is an independent and objective, assurance and consulting activity designed to add 
value and improve an organization’s operations. It helps an organization accomplish its objectives by 
bringing a systematic, disciplined approach to evaluate and improve the effectiveness of risk 
management, control and governance processes”. 
 
The Internal Audit Unit complies with the International Professional Practices Framework. More 
specifically, it applies the International Standards for the Professional Practice of Internal Auditing (IIA 
Standards), as well as the Code of Ethics. 
 
The IAO: 

 Acts as a consultant to the Management, according to the auditing principles and international 
standards. 

 Operates objectively and independently from the processes under audit. 
 Provides high-level services on all company hierarchy levels through detailed analyses, 

assessments and relevant recommendations. 
 Acts as a service that provides assistance to all levels of the company’s administrative and 

operational structure and their respective personnel. 
 Has unrestricted access to records, resources and company data in general, necessary to 

carry out the controls. 
 

The duties of the Internal Audit Office include, aside from those referenced in the provisions of Law 
3016/2002, sample audits of all company processes and transactions, so as to ensure: 
 

 Accordance with the company’s strategy and tactics, as well as the individual company 
programs, the operating procedures, the laws and regulations, and the preventive audit 
mechanisms that have been established for any procedure and transaction. 

 Credibility and integrity of the financial and operational information. 

 Proper and efficient use of resources. 

 Achievement of the targets set for operations and programs. 
 Asset protection from different types of losses. 

 Assurance that the risk identification and risk management procedures followed by the 
Management are adequate. 

 Assurances regarding the effectiveness of the IAS. 

 Assurances regarding the quality and credibility of the information provided by the 
Management to the BoD, with regards to the IAS. 

 
The size of the samples is based on the professional auditing standards and due attention is given to 
the relevant risk factors. Internal Auditors have access to all company data and attend the General 
Meetings. 
 
The duties and the operation of the Internal Audit Office are governed by special provisions of the 
Company’s Internal Organization and Operation Regulation and the Internal Audit Operation 
Regulation. 
  
The preparation of the Annual Audit Plan by the Internal Audit Office is based on the risk assessment 
that is carried out to this effect, as well as on issues noted by the Management and the Control 
Committee. The above risk assessment procedure is carried out officially at least once a year and 
takes into consideration the risk assessment that is conducted at the responsibility of the BoD under 
the framework of the Company’s Risk Management practices. 
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Moreover, in exceptional cases, either by order of the Audit Committee or by order of the 
Management, extraordinary audits are carried out. At the end of each year, a report on the work of the 
Internal Audit Office is submitted to the Board of Directors through the Audit Committee. 
 
The Company must notify the Hellenic Capital Market Commission regarding any change to the 
persons or the structure of the Internal Audit Office within ten business days from said change (article 
7, par.3, Law 3016/2002, as amended by article 26, par. 1e, Law 3091/2002. 
 
Audit Committee 
The Internal Audit Unit is supervised by the Audit Committee. All the members of the Audit Committee 
are appointed by the General Meeting of Shareholders and according to the provisions of article 44, 
Law 4449/2017, while the majority of its members must be independent members of the BoD. The 
Audit Committee shall - inter alia - undertake:   

 To supervise the procedure of financial reporting, 
 To supervise the effective operation of the IAS and of the Risk Management practices, 
 To supervise the proper function of the Internal Audit Office, 
 To supervise the course of the review of the interim financial statements and the statutory audit 

of the annual financial statements. 
 To review and supervise matters related to the objectivity and independence of the statutory 

auditor or the audit firm; in particular as regards to the provision to the audited entity of other 
services by the statutory auditor or audit firm. 

 To submit a proposal to the BoD for the selection of the audit firm. 
 

In particular, the responsibilities and functioning of the Audit Committee are described in the Internal 
Regulation of the Audit Committee, which is posted on the Company's website.  
 
The Audit Committee convenes regularly, at least quarterly, or in extraordinary meetings and can 
invite any member of the Management and any Executive, as well as the statutory auditors, as 
deemed necessary. 
 
The Committee keeps minutes and informs the BoD in writing on the outcome of its work. The 
Committee Chairman also informs the BoD on the work of the Committee, in the context of the BoD 
meetings.  
 
The Chairman of the Audit Committee submits to the BoD a report on the work, suggestions and 
findings of the Committee on a quarterly basis or more frequently if, in the view of the Committee, 
issues arise that require the BoD to be informed and take action. Moreover, the members of the Audit 
Committee, must attend the General Meetings and inform the shareholders on the important issues 
they have identified, as well as on whether or not they have successfully carried out their assigned 
duties. 
 
Audit Committee submits – indicatively – the following reports to the Board of Directors. 
 
Quarterly Reports Regarding: 

 The activities of the Internal Audit Office 
 Any changes/amendments to the annual audit plan  

 The stage of completion of the annual audit plan  

 The main findings and suggestions  
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Annual Reports Regarding: 

 An annual report on the re-evaluation of the IAS and a reference to the identified cases. 

 An update of the audit plan and the risk assessment procedures. 

 Reports on the outcome of the internal evaluation regarding internal audits, as well as on the 
recommendations for improvements. 

 A review and approval of any updates to the Internal Regulation of Operation of the Internal Audit 
Office. 

 

 
 
Moreover, internal auditors inform the Board of Directors in writing, at least quarterly (through the 
Audit Committee), regarding the audit they have carried out and attend the General Meeting of 
Shareholders. 
  
The statutory auditors or the audit firm report to the Audit Committee any issue related to the course 
and outcome of the mandatory audit and submit a special report on the weaknesses of the IAS and 
particularly on the weaknesses of the procedures related to financial reporting and the drafting of 
financial statements. The statutory auditor provides any useful information to the Audit Committee, so 
it can effectively supervise the internal audits, the statutory auditors and the existing audit 
mechanisms. 
 
 
 
 
 
 
 
 
 
 

Calendar of auditing processes of the Control Committee: 

                  Q1 Q2 Q3 Q4 If needed 

Evaluation of the Internal and Independent 

Auditing Procedures 
     

Internal Regulation of Operation, Mission, 

Objectives 
     

Appointment and Remuneration of the Internal 

Auditor 
     

Budget, Human Resources and resources      

Audit Objective, Procedures and Time Schedule 

(annual audit plan) 
     

Re-evaluation of the audit outcome and reports      

Re-evaluation of the internal and external quality 

assessment procedures 
     

Verification of the independence of Internal 

Audits 
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PART C' – RENUMERATIONS 
 
1. GENERAL FRAMEWORK 
  

1.1. The main responsibility of the Board of Directors regarding remuneration, is to determine the 
remuneration of its members, which is assisted by the Remuneration Committee. The level 
and structure of all remunerations aims to attract and keep in the Company, the BoD 
members, executives and employees who add value to the Company with their skills, 
knowledge and experience. The level of remuneration is in line with their qualifications and 
contribution to the Company. The BoD has a clear view of how the Company remunerates its 
executives and especially those who are well-qualified for the effective management of the 
Company.      
 

1.2. In order to create long-term corporate value, the structure of financial incentives aims to 
balance the short-term and long-term performance of Management executives, as well as to 
promote meritocracy, in accordance with articles 110 and 111 of Law 4548/2018. 

 
1.3. The process of determining remuneration must be characterized by objectivity, transparency 

and professionalism, excluding conflicts of interest. To this end, the BoD has established a 
Remuneration Committee consisting exclusively of Board members, the majority of them non-
executive. 

 
1.4. The Company, considering the above, structures: 

 

 Remuneration Policy, in accordance with articles 110 and 111 of Law 4548/2018 

 Remuneration Report, in accordance with article 112 of Law 4548/2018 
 

1.5. The following principles are in addition to the provisions of articles 109-114, of Law 
4548/2018 regarding the remuneration of Board members, that the Company also applies. 

 
2. REMUNERATION COMMITTEE  
 

2.1. A three-member Remuneration Committee has been established, with the task of effectively 
meeting the requirements of Law 4548/2018 on the formulation and control of the Company's 
Remuneration Policy, through the continuous review and updating of the remuneration 
procedures and conditions. The Remuneration Committee cooperates with the Human 
Resources (HR) Director, who cannot be a member of the Commission and has the 
responsibility to submit proposals to the Commission; the latter, has the responsibility to 
evaluate, comment on and submit proposals to the BoD or to the Managing Director as 
appropriate.  

 
2.2. The duties of the Remuneration Committee are mainly the following: 

 

 To inform and submit proposals to the BoD in relation to matters concerning the remuneration 
of the General Managers and Directors. 

 To provide specialized and independent advice regarding the remuneration system for the 
aforementioned executives and to evaluate and submit proposals to the BoD regarding the 
terms and conditions concerning these executives, ensuring they are in line with the 
applicable market and current practices.   

 To submit to the BoD for approval the main systems and plans concerning Human 
Resources, such as, performance evaluation system, retirement/pension plans as well as 
Drafts for the General Personnel Regulation and the Collective Labor Agreements. 

 To evaluate and comment on reports, providing independent advice and suggestions to the 
Executive Management of the Company. 
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PART D – RELATIONSHIPS WITH THE SHAREHOLDERS 
 
1. COMMUNICATION WITH SHAREHOLDERS  

 
1.1. The Law 4548/2018 entrusts the shareholders of the Company with the most important task 

of governance: the election and dismissal of the BoD members. Correct information and 
updating shareholders on the corporate affairs are necessary pre-conditions for fulfilling this 
duty. For this reason, the Company discloses all information related to the General Meeting of 
shareholders in a manner that ensures easy and fair access to all shareholders, ensuring also 
the existence of a comprehensive and up-to-date website, with a description of its corporate 
governance, its management structure, ownership status and other information relevant to 
shareholders and investors. 
 

1.2. Aside from the meetings with investors and the relevant corporate presentations «road 
shows» by the Managing Director, the General Managers, the CFO and other executives, the 
BoD Chairman and any member considered competent, as the case may be, are available to 
attend meetings with major shareholders on issues of general strategy and corporate 
governance and, further to these discussions, they inform the BoD on the positions of the 
major shareholders.    

 
1.3. These principles or practices should not be taken as a breach of the general principle of equal 

treatment of the shareholders with regards to their access to information. 
 

1.4. The BoD must make sure to maintain an ongoing and constructive dialogue with the 
Company shareholders, especially those holding significant shares and having long-term 
prospects. 

 
1.5. The BoD takes into consideration the opinions of the shareholders for issues related to 

Company’s governance. The BoD may adopt a special practice in relation to its 
communication with the shareholders, which includes the Company policy regarding the 
submission of questions from the shareholders to the BoD. 

 
2. GENERAL MEETING OF SHAREHOLDERS  

 
2.1. The Company respects and applies all the rights of minority shareholders provided for by Law 

4548/2018. In this regard, in accordance with the relevant provisions, the Company discloses 
all information related to the General Meeting of Shareholders in a manner that ensures 
prompt and adequate access to all shareholders. All publications and related documents are 
published on the Company's website in Greek and English. 

 
2.2. In particular, in conjunction with the provisions of Law 4548/2018, the Company publishes on 

its website at least twenty (20) days before the General Meeting, in both Greek and English, 
information on: 

 the date, time and place of assembly of the General Meeting of Shareholders, 

 the main rules and participation practices, including the right to introduce items on the agenda 
and pose questions, as well as the deadlines for exercising those rights, 

 the voting procedures, the terms of representation by proxy and the forms used for voting by 
proxy, 

 the proposed agenda of the General Meeting, including the drafts of the decisions for 
discussion and voting, as well as any other accompanying documents, 

 the proposed list of candidate BoD members and their CVs (when a relevant item arises), 

 the total number of shareholders and the voting rights on the date of the meeting; and 

 the Annual Financial Report which includes the BoD Management Report. 
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2.3. The Board of Directors presumes upon the General Meeting of Shareholders to facilitate an 

effective and open dialogue among them and the Company. 
 
A summary of the minutes of the General Meeting of Shareholders, including the results of voting on 
each decision of the General Meeting, is available on the Company's website within five (5) days of 
the General Meeting. 


