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Iporoyog

H mapodoo dumAopatiky epyacia, avapépetal oe ruata evOHVINEC Tov TOANTY ard cvuPacn
uetafifaocnc emyeipnong pécw g pebddéov tov share deal, oniadn pécw mhANoNG Kot
uetafifaocng petoydv ¢ etarpelag M omoia oamoterel kol @opéa ¢ uetafiPalopevng
emyeipnong. duoikd, opéag g emyeipnong umopel vo etvan kdbe €idovg voukd mpodcmno,
OUMG eV TPOKEUEV® AapPdvetarl o¢ Tpotumo eétaonc n Avovoun Etaipeia ) omola amoterel
ocuwmbéotepn ko Pooikdtepn mepintwon ot cuvorriayés. H o épevva kot avéivon
EMKEVTPMOVETAL 6TA, (NTNUOTA TOV £YYVOOOTIKMY OnAdcewv (Warranties) Kol TOV AEYOUEVOV
«eWIKOV  amolnuoTtikdv pntpovy  (Indemnities) kobdG Kol yevikodTEPO, ©TNV  GLUPATIKY
SlopoOpe®oN TG EVBVVNG TOL TOANTY.

310 TPOTO PEPOG, TUPATIOEVTUL E1G0YMYIKE Ol POCIKEC PLOUIGEIL TOL OKOIOL TNG TOANGCNS
Bacel Tov Aotikov Kdodka, dnwg Stapopeminkay votepa omd TIG TPOTOTOMGELS TOV EXEPEPE O
vouog 4967/2022 pe tov 0omoio evomUOTOONKAV otV EAMVIKY] &vvoun TOEN Ol GYETIKEG
evoolakég Oonyles. TNa v mopovca epyocio evolopépel 0witepa 1 Evvolo TG EAAEIYMG
avTamdKPIoNG TOL TPAYUOTOC 6T SVUPacT, 1 omola TAEOV amoTeAET Uia, YEVIKT £vvola YEVOUG,
EVTOG TNG OTOlUG EVIAOCOVTAL EI0IKOTEPEG EVVOLEC OTMG 1) EAAEWYT] GUVOLOAOYNUEVNG 1O10TNTAS
KOl TO TPOYUATIKO EAATTOOL.

10 deuTEPO UEPOC NG epyaciog, M ovdAvon evromiletal otn oOUPACT TOANONG ERXLXEIPNONS
uécw share deal, mapovcidlovial Ta YOPAKTNPICTIKE CLTNG TG HopeNG uetafifaong o€
avtioleToln pe to asset deal kot avagépoviat Ta Pacikd yvopicpata g cuppacng TdANoG
uetoy®v («Share purchase Agreement»). Xt cuvéyela, 6To TPiTo HEPOC avarvovTal Ta (Mot
TOV TPAYUATIKOV TNG €uOLVNG TOL TOANT amd TNV TPoavaeepouevn oovpupoocn. A@ov
mapovstaletal to JNTnuo. Ko ot TPomobEcelg ¢ e£IGMONGC TOL TOANTN UETOYDV WUE TOV
TOANTY ETYEIPNONG TOL E£YEL WG SCLVEREWD TN BepeMmon evBvvng Tov Oyt LOVO Y10 EAATTOUATO,
TOV UETOYOV 0AAG Kol TNG 1010 TG EMXEIPNONG, YIVETAL avapopd. 6T GLUPUTIKY JlUdPP®SN
™G €vBvvng, dedopévov 0Tt oTIC GLUPAGELS CVTOD TOL €160VG 1 OIWTIKY CLTOVOUIN, KOTEYEL
Kuplapyn 0éon. Baowod Ofmmua stvor n e&étaon g vopikng ¢vong tov Warranties Kol Tov
Indemnities Vw6 1O €AAVIKO OlkOO TN TOANOMG, OSOOUEVOL OTL TPOKEITAL Y10, EVVOLES
TPOEPYOUEVEC Omd TO ayYAOcaEOVIKO Oikalo oAAd 10witepa cuvnBelg ot mpdén. Enumiéov oto
UEPOC aVTO EPELVATOL 1] GUVOEST TOV JATAEEMY Y10, TNV VOVVT TOL TOANTN UE TNV EVOLVN aTd
Slompayuatedoel;, o pOAOG TOL OOPaUATICEL 1| YVAOOT TOL OyopaoTn 6TV €LV TOL
avTIGLUPBOAAOUEVOL TOV, AUPAvVOVTOC LIIOWYN TO 1010ATEPO YOPUKTNPISTIKE TOV GLVOAAAYHDV
uetafifaocnc emyeipnong puéow share deal xabbg kot o1 cvvnbelg ot TPAEN prTpeg mEPt Un
VIOPENG OLGIMOOVE OLGUEVOUG UETUPOANG. Avopopikd ue 1o {Tnuo g yvodong Kol Tng
oLVOEGNC NG ME TNV €uBvVT, TapovctdlovTol Kol KAmOlES GUVNOEIS GYETIKEG PNTPES TOL
GUVOUOAOYOLV Ta UEPT, Omm¢ 1 priTtpa «Sandbagging» kot 1 pRTpa « Non-reliancey .

KotaAnktikd, 610 TETAPTO KO TEAELTALO HEPOC TNG TOPOVSAS EPYUGING, AVOADETOL TO BEUA TOV
EVWOU®V GULVETEIDV TNG €VOLVIC TOL TOANTY KOTA TA avOTEP®. E1dikdtepa avagépovrol ot
aE1OGELG TOV AYOPUCTN OV YEVVAOVIUL GE TEPITTMOOT TANPMGNG TOL TPUYUATIKOV THG VOV
TOV TOANTN KOl KUPIOG o€ Tepintmon mapoPiacnc Twv warranties Kol T@v indemnities, evd n
AVAALGT ETIKEVIPAOVETOL GTO 1010UTEPA SNUOVTIKO (NTNUA TNG TAPAYPUPNS TOV UEIDGEDY TOV
ayopaotr]. To 0éua avtd cuvdéertal VBEMG e TOV VOUIKO YOPaKTNPIoUO TGV warranties Kot TV
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indemnities mov emyepeitar vo amodobel 6To TPiTo UEPOG. e GLVIVAGUO UE OVTO, OVAPEPETUL
ka1 10 (pmuo g amaydpevong g 275 AK yuo dwkaompadiec cuvtunong 1 mopatacns Tov
TPOBESUIDV TTAPOYPAPNS, OEO0OUEVOL OTL dev elvar omdvio 6e cuuPacelg petaPifaocng HeEToyOV
va TiBevTal amd o PEPT YPOVIKE, OpLo EVOVYNG OLUPOPETIKA ATO TA EK TOL VOUOL TIBEUEVA. X1
KATELOLVGY QLT AVOPEPOVTOL KOl KATOlEC OMOWELS OmOdOYNG TETOIMV GUUPOVIOV HECH
GLGTNUATIKNG KO TEAOAOYIKNG GUGTOANG TNG O14TAENC.



A. Mépog mparto: I'evikég Ewoayoyikég Hapatnprioes
1. Evcayoyn 6115 véeg puOpicsig Tov otkaiov g TOAG6)G

Me kwnriplo SOvaun tic eéeMéetc e ymoewkic enoync!, elikoot ypovia PeTd TV Tpomonomon
ToV SKaiov ¢ mhAnoNg pe v Odnyia 1999/44/EK xon tov vopo 3043/2002, ue agpopun v
éxdoomn dVo vEmv Odnydv, g 2019/771/EE? kot g 2019/770/EE® em\ABav ex vEOL GAMAYEC
6T0 GUOTNUA, TOV S1Kaiov TG TAANGNC. ZTdY0¢ TV VEOY OMY1hV elval 1 amoTEAECUATIKOTEPT
TpdcPacn ota YneoKd Tpoidovia kabdg Kot 1 ONuiovpyio pag e0pudung ecmMTEPIKNG ayopdc
evtog ¢ Bvmone pe evioiovg kavovec!. Ot adlloyéc evoopatddnkay oty eMVIKY £vvoun
Taén pe tov vopo 4967/2022 (PEK A" 171/9.9.2022). Tlapdro mov 1 Odmyia 2019/771/EE
OVOQEPETOL OTIC KATOVOAMTIKES TOANcel, o 'EAinvog voupobéme xoatd 10 £pyo g
eveoudtoong tov OMydv mpoéPn omv emhoyn va evidéel Tig pubuicelg ota apbpa S13em.
AK, xobiotdvtag outég epapprootéeg o kbe gidovg mdinon (B2B, C2C kot B2C), onwg v
TOPASEIY IO GTY] TAOANCN ENXEIPNONG, TOL AVUADETOL GTO E101KO UEPOC TG TAPOVLGUS EPYUCIOG
Kol Oyt povo omv kotovorotiky (B2C)Y. H emloyy aut TOL  YOPOKTNPIOTNKE  ©C
«omepteivovca  peTaypoen»’ Sev mpEmel va. OdNYNCEL GTO GUUTEPAGHO OTL KOWN Kol
KATAVOAMTIKY TOANON TonTioVTaL, KaO®OC TOAAEC SI0POPES TAPUUEVOLY .

2. Yroypiwoen Avtondkpiong apaynatos 6t sVuPacn Katd Tig vEES OTaSELg

Baoik6 otoycio tov vEmv mPoPAEyemv GUVIGTA 1) OPOAOYIKY CVUUOPP®GCT TOL SIKOIOL TNG
nhAnone Kevipikng onuociog eival mAE0V 1) Evvola TG «EAAEIYN G AVTATOKPIOT|G TOL TPAYUOTOS
om ovuPacny. Koatd v 534 AK o mwoAntng vmoypeodtol vo TopoddGEL TPAYUO O
avtamokpiveTal ot cbuPaocn Katd v Evvola Tov apbpawv 535 wg 538 AK, evd katd tnv 535
AK 7o mpdyua avromokpivetar ot cbuPacn, dtav tapadidetol ympic TPUYUATIKE EAATTOUATO.
Gaivetar 611 v AGYOLE 1GTOPIKOVG 1) EVVOLL, TV TPAYUATIKOV EAATTOUATOV OlTpnOnKe, o¢
KOpLa, TEPINTMON EMNEWYNC avTomdKpion ot cvuPaon?®.

A7 10, OVOTEP® TPOKVATEL OTL 1] EAAENYT] OVTOTOKPLIONG TOV TPAYUATOS ot cVpPaoT elvar pio
EVVOL0, YEVOUG, 1) 0mola TEPTAQUPAVEL TOAAEC LOPPEC LN OVTUTOKPIoNS, OTMG Etvat EVOEIKTIKA TO
TPAYUOTIKO EAGTTOUA, 1] GUVOUOAOYNUEVN 1O10TNTA, Ol ATOKMGELS Omd TIC OVTIKEWMEVIKES KOl

' Tpoyidvny, H évvola TOV TPOypatikod EAOTTOUOTOC 6TO VEO dikaio Tng mdinong katd tov Actikd Kadika: To
TOpAdELylo TOV “EEumvov” avtokivijtov, App 2/2024, 145.
2 «OYETIKG e OPLGUEVES TTUYXEC TOL OPOPODV TIC GUUBGCEIC Yo TIC TOAMIGEIS ayaddv, TV TPOTOTOINGT Tov
kavovicpov (EE) 2017/2394 kon g odnyiag 2009/22/EK, kou v kazdpynon g odonyiag 1999/44/EK» .
3 «OYETIKG [E OPIGUEVEC TTLYEC TOL GPOPOVY TIC GUUPUGEC Yo THV TPOMHelor YNEWKoD TEPEYOIEVOD Kol
YNOLOKDY VINPEGIDVY .
4 Kaora, H pm avtamdkpion ot cOpBaon kat 1 €00V Tov Toknt petd to v. 4967/2022 (A’ 171) — Nopohoyikéc
avapopéc — edio aoaudppmeong vouoroyiag, Apu 6/2023, 721.
> Bi. Xelidovy, H mpdopatn arlayf Tov dkaiov T mdinong otov Actikd Kddika pe 1o v. 4967/2022, ExhAv
1/2023.45, o omoiog datvndvel emQUAGEEIS Yo TV EvTaén Twv VEmV puBuicemv otov Actikd Kbdka: Baltoddg,
ZNTRoTa ToL vEOL dtkaiov Tng Tminong katd tov Actiké Kaowka, EAiAvn 1/2023 4.
¢ Kapoumatioc, Néo dikono g nmincsng tov AK: o onuovtikdtepeg korvoropiec, EALAVY 1/2023.16- Titoua,
Nopuobetikd dtaupota Ko enthoyeg Tov v. 4967/2022 koatd v evowudroon g Odnyiag (EE) 2019/771, EkiAvn
1/2023, 61.
7 Kapoumoatlsc, o.m., 14.
8 Kapaumatlog, o.x., 25+ Titowag,0.7.,65 HavieAidov, To véo dikoo g Tlhinong (v.4967/2022), NoB 8/2022, ceh.
1707.
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VTOKEWEVIKEG OMTOITHGELS ovTamOKpiong katd 535A wou S35B AK®. AapPdvovrac vmoym
udroto to yeyovog ott m Odnyla 2019/771/EE a@opoloe OmOKAEISTIKE KOTOVOAMTIKES
TOAM|CES KVNTOV, givol @ovepd OTL o1 TPoPAEYELS NG TPOG1O1Alovy 6e TETOOV €100VG
toMoec'’. Av Bempolviay GmOKAEISTIK 1 omapiBumon TV TEPMTOCEMY EMAEWNC
avtamdkpiong ota apbpa 535 wg 538 AK, TOAAEC AAAEG TTEPITTAOGELS EAALEWYNG AVTATOKPIOTG,
OMMC OTIC TEPUTTMOELS TOANGCTG AKIVNTOV OAAL KOl EMLXEPNCEMV, TOV e€eTAlETOl KOTOTEP®, OO
guevay extog e puéuone. Kotd v aurohoyicry ExOeon tov vopov!! n dwtiks avtovopia
VREPIGYVEL EVAVTL TOV AVTIKEWEVIKOV ATOUTGE®MY AvTOTOKPIoNC. MEG® TEAOAOYIKNG GUGTOAG
¢ 535B AK, Adym TOL GKOTOL TOL VOUOL KOl TG apyNS TS WO1MTIKNG auTovopiag 1 fovineon
TOV UEPOV vreploybel. OUmG 1 EPUNVEVLTIKY] QUT TPOGEYYIoN &tvar duvarth POVo oTIC N
KOTOVOADTIKEC TOAGELS, OTOC £fvat 01 GUUPAGELC TOL ATOTELODY OVTIKE(ILEVO TNC TTapovcac!2

3. llepurtoeis EAheynS AVTUMTOKPLON S TOV TPAYRATOS 6T sVuPacn

‘Onog ovagpépbnke avotépm, 1 EAAENYT avTaTOKPIONG TOV TPAYUOTOC 6T cOUPacn amotehel pia
évvola yévouc. Eidwcdtepec mepmtdoell auThc OmoTEMODV TO TPUYUOTIKO EMGTTOMO Kol 1)
EMeWT cvvoporoynuévng 1016omrag. H Sidkpion petaéd tov 600 autdv evvoldv givol
TOPOSOGIOKT GTO EAANVIKO aoTIKO Olkono. Me Bdon mdyla VOUoAoYid, MG TPUYUATIKO EAGTTOUN
yopoktnpiletor N atéAeln TOV TPAYUATOG TOL APOPE STV 1010GVYKPAGIA 1| TV KATAGTAGCT| TOV
TOANOEVTOC TPAYUATOG KUTA TOV KPIGo ¥pdvo TN¢ HETEOEoN S TOL KIVOUVOL GTOV QyOPUGCTY| KOl
el apvnTIKy emidpacn mhve omv afio | ™ ypnowdmTd Tovt. H tpog 10 1e1potepo dnhadn
TOPEKKALGT TOV TPAYUOTOC OTO TV OUUAT TOV KATAGTAGT, 1) OO0 OPEIAETOL KOTA KAVOVO GTOV
ateM] TPOMO KATOOKELNG 1| GLOKELAGING KUOME KOl GTN YPNOUOTOINGT KAKNG TOIOTNTUG
VAMKOV. H mapékicon avt éxel o¢ cuvereln, aveédptra amd TV aitio Tov TV TPOKAAEL, TNV
apvnTikn enidpoon ent ¢ adlag Tov mPAYUATOC M TNG YXPNOIUOTNTAC QVLTOV, EVOYEL TMV
CLUUPOVNOEVT®V UE TN OYETIKY cOuPacn TOANoTS, aveéapTnTa amd TO AV NTaV EavepPd 1 OxL, 1
gdv to yvapile 1 oy 0 moTAc. Q¢ Tpog o Kprpla VIpENG TPAYUUTIKOD EANTTMUATOS
vioBeteital 1 AEYOUEVT] VITOKEWEVIKN-OVTIKEILEVIKT] Bempia, OnAadr akolovBeitol GLYKEPUGUOG
TOV VTOKEIEVIKOD KOl TOV GVTIKEWEVIKOD kprrmpiov'’. To npdro Pacileton ot PodAnon tov
UEPOYV, OMANON TPAYUOTIKO EANTTOUO VIGPYEL OTav KaTd Tr POOANGN T®V UEPDY TO TPAYUQ
QTOKAIVEL TPOC TO YEPOTEPO G GYECN UE ALTO TOL GLUPOVNONKE -Kplowo &eivol «m¢ Tl

¢ Thoag, 0.1.,70- Katelovdov, Ot ama1thiGelg ovIamOKpLong Tov Tpdypatog ot coppact tdineng e pdon to véo
véuo 4967/2022, ExiAvn 1/2023, 94- Baitobddng, o.1., 5+ Havielidov, o.w. oeh. 1707,
° Bajrobddng, o.m., 4.
" Bi. ArtExd v. 4967/2022 Gp0. 36.
2 Baltotdng, 0.m. 6 OMOV EMIGNG avoPEPOVTOL Kol GE0A0YOOVTOL Ol GYETIKEC EMAOYEC TOV VOpoOET Yo TG
KOTOVOAMOTIKEG TOANGELC.
BiMaptvoc, H Odmyla. 2019/770 yioe v wpopffsio. YneLoko» TEPIEXOHEVOD KoL WYNQLOKNG LANPEGiog -
AvTikelpevikég anontioelg soupdpowong, ExrAvn 4/2022.970.
* Bairovdng, om. T+ Kawpdg, Ayoyée Aitfjoelg kan Evotdoelg Evoyikov Atkaiov Actikon Kddika, 2018, § 28, o.
560 I'swpyradns, Eyyepidro Ewdkod Evoyucon Awcaiov, § 10, ap. 18- Kapaumat{os/ Titoiog o T'empyradn XEAK,
apBpo 535, ap. lem.- Awprc, Epunveia AK, apbpa 534-535, ap. 11- Harapoeviov AEE, 1998, 505 en.- Lrvpidaxng,
Evoyixo Aikono - Eidud Mépog, 2023, 6. 119- AIT 642/2022 Al Tu., TNIT sakoulas online- AIT 654/2012 NoB 57,
434- AIT 1341/2007, TNIT NOMOS- E@®ec 383/2011 Apu 65, 945- EA0O 33/2019, TNIT NOMOS- EpA6
1060/2008, AEE 2008, 1284+ EQA0 1143/2007, TNIT NOMOS.
5 B, davnldrov o ropduen «H aéinon Aro{nuinon 6to nedio Tov 1wtikoD Sikaiov», 2021, oek. 775- ME@AS
1464/2016, TNIT NOMOS- EpA0 215/2019, TNIT NOMOZX- TpE@AS 33/2019, TNIT QUALEX.
1 Tempyiadng o op.21- Kopvnldxng, Eidiko evoykd Sikaio, 31 k3., 2023, § 40, . 230, ap. 3+ Awprg, o
Epunveia AK Tempyradn/Zrabomoviov, 534-535, ap. 10- Lanlidmovlog, Epunveia AK 534 ap. 8-10.
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CUVEYEINL TNG TTOPOVGAS £PYaciag, KaODC Ommc Ba. avaAvOel KUTOTEP®, S GUVOUOAOYNUEVT
1010 T Yo PaKTPILOVTUL GE OPIGUEVEG TEPUTMOELS O £YYLOOOTIKEC dNAmoelg (Warranties) Tov
TOANTY enyeipnong nécw share deal mpog Tov ayopaot.

Ta 6pla HeTalld TPOUYUATIKOV EAVTTOUATOV KOl EAAEWYTG GUVOUOAOYNUEVOV 1010THTOV Elval
ovyva pevotd. H 61akpion yivetal wo dvoyepng AapBavovog voyr 0Tl 1 GLVOUOAOYNOT UG
1010 TOg pmopel va, yivel kol olowanpd, omdte Tibeton 1o B&Ho TG Odkpiong UeTalh TV
TEPMTOGEDY OPEVOS ATANG CLUPMOVIEVNC 1010TNTAS KO OPETEPOV GLUVOUOAOYNUEVNC 1010TNTAG,
dMiadn 1010MrTog Yoo v EAAEnym TG OmMOlag O MOANTNG «Eyyumbnke» e avaAnym
avTikelevikng evdovnc?. Aev omoxAeieTar 1 EAAEWYN GLUPOVNUEVIC 1OTNTAC VO GLVIGTE,
TOVTOYPOVE. Kol TPayLoTkd eddrTop’. H Bactkh S1apopd HeTald Tmv §00 ouTdY TEPTOCEDY
EMEWYNC avTamOKplong ot cbuPacn, omd TAEVPAC EVVOU®Y GULVEREI®V, evtomiletal otnv
TPOLIODEGT TN VICUTIOTNTAG TOL TOANTT Yo TV Bepehimon aélwong amolnuimonc’?.

4. Nopkd shattoOpota

Mio akopa mepimtmon yévvnong evoosLUPoTiknG evBivng Tov TwAnt eivon n vopén voukov
EMITTOUATOV TOL OVTIKEWEVOD TNG TOANGNC. Zopgnva pe v 514 AK o moAnt¢ vroypeovtal
va petafipalet to mpdypa mov amoterel avTikelpevo TG ThANoNG EAeVBepo amd kdOe dikaimua
tpitov. Edwotepa voukd erdrtopo givor kabe owkoimpo Tpitov enl TOL AVTIKEWEVOL TNG
TOANCNC mov umopel va wpoPAndel evavtiov Tov ayopactr kot eumodilel v eAevbepn
uetafifocty Tov Kou TV GoKNoNn TOV EEOLGLOY OV amoppéovy amd avtd . TMoupodsiyporo
VOUIKOV EAQTTOUATOV GUVIGTOVV TO TEPIOPICUEVO EUTPAYUOTH SIKOUMUATA, 1) VOUT], 1 OlovVel
Vo Kol EVOYIKG SKAIMUOTO TOL &fval SuvaToV va avtitayfody katd Tov ayopacth®. v
TOANGN emyeipnong wg cHVOrO, KUPLOTEPES TEPITTOCELS VOUIKDV EANTTOUATOV OTOTEAODY TA
Sikaumdparta, dtavontikng (Bropumyavikng | TVELUATIKNG) 1010KTNGIOG TPITOV TOV HOTOIOVOLY 1)
nepopilovy ™ Asrrovpyion ™ emyeipnong®t. Onwc mpoPrénetan oty 516 AK og mepintmon
VIOPENG VOUIKOD EAQTTMUATOS, O AYOPUSTNS £XEL TO, OIKAIDOUOTO TTOL £XEL O OQVEIGTNG OTIG
apgotepofapeic kal GLUPAGCELS, Kol 101M¢ 6& TEPITTMON VIEPNUEPIOG | VLTINS AdVVALIG TOV
opethétn®. TIpdxetton yioo 00UV Y1 pn ekmApmon’® kol epapuoloviol ot Yevikée STdéelg
epl avopaAng eEEMENC ™ evoyng enl oueotepoPapdy cvuPdcemv Kot Oyl ol E10IKOTEPEC
SOTAEELS TOV GLGTNUOTOG ELBVVNG TOL JIKOIOL TNG TOANGNC TEPT EAAEIYNC AVTATOKPIOT|G TOV
npéypoToc ot cvuPacn’’.

BTiroiag, 0.1, 67.

30 Kopvnidxng, o.x. § 40, 6. 247, ap. 58.

31 Bh. evdewktikd [ ewpyiadn, Eyyepidio Ewdikov Evoykoy Awcaiov, 2014, oeh. 114+ Aavnddrov o.x. 6eh.777.

32 [ewpyraons, Eyyepidio Edikod Evoykot Akaiov, 2014, ogh 55- Babpaxokoiing, EPNOMAK - Educo

Evoywod (ApOpa 496-618), 1o 30, 2004, apb. 514, 6. 170.

33 Kapauratlss oe Tempyiddn ZEAK, 514-515 ap. 4.

3 BaJtovong, Tliknon emyeipnong, 2005, § 5, 6. 242+ Havayimtov, Nopkd (ntipata ond ™ petopifacn mg

EMyEipMONG Ko TN oLPPOT| CEIDGEDY GTO OVOLUCTIKG Ko otkovopkd dikono (ue agopun tnv AIl 737/2011),

ExiAvn 3/2013.657-680

3 Tewpyrddng, Eidikd Evoyikd Aikaio 2004, topoc I, § 6 apid. 12 Kapaumatios oe Tewpyiadn TEAK, 514-515

op8. 13 en.- Kopvnldxng, E1dtkd evoykd olkouo, 3n €xo., 2023, § 36, 6. 214, ap. 9.

36 Kopvnloxng, Eidikod evoyikd dikawo, 3n €kd., 2023, § 36, 6. 215

37 B, Kapoumotls oe Tewmpyadn TEAK, 514-515 ap. 14+ T'ewpyiaon, Eidwd Evoykd Aikoto, 2004, top. 1,

wap. 7, ap. 10- AIT 825/2019 Xpld 2019, 729 démov avagépetal 0t1 1 mapamopty g 516 AK otig yevikég

Sataéelg yivetal novo ¢ TPOG TIG EVVOUES GUVERELEG KOl Oyl O TPOg TIg mpovmobécels Avtibeto Pi.
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Kotd v kpotovca dmoym, n evfvuvn yio HLapén VOUIK®OY EANTTOUNTMV TOV VANPYOV KATO TOV
YPOVO KOTAPTIONS TG oVpPacnc etvor aviikepeviki®®, xor’ avadoyio pe mv 467 AK, 6mov
KAOIEPOVETAL AVTIKEEVIKT €VOVVY TOL ekyPNTY Y10, TV VIOPEN ¢ amaitmons Avrifeta yix
VOUIKG EAQTTOUOTO TTOL YeEVVIOMKOY 1 avaxoAbeOnKay petd v katdption g cbupaocng n
gVBVHVN TOL TOANTN €lval TTOICUATIKY, KOl E101KOTEPA VODOC GVTIKEIUEVIKY|, OTOTE TO TTOIGUA
Tov TekpaipeTar paynté. Topeova pe v 515 AK o moAnTic omoAAGGGETAL Amd TV £VOVVY
EPOCOV KUTA TOV Y¥POVO NG Katdptiong tng ovuPacng o oyopactng yvopile 1O VOMKO
EMITTOUN, OUME Y10 TNV LIOONKT, TNV TPOSNUEI®SN, TNV KATAGYESN 1 TO EVEXLPO O TAOANTNG
gvBivetal akopo Kt ov 0 ayopactng yvopile v Vmapén tovg. o v amodiayn oev apkel
ayvoia amd Popid éotm opérew, oAAG amorrteiton OeTikn) yvdon tov ayopacti®. Kar’
amoTéAECUN, WO OO TIC CNUAVTIKOTEPEG TPOKTIKEG GUVERELEC TNG EPUPUOYNG TOV YEVIKMDV
SOTAEEMV 0T TEPIMTWOOT TOV VOUKODV EAATTOUAT®OV €lval OTL TA SIKAIOUATO, TOL CYOPOCTY|
VIOKEWVTOL OTY YEVIKY| EIKOGOETH Topoypan e 249 AK*

5. Awawoparta ayopacst Pacst Tov Actikov K@owka exi pn avrandkpieng tTov apaypatog
ot svpfaocn

Baoikn koawvotopia tov vEoV TpoPAEYENY amOTEAEL 1| KUOIEPWOOT NG AEYOUEVNG KEVEAIKTNG
Epapymono»*? ToV SIKAUOUATOV TOV TUPEXOVIAL GTOV OyOPACT| GE MEPIMTMON £VOVVIC TOL
AVTIGUUPBOAAOUEVOL TOL VIO EAAENYT QVTOTOKPIONG TOL TPAYUATOS oTn cvuPact, To. omoio
amopiOpovvian oty 542 AK. ‘Erol 1o dwondpota avtd dlaympilovrol ce 600 Pabuideg. H
uetdfaon oto dikaiduato TG 0gvTePNG Pabuidag pmopel va yivel HOVO Y10 GLYKEKPIUEVOLC
Mdyoug ko pmopel va yivel eite amevbeiog, epOCOV GUVTPEYEL KATOL0G TETOL0G ADYOG, eite HETd
TV OmOTLYNUEVY GOKNGT KATTOW0L SKAIMUOTOC TC Tp@TNC Paduiduc®. Av kot otic cuupdocerc
OV ATOTEAOVV QVTIKEIUEVO NG TTapoVGOS EPYACiag, N O1WTIKY avTovouia dev apnvel cuvnBmG
TEPIODPLO Y10 EPAPUOYN TOV EVOOTIKOV O1KOioL O10TdEe®my TOL VOUOL, GE TEPINTMON TTOL
domotwdel Kdmolo kevd Katd TV 01001Kacio punveiag ¢ cOUPaoNS 0 ayopacsTtig SLoBETEL T
TPOAVAPEPOUEVO STKOULD AT,

Edwotepa, otn tpdtn fabuida avikovy To SIKAIOUOTH TOV OToImV 1 AoKN N O10pLAAGGEL TNV
apyikde cvpeovndsica couPacn (favor contractus) kot cvykekpiuéva 1 ofinon §10pAmonctt
kot n afimon avikardotoong, kKot Ta eddtepo opldpeve otic 543% won 544% AK. Tm

Tewpyiéon I'.-A, «Evbovn 100 toint] Aye voulkol shattdparoc—évraén g AK 516 oto cdotnuo avopoing
e&éméne me ovpPacney Apu 11/2021.1828, koatd Tov 0m0io 1 TOPUTOUT] OTIC YEVIKEG dlaTdielg yiveton 1660 m¢
TPOC TIC TPOVTOBEGELC OGO KOl I TTPOG TIC EVVOLES CUVEMELEC LIE OVOPOPEL G GYETIKA ETLYEPTLOTO.

38 Zmopidarng, Evoyikd Aikato - Eidikd Mépoc, 2023, o. 102+ Tewpyiadne I'-A., ceh.1831- Kapoumatlds o€
Tewpyiadn EEAK, 514-515 apf. 14- AIT 721/2017, TMIT NOMOS- AIT 1100/2010, ExrAvy 2012,760- AIl
693/2005, Xpld 2005, 974- AT 1283/2003, ExiAvn 2005, 480- EQAS 522/2002 Ekivn 2002, 1718.

3 Tewpyradng, Eidiko Evoykd Aikono, 2004, top. 1, map. 6, ap. 14+ Kapaumatlss o Tempyadn TEAK, 514-515
oplf. 14,

4 Fempyiadng, o.m. §7, ap. 17- Kopvyrdxng, 0.1 § 36, 6. 220, ap. 27.

N Smopidaxne, Bvoykéd Aikato - Eidikd Mépog, 2023, 6. 103+ Kopvnddxng, o.w. § 36, 6. 219, ap. 23.

4 Kapauratios, o.m. 14+ Koota, 0.7.,729.

B Kapauroarlog/Titowas oe Tempnddn TEAK, éppo 542, op. 10- Bi. Baltoddy, Amolnpinon ayopact yio
TPOYUUTIKO ELATTOUN 1) EAAENYT] GUVOLOAOYTLEVTS O10TNTOC — ZMPELGT] LVIAVOXDPTONG Kol oo uimong, oc:
Eraupio Nopikdv Bopeiov Exidoog, Evbivn tov mmint 1o ELaTTOUOT TOV TPAYUaTog Kot YEVIKO evoylkd dikato,
2011, 6. 43, 6mOV AVOPEPETAL O OVTIGTOLYOC TPOPANLATIGHOC VIO TO TTPOLGYVGAY OO0 .

4 B). Baitotdn, TIhknon emyeipnong, 2003, § 5. oei. 267.a.

4 543 AK: O ayopaotic Sikaiottal va emAééel m¢ TPOTO ATOKATAGTAONG TG GVIATOKPLONG EITE T SiopOmon efte Ty
AVTIKOTAOTOON TOD TPEYUATOS, EKTOC AV ADTH Eival addvaTy 1] O GUYKPLION UE TOV UK ETIAEPEVTO TPOTO ATOKATAOTOONG
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Sevtepn Pabuido. Ppiokovior 1o Skardporo TG peimone Tov  TwmMpatoct kol g
vravoydpnonct. Ty 545 AK mapatifevial o1 tepmTdoElS 6TIC omolec kofioTaTon emTpentn M
uetdfoocn ot Sedtepn Poduida®’. Inueidveron 0Tt £181KG Y10 THY GOKNGN TOL SIKODUOTOC
VIOVOXDPNONG 1 EMAELYT OVTATOKPIoNG 0T cOuPac amotteital emmAéov va etvat ovo1ddNg .
Empocsbétwg, coppova pe v 547 AK o ayopactig dikaiovtol va amaitioel amolnuinon
COPEVTIKE, e TO Ao O1kaiduaTo, Tov dpbpov 542 AK yia tn (nuia wov dev koAVTTETOL OO
v doknon toug N avl yo avté, amolnuionon yo pn ektéieon e cvuBaoncl.

H ofioon amolnuimonc ? @oiveton vo péVEl eKTOC TNG ELEMKTNG 1EpUPYNONG, OUMC TO
ocvoumépacua avtd dev emapkel Kot yperaletal va, yivouv draxkpioels. Eidikdtepa, oty mepintoon
7oL aokeitan amolnuinon avti ylo To Aoutd SIKAIOUATO, 1) TEAOAOYIKN epunveia, ¢ O1dTaing
emPdrer  0éon g oéimong arolnuioong ot o6evTepn Pobuida, KabDC pe TV ACKNGT NG
EMEPYOVTOL KAT OLGIOV Ol GUVEREIEG TNG MEIMONC TOV TIUNUATOC KOl TNG VRAVAYOPNONG, EVD
oKOTOC TOL VOUOL UE TN KAOEP®ASN TNG aveTépm gvEMKTNG dtadduiong ival 1 dlatnpnon g
ocvuPaong e T O1aTPNOT TOL TWAUATOS 0td TOV TAOANTH. AvTtd 1oybel eite (NTNBel n «ueydin
armolnuioen», dniadn, amolnuioon yio OAMKN un ekaAnpoon (Ue Aettovpyio. dupola e TV
vravoybdpnon), eite (nmbel n «ukpn amolnuioon», oNAadn Owagopd ™ oélag petald
EMTTOUATIKOD KOl U1 EAATTOUATIKOD 7pdypotoc (Aerwovpyio. ouowo pe 1t ueiworn Ttov
TWNuatog). Avribeta, ot mepintwon wov alidvetar arolnuioon yia tepatép® nuia, mov dev
KOAVTTETAL Gt0 TNV GOKNOT TOV AOIAOV OIKAIOUATOV, deV VPIGTATAL SIKAIOAOYNTIKOC AdYOS Vo,
tiBeton 1 amolnuineon ot devtepn Pabuida, ondte 1 alimon 016pB®GNC KOl AVTIKATAGTUCNG OEV
£YOVV KETOL0 TPOPASIGHO EVOVTL OVTAC .

6. Hopaypagr adéLOGEOV — SIKALOUITOV TOV GYOPASTI

H dvvardmra doknong Tov SIKampdtmy Tov ayopaot mteplopiletal ypovikd. ZOUQova, Le TV
554 mop. 1 AK 7o dwoidpato Tov ayopaoctn Ady® pn  aviamokplong ot ocvuPaon
TOPOYPAPOVTAL UETE TNV TTAP0O0 TEVTE (5) eTOV Yo Ta, aKivnTa Kot dVOo (2) TV Yo TO, KIvTd.
H mapaypagn mov KoblepdveTol £lvol GUVIOUT, OTmC HTAV KAl GTO TPOISYVGUY dikoio™?, e
oKOTO aQevOC TNV OCQAAEIN TOV GCUVOAAAY®DV KOl OQPETEPOL TNV gLYEPN amOdelln TV

ODVETAYETAL YA TOV TWANTH OvoaVAAOYes damdves, apod Anplovy vroyn 1diwe n adia tov mpdyuatog, n PopdTnte ™S
Elleyng aviamoxplong kat 1 SuVATOTHTA OLOKANPOONS TOD UK ETIAEYEVTOS TPOTOD ATOKOTATTAOHS Y¥WPIG ONUAVTIKY
evoyinon tov ayopacty. O moAntig Okaiodtar va apvnBei v amoxotdotaon e EMEWNS avIaTOKpIioNs Tov
mpdyuatog, av avty eivar adbvary 1 ODVETAYETAL IO, AVTOV SDOOVAAoYeg Somdves, evower 1diwe e adiag tov
TPAyuaTos Ko ™S Papdtntag e EAMEYNG avTamoxplong.
4 544 AK: O moinmic ogeilel va Tpayuatomomjoel TV AmOKATAOTAoN 08 EDAOYO Ypovo kol ympic onuovTiK
evoyAnon tov ayopaoty. Me ™V amoxaTdoTaon o0 ayopootiG TEPIEPYETAL, yYMPIC OIKOVOUIKY EMfdpovor, otyy
xatdotaoy mov Ba fproxotav eav eapyic amovoiole n ey aviamdkpions. Xe TEPITTWON OVIIKOTATTACHS O
AYOPATTHS EYEL DTOYPEDON VO ATOOMOEL TO TPAYLLo eAeDbepo amo kdbe Pdpog mov Tov mpooébeoe o id10¢.
47 B, oyetiké Baitoddy, o.m. oeh. 268, P.
48 Karota, Zydio oty ATl 642/2022, EXLAvn 3/2023, oeh.817, 6mov avapépovTal Kol S13IKOTEPT. YIQ TO dKoimpo
vroavaydpnong Baltoddng, 0.1 ceh. 269,y.
4 Bl Kapaumat(o/Titowo o Tempyadn TEAK, 2023, GpOp. 543 ap. 1 em.
N Smopidéxng, om. 6. 155.
> Bh. Kapourat(o/Titora e ZEAK, 0.7, GpOp. 547 ap. 7 em.
52 BL. BaJtovdn, om. § 5, 6eh. 272.8.
% Kapaumotlsc, Néo dixono g nwifosmg tov AK: o onuovtikotepsg koavotopies, EalAvn 1/2023.35- Thowag,
0.7., 83- Xelidovng, o.m., 42.
% Kaora, 0.m.734.
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TPAYHOTIKGOY TePIoTaTkOV>. BEBata ylo To. StKoduUaTe TS HEIMONC TOL TIWANATOC KOt TG
VIOVOYDOPNONG KATA TNV 0pBGTEPT YVOUN TPOKETAL Y10, AOSPECTIKY Tpobeouior Kot Oyl Yo
TAPAYPUPT OTMC OVAPEPETAL GTO YPALLLOL THC S18Taénc®.

21 chvioun mopaypaetn CUVETMC VITOKELTAL TO OIKOIMUN AVTIKATOCTAGE®MS 1 010pODGEMS TOL
TPAYUOTOC, TO SIKOIMUA UEIDCEMS TOL TUNUATOS, TO OKOIMUN VITOVUYMPTGEMG, TO SIKOUIMUA
amoNUOCE®S, €ite OVIL TOV TPOUVUPEPOUEVOV OIKAIOUITOV EITE CMPELTIKA UE QVTA.
Avtifeta, Ommg avapEPONKE aVOTEP®, TO OIKUMUOTA TOV AyopacTr] Ady® gLBHVNG TOL TOANTY
Y10, VOUIKG EAATTOUOTO 08V EUTITTOVY OTIC E10KEG O0TAEEIS Yo EAAEWYT QVTATOKPIGNG TOL
TPAYUOTOG 6T oLUPaocT Kol VITOKEWVTOL GTN YEVIKN EIKOGUETN mapaypaen ¢ 249 AK.
Emumhéov otig obvtoueg mapaypapés dev vmokewvtol 1 o&lwon exteAécems ¢ cbupaong, 1
aélmon amoNUudeemg AOY® N EKTANPOGEMG TNG SLUPACENC, aliboelg AoY® adKompasiag Kot
guBHVIG Kot TIC Srompoaypotedoels’’. Onwe avaADETAL 6TO TEAELTAIO MEPOC TNHC TOPOVCAC
gpyaciag ot TpoPArdyelc avtég mepl mapaypaPng eival oNUAVTIKEG Yoo TO Vo e€étacn (Tnua
KaODOC €POGOV 0 TOANTNG UETOYMV €VOVVETAL KOl Y10, TO. EAOTTOUATO TNG EMXEipnomg, ot
aE1OGELG TOV ayopaoTh omd EAAEWYN AVTATOKPIONG TNG emyeipnong ot cbuPaot, vrokewtal
OTIC TTPOAVAPEPOUEVEG chvToueg Tpobeouieg mapaypaens. IopdAinia, yia 11 alidoelS Tov
ayopactr] omd Tn OYELGN TOV EYYLOJOTIKOV ONAMGEDV 1GYXVOVY Ol GUVIOUEC OUTEG
mpobeopieg, 610 UETPO MOV Ol ONAmoelg avtég yopokmnpilovion ®¢ ovumvieg mept
GUVOUOAOYNUEVAV 1010THTOV.

% Ymopidéxng o.m., 6. 180 .
% Kapoumar(sg/Titarag, oe Tempyradn ZEAK, B’ €kdoon. apOpa 554-555 ap. 4., ceh. 1295.
% Yropiddacng, 0.1, cel. 182,
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B. Mépog Agvtepo: Iloinon emyeipnong péom share deal
1. 'evika  roA o1 smyeipnong — Popéag emysipnong

Mo v évvola g ertyeipnong 6ev veicTaTal VOUOBETIKG eviaio pOOUICT) Kol Oplopds AOY® TG
TPOEAELGNC TG KLPIWG amd TNV OIKOVOWIKY emoTun. Q¢ emiyeipnon Vvoeital éva GUVOAO
OTOYEL®V, U10 OPYOVOUEVT] OIKOVOULKT] EVOTNTA TPOSOTIKMOV OVVAUENDY, TEPIOVCIUK®Y ayadaV,
VMKGOV N qAmv®. Evéewtikd otovela poc emyeipnong amotehovv KwvnTd Kol oKiviTo
TPAYUOTO, SIKOUMDUATO, KOl VITOYPEDGEL, EPYUCIUKEG OYECELS, N EXMVLUIN, TO GUA, 1| GNUN, N
nehatela, Texvoyvosia, aroppnta .o.>. Kopto ctosio Pefoing amotelei  «emyepnuoTiky
10£a» . H enyeipnom, dev umopet vo etvan avTikelpevo epmpoytdtmv SIKOOUGTOY 0O GUVOLO,
MOY® TG opyNS TS E0IKOTNTOC TOL EUTPUYUATOV O1Kaiov, GAAG KABE EMUEPOVS GTOLYEID TNG
etval aVTIKEIUEVO EMUEPOVE QLTOTEADV OKUOUATOV (T KLPdTTA €nl TOV KIWVNTOV Kol
OKWVATOV TPAYUETOV, SIKAOUOTO Bropunyovikic Wdoktnoiac eni Tov ofparog k.7.0.)%. Backo
LEGO AVAMTLENC TNG OKOVOUTNG KO THC ayopdc, o€ eminedo 1660 eBvikd 660 Kot d1efvéct? elvan
1 duvaToHTNTO, TOANOTG TG ETLXEIPNONG OG GUVOAO.

H enyeipnon Sev ovviotd vmokeiuevo dikaiov, ovte Sobétel vouwn mpoconuodmta’. Ta
YOPOUKTNPICTIKA QUTE SUMG TO £XEL O POPENS AVTNG, ONANON TO PUGIKS 1) VOUIKO TPOCHTO GTO
Ovoud, TOL OmOloV AEITOLPYEL M EMYEIPNOT, TOL €IVl VTOKEIUEVO TOV OIKAIOUATOV KOl TOV
VROYPEDGEDY OV TPOKVATOLV Omd TN Agrwovpyia TG ZuvinBmg o Qopéag autdg sivol pia
EUTOPIKT] €TAIPElR, OAAL EVOEYOUEVMG KOl ACTIKN ETOIPEID UE VOUIKT TPOSHOTIKOTNTO 1| (AAOV
gidovg voukd tpocwmo 1 kor puod®. Tt mapovca epyacia, N avéivcn kou Epevvo yiveTat
vrd 1o mpiouo ¢ Avovoung Etaipeiag, og n ocvvnbéotepn kol kuplotepn meEPInT®OT TOV
ocuvorrayav share deal omov evromiCovTat Kot Ta svuPatikd popeoduato Tmv Warranties Kot Tov
Indemnities, 6nm¢ avarlvovial kaT®TEP®. TOVTO PLGIKE deV LELDVEL TN GNUOGIC, T®V VTOAOTTOV
ETAIPIKAV TUT®V, GTIC OMOieg 1o)VvoVY KoTd Pdon ot 101eg SmeTOGES avaldyms, Ue THPNON
TOV AVTIGTOLYMV VOUOOETIKOV TAUGI®V.

2. Moion emyeipnong pécw share deal ko avrdowestol] pog asset deal

H emyeipnon umopel va amoteAécel ovtikeipevo ToAnoNng o¢ cOvoro katl 1 petafifact g
umopel vo AaPet S1dpopec popeéc®. O mpmdTOC KOl KUPOC TPOMOC, GTOV OMOlo Kal

%8 Bh. evdewctied 737/2011, ExiAvn 3/2012, 6eh.272- Havayicirov, H Metafifoon entysipnong kon 1 evfovn yio.ta
wén e, 2011, oeh. 52 en: Hamapoeviov, Zyoio otnv Ep®so 2955/1997, AEE, 1998, ceh. 503+ Xprotaxdxov —
Qorady, «H emkoprio oe emysipnony, 1994, oekh. 38- 737/2011, EidAvn 3/2012, oei.272- ATl 5/2002, EilAvn
2003, 6cr.182- E@AS 2446/20006, AEE, 2006, ceh. 916.
% Baitovdng, Tihknon emyeipnong, 2003, § 2. oeh. 4 Kapaumat(os oe Tewpyiddn, TEAK, 2023, apdpo 513 ap. 38
ATI (Tu. A2) 1342/2022, TNIT sakkoulas online: BaArodons, H mpocvuforikr evbovn oty awinon enyeipnong,
EmoxEA 1/2003.58-109.
% Bapeid oe Beviépn/ BepBecd Aikaio Epmopikdv Zoppdccov, 2021, oeh. 510.
1 [Tepdxcne, Tevikd Mépog Epmopikot Atkaiov, 2023 | oeh 204+ Havayiitov, Zntiuoza svdOvng amd ) petePifoon
¢ emyeipnong e otkn dtaooyn, ExiAvn 1/2008.47-63.
62 Jlepdxng, H popeoroyio tov eayopdv, AEE, 3/2021, ceh. 235en.- Péxag, Epmopikéc Eraipie, 9n €x3., 2019, §
61, c.615, ap. 10.
8 Ilavayidrov, 0.1 ceh.71.
% Bapeid. o Beviépn/ BepPecd Atkaio Epmopicav Zopfdoswv, 2021, 6gr.510.
% Baitovdng, 0.1., oeh. 19- Tewpyiddng, Eyyeipidio Eidukon Evoyikod Awaiov, 2014, § 6, ap. 9.
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EMIKEVIPMOVETOL 1| MOPOVGO HEAETY, elvan To Aeyduevo share deal®®. Yy mepimtmwon avth
TPAYUOTOTOIEITOL TOANGCY] TOV UETOYOV (1] TOV ETAPIKOV UEPIOIOV OV TPOKELTOL Y10 GAAO
ETAIPIKO TOTO TANV TNG AVAVLUNG) TNG ETAIPEING TOL amOTEAEL TOV Popéa TNG emyeipnong, &lte
670 GLUVOAD TOVG £lTe TOGMV GGOV AmAITOLVTAL Y10 TNV OmOKTNON TOL eA&yyov ¢ (eayopd).
Kat’ apyéc Sievkpvileton 6t 1 évvora ¢ petoync etvar tputi®’. Tpdtov, opileton oc 1o
TUAUO TOV HETOYIKOV KEQOAQIOL TNG avavuung etaipeiag, onroadn g évo pepido emi tov
UETOYIKOV KePpaiaiov pe ovopaotikn aéia n omola pumopet va £xel Hyog and capdvto AETTE TOL
eup®d £m¢ 100 egvpd ocbuemva ue 1o Gpbpo 35 tov vopov 4548/2018. To dBpolcuo TV
OVOUUGTIKAOV 0EIDV OAMY TOV UEPLOIMV OVTOV OVTISTOLEL GTO PETOYIKO KEPAANLO TNG ETALPEING,
gvd 0 ap1BuOC Kal 1) OVOUOOTIKY aéia Tmv petoy®v efvar kafopldpueve and 1o KoTacTarticd®.
Agbtepov, 1 HeTOoyN OMOTEAEL TN HETOYIKY Evvoun oyEoT], ONANOY TO GOVOAD TOV SIKAIOUAT®V
Kal -kat e&aipeon- TmV VIOYPEDGEMY TOV ATOPPEOLY Ao TNV 1010TNTO TOL SIKALOVYOL, ONAOY|
TOL PETOYOL évavtt Tne etarpeioc®. Tpitov, oc netoyn opiletar To afdypugo mov ekdideton amd
v etapeio. (UETOYIKOG TITAOG) GTO OMOI0 OVTISTOUXEL M ovouaoTiK a&le ®C TUAUA TOL
LETOYIKOD KEQOAUIOV TNC ETOIPEIOC, EVOOUOTMVETOL | UETOYIKY EVVOUN GYEON O KAl UE TOV
TPOTO AVTO OVTAVOKAL EVOL 1EUTO TUNLOL TN ETAPTKTC TEPLOVGIac’ L.

Me ) pébodo petafifaong tov share deal, petafdiretal To TPOHG®TO TOL EAEYYEL TOV POPEX TNG
emyelpnong, OMANON TPUKTIKE O UETOYOC NG eTaupeiag ovtng. Ovclaotikd avtd Asttovpyel
OUO e HLETAPOAT] TOVL QPOPEQ, APOD GLVNOMG O VEOG EAEYY®MV aVOAAUPAVEL KAl AVASIOUOPPAOVEL
Kol TN Owolknon ¢ etaipeiag, eVOEXOUEVOC, TOV TPOTO OPYOVMGNG Kol Asttovpyiog, TO
EMYEPNUOTIKO GYES1072. Aev petoPiBalovon GALO TEPIOVGLOKG GTOUXEID 1| LA oyadd, KafmC
KUPLOG KUl POPENS TOPAUEVEL O 110G OMAXON M eTanpela TG OTOIaC Ol PETOYXES TOAOVVTAL KOl
netafPatovrar’>. Mévo &upeco HETABGALETAL O QOPENC TG EMEipnong. Zvyvé 1 néodoc Tov
share deal ypnowomnoweitar ywo v évraén wog etopeiog o€ Evov OUAo Kot 10iw¢ G€
TOMEOVIKOUC opfoue pe amotéhecpo TV S1Ev) kivon kepaiaiov’d. Axoun pmopel va
YPNGWOTOIEITOL OC MEGO efvylavone, emEveuong f Kot Y1 AOYoue avtay®viopod”. ‘Omec
YOPOUKTNPICTIKA avaQEPETOL otV amd@acn v’ apdu. 1342/2022 tov Apeiov Ilayov «ue v
wawinon exiyeipnons mpémel va, efouolwbei n mwinon koi uetofifoon Olwv TtV uETOYOV 7
HEPIOIMV UIOG KEYAAIOVYIKNG 1 TPOCWTIKAS ETOUPEIOS, 1 OTOIo eivou QOPENS HIOSG ETIYEIPHOHG.
To i010 10)0el KO VIO THY QTOKTHON THS TAEIOWNPIOG TV HETOXMDV 1] UEPIOLWY, DTTE VO EAEYYETAL )]
etoapeio. Kaa va eival ovvoTy ¥y TPOTOTOINCH TOD KOTOOTOTIKOD THS. 2TIS TEPITTWOEIS OWTEG OEV
efvoa avaykodo n uetafifaon tov kot’ 1diay otoiyeiov g extyeipnons. H exiyeipnon aroktarol

8 B Hepdxn, H popooroyio tmv eéayopdv, AEE, 3/2021, cek. 239, kotd tov omoio 1o share deal eivon 1 yevikn
popoen wornorg emysipnong, kabmg eEaopoiilel T cvvorkétnTo TG petafipaong: Private Acquisition Structures
o€ Practical Law Practice Note 6-380-9171
7 Woyoudvng, Aikao epmopikdv etaapidv, 4n €xd., 2020, o. 254, ap. 864 Zmnlidmovlog, Bacikd Ztougeia
Eumopikov Akaiov, 2021, 6. 122.
8 Péxag, Eumopikée Eraipis, I éxd., 2019, § 34, 6. 401, ap. 10- Poyoudvng, 0.1 oeh. 254, ap. 865+ Péxag AJ.. o€
Sompodmovro Aikono Avovoung etoapiog, 2023, dpbpo 34, oeh. 541.
8 Woyoudvng, 0.1 ceh. 254, ap. 866+ Poxag AA. o.m. 4pdpo 34, ceh. 542.
0 Yyyouaving, 0.1 oeh. 254, ap. 867+ Péxag AA. 0.1 Gpdpo 34, ceh. 546.
" Péxac N., om. § 34, 6. 400, ap. 7.
2 [Tepéixng, Tevikd Mépoc Epmopikot Aikaiov, 2023 , oek. 211- Péxag, Epmopikéc Etanpiec, 9n €x3., 2019, § 61, o.
615, ap. 10.
3 Tempyiadng, Eidiko evoyikd dikono, 2004, top. I, ogh. 203, an.7- Kapaurat(ss o Tempyiadn TEAK, apdpo 513,
och. 1193, ap. 44- Iepdxng, H popeoroyia tawv eayopmv, AEE, 3/2021, oeh. 238 Bapeldd 0.®., oeh.512.
74 B, Ilepdrn, H popeoroyio tov eoyopav, AEE, 3/2021, oeh. 236.
> Pérag, 0.1.§ 61, oeh. 615, ap. 10.

17



OO TOV QYOPAOTH UE THY OTOKTHON TOV OVVOAOD 1] THS TASIOWNPIOS TV UETOYDYV 1 UEPIOIMY THS
etaupeiogy’®.

H &2 popen petaPifacng emyeipnong etvar 1o Aeyopevo asset deal’’, 1 stricto sensu m@Anon

emyelpnong, ONAAON 1 «EUmPpaypoTn» amdKkTnor ¢ enyeipnong. Ipokerror yio tn TdOANGN TG
dwog ¢ emyeipnong pe ™ petafifaocn TV Kot 101y GTOYEI®Y TNG OO TOV POPEN TNG GE
KETO0 AL TPOS®TO, SOUPMVE HE THY opyl THC ewdkotnrac’s. H vmooyetiky Sucononpalio
neplhapPdvel to chvoro ¢ emyeipnons, OU®G Yoo Kabe otoryeio ¢ amatteiton Eexmplot
TPaEN petaPiBacns Kal THPNON TOV GYETIKOV SWTUIOGEMY dNUoctdmTas . X1 mEpinTmon
avt petofdireton o 1d1o¢ o @opéag ¢ emyeipnone. Ev mpokewéve, oto asset deal
epoppoleton ko m 479 AK oyetikd e T evHvn ToL amokTdvTog Evavtt Tpitav’. Metafifoon
emyyelpnong umopel vo eméABel Kol pE MECH TOL EUTOPIKOL OKOiov, OTMG Ol ETOPIKOL
LETOGYM LOTIGILOT, Y10l TAPASELY LN [LE GLYXDVEVGT, S1dcTact andoyion kKAddov k.a.8L,

21 mpdién, KpicIUo GToLyElo Yoo TV eXhoyT| ToL TpOmoL petoBifacnc amoterel petald dAhwmv M
PoporoYIK peToyEipion koBevoc amd avtovct?. dopohoykd M petofifacn pécw share deal
glval guvoikoTeP Kol o i, OUOC CUVETIPEPEL CNUOVTIKEC VIOXPEDGEIS KOl Y10, TO VO
HEPT, OTTMG 1) VIOYPEMGT] TOL UEAAOVTIKOD TOANTN Y10, ELPEVION TOV TEPLOVGIUKDY GTOLYEIWV
NG £TONPEIOG KOl O1 GLYVE TOAVSETOVOL TPOSLUPATIKOL ELEYYOL Y10 TOV VIOYNPLO CryopaoTh .
BéPona pe 1o share deal amopevyovian ot ypovoPopeg kar damovnpég dladikacieg petafifoaong
TOV KaT 1510V TEPIOVGLOKMY 6TOYXEIDV TNC emyeipnonc®.

[Tévtmg Kot TV Gmoyn Tov eival kpoatodoo kot 6Th voporoyiot®, ot Stutdéetc Tov dikaiov c
TOANGNG Y10 TNV EAAENYT] AVTATOKPIOTG TOL TPAYLATOC 6T VUPaoT) eQapuodlovTal avaroyikd
0€ MEPIMTOOT TPAYUATIKOV 1] VOUIKOD EAMUTTOUATOC GE KATO0 OO TO EMUEPOVS GTOLYEID TNG
TOAOVUEVNC EMYElpnoNG 1| 6TV EmElpnoT O¢ GLVOAD, OTOTE TO EAATTOUO UTOPEL Vo apopd
gite ot evompata gite ota GuAo otorxeia ™. Emonuoiveton o1t éugoon Sivetol 6to okomod
¢ ovpuPaong kot To (o Tpénet va eéetaletal ad hoc. EQocov ckomdg stval 1 cuvéyion tng
Aerrovpyiog Tng entyeipnong, 10te Bewpeital KPIGWO av TO EANTTOUO TOV EVTOTILETAL 68 KOTO10
EMUEPOVC GTOLYEIO £Vl OVGIMOES YO TN GLVEXION TNG ETAPELNG KAOMS Kot av Ady® cvToD TOV

76 Bi. AII (Tp. A2) 1342/2022, TNII sakkoulas online- ITTIpA0 243/2021, TNII NOMOS, TpE@A0 493/2021, TNII
Qualex.
T Badtobvdng, 0.1, oeh. 21.- Kapaumatioe o Tempyradn ZEAK, dpOpo 513, oeh. 1193- Iavayiidtov 0.1. ceh. 86 en
Heparne, Tevikd Mépog Epmopikov Atkaiov, 2023 oeh. 204+ O idiog, H popeoroyia tawv eéayopav, AEE, 3/2021,
och. 238 Benjamin K. Sibbett/Erika Bucci/Christine Kim, Acquisition Structures: Comparing Asset and Share
Purchases (United States), Practical Law Practice Note w-034-5318- Private Acquisition Structures, o€ Practical
Law Practice Note 6-380-9171
8 Havayiwtov, 0.7, 6eh.. 90+ o idtoc, Znmporo svddVNg amd ) petaPifaon e emysipnong pe sk Siadoy,
EXrAvn 1/2008.47-63.
7% Bapeld, o.m., oeh. S11.
80 [lepdxnc, H popeoroyia tmv eéoyopiv, AEE, 3/2021, oeh. 239.
81 [Tavayicrov, To Siko10 ToV PETACYNUUTIGUOV entyelprjcemv, 2021, § 12, 6. 75.
8 Ilepcxng, om. och. 211 Benjamin K. Sibbett/Erika Bucci/Christine Kim, Acquisition Structures: Comparing
Asset and Share Purchases (United States), Practical Law Practice Note w-034-5318
8 Powag, Epmopikég Eraipieg, 9n £x8., 2019, § 61, 6. 615, ap. 10.
8 ITavayicorov, H Metafipoon g Emyeipnong kon 1 sv80ovn yio T ypén e, 2011, 6. 88.
8 [lepaxng, om. oeh. 211+ 0 idiog, H popeodoyia tov e€ayopiw, AEE, 3/2021, ceh. 238.
8 B). evbewktikd: 737/2011, ExLAvN 3/2012, 6eh.272- TpEQAO 658/2012, TNIT Qualex- EQAO 3778/2008 ExrAWN
2009,272.
8 Bi. EQAQ 3778/2008, TNII NOMOS- EpAO 658/2012, TNIT NOMOS- IIIIpA6 2418/2008, TNIT NOMOZ-
ITpA© 243/2021, TNIT NOMOS.
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EMTTOUATOC 1 EMYElpNON Oev £xel TV 10106VGTAGIN TOL TPOKAOOPIGAY Ol GLUPAAAOUEVOL,
pMNTa M clompd kol exnpedleton M Aswovpylky kol ecodnuoriky e ofiadt. Tyetkd
vroopileTan OTL GTNV TEPITTOGT OV G611 GVUPOCT] VIGAPYOLY PNTEC UVOPOPES KO ONADGCELG
AVOPOPIKA HE TO KEPON KOl TO. OIKOVOUIKO GTOLYElD, TNG emyeipnong, ov ev TéAel Ta oTotyEin
aTd StonyeveTody TOTE 1 EMyEipnon PopOVETAL e TPAYLATIKO EAGTTOUO.

3. Metapifaocn petoyov

‘Ocov agopd oto share deal, avdhoyo pe TOV ETAIPIKO TUTO TG ETAPELNG TTOV £ivail O POPENS TNG
emyeipnong eeapuoletal To avtiotoryo vouobetikd Thaicto yio ™ petaBifacn kot eidikdtepa o
vouog 4548/2018 vy tic Avovoueg Etopeieg, o Noupog 4072/2012 yuo 11 Idwwtikég
Kepahraovykég Erapeieg, o vopog 3190/1955 ya 1i¢ Eraipeieg Tepropiopévng Evbovng. Qg
npo¢ T1¢ Avorvoueg Etaipeieg, copugpova pe to dpbpo 41 tov vouov 4548/2018 o1 petoyég eivar
elevBepa. petoPiBaciuec™, vd v emeOAaén Tov dpbpov 43 mepl SecuevIEVOY PHETOYDY Kal
Tov dpBpov 44 yio. 10 dikaimpa wpotiunone H petofifoocn tov petoydv yivetan pe Kotaydpnon
010 PPAo petdymv g etoupeiog, To omoilo Tnpeital cOUEOVA, Pe TO T Tap. 2 Tov apbpov 40
Tov 81o0v vopov®. H xotaydpion ypovoroyeitol kou vroypdeeton amd Tov petafipdlovia
UETOYO KOl TOV OOKTMVIO 1 TOLG TANPeSoLGiovg Tovg, evdd dev QmUITEITOL LTOYPAPY TNG
Katoydpiong o) av 1 erapeio Aapel avriypago g cvuPacnc uetofifoaocns HETOYDOV UE TIG
VIOYPUPES TOV HEPOV 1| TANPOPOPNOEl TV KatdpTion ™G ue dAo Tpdmo Tov TPOPAERETOL GTO
KaTaoToTko N B) av 10 PiAio uetdymv Tpeitan NAEKTPOVIKA.

Meté tov vopo 4548/2018 ol petoyéc mMALOV EivVOl ATOKAEIGTIKG OVOUAGTIKEC 2. Y& mepintmon
ov M etopeion Mpel evodpatovg tithovg, Yy ) uetafifocn Tovg omouteital emmALov

e Ie e )\, /. AK93 r e Ie e
CLUPMOVIO, Kol TOPAO0oT) TOL TitAov chuPmva pe v 1034 . Yotepo and «éOe perofifoon
eKO10ETO VEOG TITAOG 1) EMGUEIDVETOL OO TNV ETALPELN ETTL TOL VIAPYOVTOC TITAOVL, EPOGOV EYEL
ek600¢l, N petafifoon wov £yve Kot Ta GTOLYEIN TOL ATOKTOVTIOC.

894

Amd v dAAN pepld, oduemva pe to apbpo 40 mop. 4 tov N. 4548/201 TO KOTOOTOTIKO

umopel va, amokAgiel 1 va Teplopilel TV VIOXPEMGT TG ETAPELNG VO EKOTOEL LETOYIKOVG TITAOLC.

2

8 Bi Al (Tu. A2) 1342/2022, TNIT sakkoulas online: AIT737/2011, EikAvn 3/2012, oeh.272-
Kapaurat(og/Titowag, oc T'ewpyiddn, ZEAK, 2023, dpbpo 535, 5 Ilepaxns, Tevikd Mépog Epmopucot Aucaiov,
2023, ok 206.

8 Kapoumat(og/Titowag oe TEAK, o.x., apOp. 535 ap. 6- Baltoddng, o.x., ceh. 228- swpyiddng, Eidikéd evoyiko
dlkouo, 2004, top. I, oeh. 204,

0 ¥ Movlovlag/B. Aviavémovlog (-X. XpvodvOng), Avawvopsg stapieg, top. 1, 2023, épb. 42, o. 817, ap. 7
2anhiéomoovlog, o.m. 6. 123.

91 ApOpo 40 map. 2 N. 4548/2018: «2. H etaupeia opeiler va mpei Biflio uetéywv. Xto Biflio avté katoywpilovra
01 UETOYOL, UE aVAYPAPH] TOD OVOUATETMVDILOD 1 THS ETAIPIKHG EXMVDUIAS Kol TG S1EDBVVONG 1] THS E0pag TovS, KABMS
KOl oD emayyéluatos xai g edvikotnras tov kdbe petoyov. Xe kdbe mepimtwon avaypdgetar o aptBuoc xai y
KOTHyopio Tav UETOYDY, ToD KOTEYEL KAbBe uétoyog. To KaTAOTATIKG UTOPEL Va. TPoPlETEL THY NAEKTPOVIKH] THPHON TOD
Pifliov i kar Ty PR ToL ATO KEVIPIKG ATOOETPIO TITAWY, TIOTWTIKG IOPOILO. 1] ATO ETLYEIPNON EXEVODTEWV, TOD
&ovy 10 OKaimio va QLAGOTODY YPHUATOTICTOUKG péoa. $2c upétoyoc évavti g etapeiac Bswpeitar o
eyyeypaupévoc oto Pifilio avto. ».

92 3 Mobdlovdac/B. Avtwvémoviog (-X. Xpooavéng), o.x., apb. 40, 0. 808, ap. 13.

B X Motvloviag/B. Avimvérovlog (-X. XpvodvOng), om. apb. 42, . 819, ap. 13- Iewpyiddne Ax., Epmplyporo
dlkouo, 21 €xo., 2010, § 48, 6. 590, ap. 17- Poxag, Epmopucég Etoupieg, 9n €x6., 2019, § 34, ¢. 405, ap. 17.

9 ApOpo 40 wap. 4 tov N. 4548/2018: «To xataotatxd umopel va amokieier 1 va meplopiler Ty vroypémon g
etaipeiag va exdidel UeToyikoDE TITAODS. 2TV TEPITTmOoN avTH TO KOTAOTATIKG OpILgEl Tov TPOTO AmOSeIlng g
HETOYIKAG 1010TNTAS, TPOKEIUEVOD VA aoknBody Ta Sikoiduato amo TG HeToyéS. AV 10 KaTAOTATIKG Ogv TEPIEYEl
OYETIKO Opo, KAOMS KAl 08 OTOIAONTOTE AN Tmepimtwon mov dev ekoidovial uetoyixoi titdol, 1 améoeiln g
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'Etol, og mepint®mon 7ov LRAPYEL CYETIKY KOTAGTATIKY TPOPAeY™, N eToupeior umopetl vo unv
ek610gl evamdpatovg tithovg. X mepintwon avt ol petoyés petaPifaloviar Katd tig dotaerlg
nept exyopnong (Gpbp. 455 en., 470 AK), Oumg amopattmrn wpobimodeorn elval Kot TAAL M)
Kataydpnon e petafifacnc oto Pirio petdyomv g etarpeioc”. H avoyyeda e eky@pnong
TPOG TNV eToupeia amartaiton vo AUPEL TOV TavyVPIKS TUTO TNG EYYPAPNC 6TO PBAi0 peTdymv’®.
H «xarayopnon oto Piiio dev eivon mpobmdOecn Tov kvupovg g uetafifaong Ko HETaED ToV
ocvpuporiopévav 1 petafifacn enépyetal apéocnc omd T cOvayt . Oumg Evavtt g etaipeiag
Kol TPITOV 0 omokT®V Bempeitan pétoyog, Exovtag v eéovoia vo acKNGEL TA OIKOIMUOTA TTOV
amoppéovy omd TNV 1010TNTA OLTH, UOVO WETE TNV KoToydpnon oto PiPiio petdymv g
etaupeiac”’. TTavtmg 1 eyypoen oto BP0 LeTOYmV Tapdyel paymTd TeEKunplo’s.

4. Share Purchase Agreement (SPA) — Xtdow ocvvarrayns — [pofadicpa 0w TIKIG
JUTOVONLUG

Mo v adAnon 6AOV 1 TOL HEYOAVTEPOL UEPOLE TOV UETOYXMV TNG eToupeiog (1 omoia amoterel
TOV QOPEN, TNG EMEIPNONG), TO HEPT KaTapTilovv TNV AEyOUEVT TN GUVOAAUKTIKY] TPOKTIKN
«Share Purchase Agreement (SPAW®. Kot® apyfv epaploctésg etvor ot Statdéelc tov Stkaiov
¢ toAnong tov AK. (513 en. AK). Zuvnbwe, avaroyo BePfaine kol Ue TIC TEPIGTAGELS TG KAOE
nepintmone, mpodKertar yoo Wwiitepa ektevels cvpuPdoelg, otig omoieg to uépm puvbuilovv
AEMTOUEPOC TG EKUTEPMPEY SKadpoTo kol vroxpe®oelc®, agnvoviac cuviboc pkpod
TEPIODPLO EPAPUOYNG TOV EVOOTIKOV O1Kaiov datdéemy Tov vopov. Koplo mepieyouevo tov
SPA amotelel 0 TPOSSIOPIGUOS TOL TIUNHOTOC, TOV AVTIKEIUEVOL TG SLUPAOTG, TOV EKATEP®OEV
SIKOIOUATOV KOl VIOYPEDSEMY KoTd TO oTAd0. TG GUVOAANYNG OAAGL Kol Ol O1GpOPEC
gyyvodotikég Oonimoelg (Representations wor Warranties) kot 1 GUVOHOAOYNON  EWOIKOV
amo{nuotikav pnTpodv (Indemnities)!L.

H dwdikacio ¢ cuvarrayng tov share deal dwopBpavetal cuvnbwg o tpia otddwx. To TpdTo
010010 TEPAAUPAVEL TIG -GUYVA ekTEVEIC- dlampayaTeEVGELS Kot ToV TposLuPatikd Ereyyo (due
diligence). O é&Aleyyoc avtdC SLWMOMC TPAYUATONOIEITOL GO TN TAELPE TOL VTOYNPLOL
AYOPOGTI] KOl £YEL YOPUKTPO VOUIKO, OIKOVOUIKO KOl TEYVIKO, aVAAOYO KOl UE TN QUGN NG
exdotote emyeipnonc!®? O éleyxoc avtoc Sievepysitar ouvviBmg amd  efeidicevpévong
ocuppodrovg ko dStadpapotilel 1010iteEPa ONUOVTIKO POAO GTY| OLUUOPPOGCT] TOL TEPIEYOUEVOL

LETOYIKAS 1010THTAC Yiveral ue Pdon ta ototyeia tov Pifliov mov typeital kotd v Topdypoapo 2 kai, av Tapiorata
OVAYKN, UE TA EYYPOYO TOD KATEYEL O HETOXOG. ».
9 X MobtCoviag/B. Aviawvémovioc (-X. XpvodvOne), o.x. apb. 42, c. 824, ap. 29.
% Xaodmne, oc Alkono Avivoung Etoapiog, Epumveia kot dppo tov N 4548/2018 Zempodnoviog, log topog -
ApbBpa 1-95, 2023, oeh 625.
7 Bapeid. o Beviépn/BepPecod, Aikoro spmoptkayv cvpPdoswmv, ogk. 513.
% Yrnhiémovlog, 0.1 ceh. 124- Benjamin K. Sibbett/Erika Bucci/Christine Kim, Acquisition Structures: Comparing
Asset and Share Purchases (United States), Practical Law Practice Note w-034-5318
9 Kapaumorlés oe Tewmpyadn ZEAK, apOpo 513, och. 1193, ap. 44.45- Sibbett Benjamin K./Bucci Erika/Kim
Christine, Key Documents for Acquiring a Private Company (United States)», ce Practical Law, Practice Note w-
034-5319
190 ITepéxnc, H popporoyio tov séayopdv, AEE, 3/2021, oeh. 239.
191 Nosal-Gorze Katarzyna/Jobda Tomasz, cto Websiste of KPMG Poland, “Warranties and indemnities in share
purchase agreements”, 2020 (https://kpmg.com/pl/en/home/insights/2020/03/frontiers-in-tax-tax-blog-warranties-
and-indemnities-in-share-purchase-agreements. html).
192 Badrovdng, Tloknon emyeipnone, 2005, § 4, o. 109+ Zepér, Nomkog reyyog («Legal Due Diligence»:) ko
aoaywyn Kwntov A&y wpog owampaypdrtevon oto XAA, AEE7/2000, IL.- Haraypnorov, O mpocvpfotikdc
&heyyog g mwiovpevng entyeipnong (due diligence), 2021, oeh. 44en.- [lavayidron, 0.1., 6EA. 175,
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tov SPA, KaBO¢ T TOPIGUATE TOL EMOPOLY LE KABOPIGTIKO TPOTO GTO TIUNUA, TIS EYYVOOOTIKEG
SAdoelc Tov TOINTH KAOOC Kol Yevikotepa oto (MThpoTe evddvnc Tov Tehevtaion!®. To
debtepo otddo ¢ cvvarrayng eivor n vroypaen tov SPA («Signing») ko té€A0G TO TPiTO
oT0010, ©6TO Oomoio emépyetor Kot M oplotTikn uetoPifoaocn etvar 1o Aeyouevo «KAEiGuo», 1M
oAokMpoon e cuvoAlayn («Closing»)1%*. 1o tedevtaio 616810 GUYNOWCS TPy HUTOTOLOVVTOL
o1 eKTEAECTIKEG NG cLUPaong mpaelg, onradn katd Kbplo Adyo 1 petaPifacn Towv HETOYDY UE
Katoydpnon oto PiPiio petdymv g etoupeiog, M oAiayn Tng Ololknong g eToupeiog, M
xarafol) Tov Tiunporog

Y10 Oikoo TV €€ayopdyv, GYETIKA He TNV €uBhVI] TOL TOANTN YL TLUYOV EANTTOUATO,
TPOTEPALOTNTA SIVETOL GTNV 101MTIKY cvTovopia, ded0UEVNC TNG EMAEYMC 101KOTEPTG PLOUIOTG
OTOV VOO GYETIKA UE TNV TOANGCTY ENLYEIPNONG, TOV GUVOETO YOPUKTN P TOV GUVOAANLYDV QUTOV
KOl TIG OIKOVOUIKEG GUVETEIEG TOGO Y10, TOVC GULUPOAAOUEVOLE GO Kal Y10, TPiTO. HEPT), OTMG
ToTOTEG, epyalouevol, motoTiKd 1pvpata. Tpla facikd ctoryeio Tov cvpPmvodvTal gival ot
Mdyot vBvvng, Ta Opra eVOVHYNC Kat N TPOBeoUio EVTOG NG OTolag Ol TVYXOV AEIDMGELS UTOPOVY VL.
acknBobv ek pépoug Tov ayopaoth®®. H xatovoun tov Kivéhivov mpoyUaTonoleitol HEGH TG
cuvouordyNonG eyyvodotikav dnimoemv (Representations kot Warranties) Kot HEC® TOV
AeyOUEVOV E181KOVY amolnumTikdv pnTpdv (Indemnities)!?”.

Y10 onueio avtd, Ba mpémel vo toviotel 0T 610 dikawo Ttwv e€ayophv 1M emidpacr TOv
ayyAoca&ovikoh dtkaiov etvat oAU vtovr Kot autd eivorl EKONAO 6€ TOAAEG, oV Oyl GE OAEG TIC
woxés g ovvariayne. To @awdpevo auvtd oamodidetor oG «AUEPIKAVOTOINGN» Kol
yapaxtnpiletar petald dAmv omd extevelc Aemropepeic ovuPdoeic!® won yprion Gpwv ka
TEYVIKGV TOL ayyAocaéovikoy dikaiov!?”’. Amotéheoua avtic e enidpaong efvar kot 1 ekTevic
aLTOVOUN KATAVOUN TOL KIVOUVOL Kot 1) e£160ppomnon UETOED TOPOYNG KOl AVTITUpOYNG LECH
gYYL080TIKAY dNAOGENDY Kol e181KOV amolnuetikdy pntpdv!®. H évrovn avt enidpaon eivan
KO 1) 01Tl TOL TOAAEG A0 TIG EVVOLEC KOl TIC TPUKTIKES TOV OKOAOLOOVVTOL O1UPEPOLY A0 TIC

KAMIGGIKEC £VVOLEC TOL OLGTIKOU O1KOIOL TOL NTEPMOTIKOVD YDPOL.

O1 A0y01 TOL 01 GUVOAAIGGOUEVOL ATOPAGILOVY VO OTOUaKPLVOOUV amtd TIG EVOOTIKOD dKAiov
SoTdéelg Tov VOUOL Kat va, puBpicouy ot 10101, GUy VA S1EE00IKA KOl AETTOUEPELNKA, TO TAUIG1O
evlvvne etvar kupimg N amoELYY aUEIPBOMBY GYETIKG e TO TOTE VEICTATAL EANTTOUA TNG
emyeipnong, 10iwg 6tav 10 eAdTToue eviomileTal 68 €vo, UEHOVOUEVO GTOWEID OVTNG, 1
AmAOTTOIN OGN NG O1UOIKAGIOG, 1) SLVATOTNTO TPOPAEYNC EK UEPOLE TOL TWANTY| TOV TEPMTOCEMV

103 Dye Diligence for Private Mergers and Acquisitions e Practical Law Practice Note 8-381-0512.
194 ITepdrcng, H popeoroyia tmv e&ayopdv, AEE, 3/2021, ceh. 238+ Balwoddne, Tlhinon emyeipnong, 2005, § 3.
och. 63 Iavayiirton, 0.1, ock. 87- Merger Agreement Commentary: Private Company, Practical Law Practice Note
w-001-8934- Sibbett Benjamin K./Bucci Frika/Kim Christine, Key Documents for Acquiring a Private Company
(United States)», o€ Practical Law, Practice Note w-034-5319.
195 Havayiarov, o.m. - Hepdxng, Tevikd Mépoc Epmopikot Awkaiov, 2023 |, ok 205 Kapaumatiss, Ot prTpeg
0VOLMO0VE dvopevolg petafoing Tmv cuvlnkdv (material adverse change/effect) otic dladikacieg cuyywvedoemg 1
ekayopdc emyepnoewv, AEE 72014, 11- William W. Yavinsky/ Lyndsay J. Montour, Signing and Closing: Private
Acquisitions (United States) oe Practical Law Practice Note w-034-2085
19 ITamaypiotov, 0.1., ek 26+ Sibbett Benjamin K./Bucci Erika/Kim Christine, Key Documents for Acquiring a
Private Company (United States)», og Practical Law, Practice Note w-034-5319.
197 Indemnification Clauses in Commercial Contracts oe Practical Law Practice Note 5-517-4808.
198 ITepdxnc, H popporoyio tav séayopav, AEE, 3/2021, ok, 239.
19 Iamaypijotov, 0.1, Geh. 23.
10 BJ. Kopvnrdxn, H abémon g apeotepoBapov ovpfacng, 2009, § 2, 6. 12, 6mov avagépovion o1 Pactkég
LopOEC abétnong e cOUPAGNC GTOV AYYAOGAEOVIKO YMDPO.
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oTIg omoieg evoéyeTal vo, yevynoel evBouvn tov oA kol Tov opiov avtng. BéPoia &vag axoun
ONUOVTIKOC AOYOC etvar M wpdbeon TV UEPDOY VA, amo@OYoLV TUYOV GVASTPOQY TOPEIN NG
TOANCNG GE TEPIMTMOT AVOUOANG €EEMENG QVTNG, OV TOPUOEIYUATOS XAPV O AYOPUGTIG
aokoLGE TO OIKOIMUO, TNG LRAVAYDPNONG. XTN TEPITTOON NG TOANCNG EMEIPNONG, TO
evoeYOUEVO aVTO eKTOC omd OIKOVOUIKE, OLGUEVEC AOY® TMV TOALOUTAV®Y  OlUOIKAGLHY
SompaynatedoemV Kol TPOSLUPATIKOD EAEYYOV, UTOPEl va &ivol Kol TPUKTIKGE 1dwaitepa
dVGKOAD AOY® TOL GUVOETOL YUPUKTPO TNG CUVUAAXYNG KOl TNG MEGOAAPMNONG QAAOYNG TNG

Srotkmonc!tl,

" [amoyprioto, 0.1.
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I'. Mépog Tpito: Ilpaypotiké ev@idvne mointyy andé ™) odpfacn mOAnon
HETOY DV KOl CUUPATIKY OLOROPP®MGT) QUTOD

1. H nioinon peroyov og noinon eayeipnons — Evdovn ywo shatropara ™ Enyeipnong

Edwotepa, to share deal teyvikd amoteiel mdOANGT TOL SIKAIOUATOS TOV EVOMUATMOVETUL GTIG
uetafiPalopevec HETOYES, OUMG OTNV OvGia amd OKOVOouIKY okomid otav petofifaleral to
GUVOAD TMV PETOYMV HOG ETALPELNG TPOKELTAL V1o TOANON TNG 1010¢ TG emyeipnong. Avn elval
GAADOTE Ka 1) TPOOEST Kol O GKOMAC TV cuuPorlopévov!!?
™m¢ emyeipnong emdpd oy aéio Tov mwioduevov Skardporoc!. O Swmpoaypatevoslc, o
TPOoSLUPATIKOC EAEYYOC Kat Ol Opot TG cLuPaong dev meplopilovtol amoKAEISTIKA oTa {nTHuaTo,
TOV UETOYDV AAAD ETEKTEIVOVTAL GUVOAKA oTnV enyeipnomn. TiBetal €161 TO EpOTNUA KATE TOGO
umopel va vapEet evOHVN TOL TOANTY LETOXDV Y10 EAUTTOUOTA TG EXLYEIPNOTG.

. H xotdotaon ko n aéia pdoto

Kot’ apynv o mointg ogv gubivetor yio EAUTTOUNOTO TNG Emyeipnong oAAd povo Yo To
EMTTOUATO TGOV 1010V TOV TOAOVUEVOV UETOXOV, 0OV TULTIKG OVLTEC UOVO GUVIGTOLV
avrikeipevo c modMonc'®. Ewldwdtepo, Aoym g @UONC TOV HETOY®V, 1| EKTOWTIKN
dikarompaéia. ocvviotd ekympnon (470 AK). Bdoer g 467 AK, o ekympnmgc, onradn ev
TPOKEWEV®D O TOANTNG UETOYDV, OTNV TEPImT®MON emaybovg cvufocng exymdpnong evbvvetat
OVTIKEWEVIKA (YVIO10, OVTIKEWEVIKT] EVBVV) udvo yio, v Vrapén ¢ amaitnong Kot oyl yio T
PEPEYYLOTNTA TOV OPEIAETY. ZUVERMOC €LOVVETAL Y1O0L TO OV 1 UETOYN LRAPYEL M| LRAPYEL OAAL
BePapupuivn pe vourkd erdrropall®. EEGAAOL TO VOUIKO TPOGHOTO MOV Eival O QOPES TNG
emyeipnong Swbéter avtotédeta!’®. H gvbbvn mov mpoPrémeton oy 467 AK eivor yvijouw
AVTIKEWEVIKN Kal 0ev eaptdTat omd Tov apliud TV HETOYDV TOV GLVIGTOVY TO GVTIKEIUEVO TNG
odAoNc!t. Oume, 68 TOAEC TEPIMTAOGELS TO UVAOTEP® GUUTEPUGLO S8V TKAVOTOLEL TIC AVAYKEC
TOV GLVOAAAYDV Kl TOV oKOomd TV cupforiopévav. To pépn coppmvovy (361 AK) ott Aoym
TOV TEPICTACEMV TAPA TO YEYOVOG OTL QVTIKEIUEVO TN TOANONG €lval OIKOIOUOTA, KAT
OMOTEAECUN, KOl TEAOAOYIKA 1) SLVOAAQYN eEOUOIDVETAL UE TNV €V GTEVN E€vvolo, TOAN O
emyeipnong, Aady To asset deal''®. T mepintwon avtq eivon epapuoctées ot Srdéel yio
EMAEWYT] OVTOTTOKPIONG TOV TPAYUOTOC 6T SVUPAON KUl CLUYKEKPIUEVE, TG EXLYEIPNONG, UV VO,
HTAV QUTH ovTIKeipevo e Tdinonc! .

‘Eva (nmua mov £xet 1ebel etvon katd mdéco ot d1atdéelg Tov dikaiov g ahinong epapuoloviot
evBémc M avaroykd. Koatd pla dmoyn spapudlovrol eu0EmG KuPIdg UE TO ERLYEIPNUA NG
evpetog epunvelag g 513 AK kot e01kotepa NG €Vvoldg TOVL «TPAYUATOS» (OTE VO,

nepopfavel kar Ty emyeipnon'?. Oupwc kpatovoal?! etvon M yvoun ot epopudlovron

2 B, xototépom Y1010 ST Te evdvig YioL ETTOUNT TG ETELPNONC LE GYETIKES TUPUTOUTEC.
"3 Mavayicorov, o.7., 6ei. 251.
"4 Baitoddng, o.m., 6eh. 252+ Bapeid oc Bewiépn/BepBeco, Aikao eumopikdv Zvpfdccmv, 2021, oeh. 521
Havayidrroo, H petafifoon g emyeipnong ko 1 vddvn yia ta gpén g, 2011, oei. 281.
5 Barovdng, Tioinon emyeipnone. H avopodn e&éaén mg ovufacne, EXLAvN 3/2007.665-675+ Zropiddxn,
Evoykd Aixaro - T'evikd Mépoc, 21 €xd., 2018, 6. 708.
16 Iamaypijotov, 0.m. cel 155.
"7 Bapeid oe Bevigpn/ BepPecd Aikato Epmopikiv Zopfdoemv,2021, ceh.521.
"8 Basrovone, Tldinon enysipnong. H avopoin eé&hén mg ovppoone, EALAvn 3/2007.665-675 .
"9 ATI (Tp. A2) 1342/2022, TNII sakkoulas online.
120 Bapeld, 0. 6el.523+ Bi. vaép g evbeiag spapuoynig dwpi o AK T'ewpnddn/Zraddmoviov, apdpa 534-535
ap. 7 o iorog, H g0biivn 100 Teoant) mokétov petoydv, EEayopa emysipnoemyv, 2001, oeh. 59 en.- Eo®so 2955/1997
AEE 1998,500.
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aVOAOYIKE, KaBhC emyeipnon oev eival mpdypa N dikaimua, Onmg yivetol cagég amd Tov oploud
™G OAAG KATL O10QOPETIKO, evd TO Ypdupa Towv S13en. AK avapépetal pntd oTig £VVOLEG OUTEG
DOTE VU YNV VIOPYEL TEPOMPLO S106TOANG TovS. EmmAéov katd TV Gmoym outi 1 EQApPUOYT|
TV OlTdéemv ot TOANGY enyeipnong dNUIoVPYEl TPAKTIKEG GVCKOMEC KOl TPOKVATEL AVEAYKN
OVTILETMOMIONC TOVG UECH EPUNVEING, OTOTE £6T® Kl OV Yivel 0ekTO OTL epapudlovral evBEmG,
OVGLUGTIKY YPEIBLOVTOL EPUNVEVTIKEC TPOGaPUOYEC 2.

Yuvenmg, e Pdomn to avoTépo yivetor dekTO OTL e@apuoloviol ol STAEELS Y10, T TOANGOT
TPAYUOTOC KOl GUYKEKPIUEVE, Y10 TPAYUOTIKG EANTTOUATO TNG EMXXEIPNONG OTAY TOAEITOL TO
GUVOAO TOV UETOYMV TNG eTaupeiac mov efvon opéac e emyeipnong!®. Ze xdbe mepintwon
onuacio &xel n fovAnon Tov uepmv Ommg epunvedeton ue epapuoyn tov 173 ka1 200 AK. Ev
TPOKEWEV®, JUPOPETIKO CLUTEPACUA TTOV Ba TEPLOP1le TNV €LOVVN TOL TOANTH TOL GLVOAOL
TOV UETOYDV UIOG ETOIPEIOG HOVO OTO, EANTTOUATO TOV UETOXDV, Od cLVIGTOVoE A&IOAOYIK
avtvopia, Kabm¢ mapd TIG OUOIOTNTEG TMV ATOTEAEGUATOV KOl TOV OKOTOL e To asset deal, o
TOANTNG B elye TOAD T10 TTEPLOPIGUEVT EVOVVY APNVOVTAG ATPOSTATELTO TOV 0yopactn. To 6o
yivetal 0eKTO Kol OTN TEPIMTMON TOL O OyopaoTNG Oev ayopdlel TO GUVOAD T®V ETUPIKAOV
uepldiov oAAE €va, TOGO UEYAAO UEPOG QLTAOV, OGTE TO EVOTOUEIVOY TOCOGTO VO Elval TOAD
HKpO, 6moc 0,25%124,

[Mepiocdtepeg cvnthoelg kKol ou@iPorieg onuovpyel m mepimTmon Katd Tnv omoia Oev
uetafiPdletor o chvorlo TV UETOXOV TNG etoupeiog aAAd &va mocootd avtav. Kartd tnv
KkpaTovoa yvoun'? o TOAMTHC OpISHEVOL TOGOGTOD HETOYMY UTOPel vo svBhvetar 1o To
EMTTOUATO, TNG ETLXEIPNONG, OU®S N KATAPAGCT TETOWG EVOVVNC EEUPTATAL OO TO TWAOVUEVO
1060670, OnT®OSOMTOTE, OTMG YiveTal OUOPMVE, 0EKTO, 0 TAOANTNG EVOVVETOL Y10 TO EAATTOUATO,
™me emyeipnong otav mwlel 10 chvoro Tov petoxdv pwg emyelpnonc!®. m mepintmon
TAELOYMPIKOD TOKETOV WETOYMV, TPOKEWEVOL Vo vrdplel Tétow €vBOVN omarteital 1O
TOAOVUEVO TOGOGTO VO, EIval TOGO MOTE VA TAPEYEL GTOV OyopaoTh Kuplapyn 6&on kot Eeyyo
omv etoapeia!?’. H xuplopyn avty 0éon o vmodoyileton eni T Pdcel TOV omatTodUEVOV
TOGOooTMOV mAsloyMeiag ot evikn Xvvérevon, doTte ®G VEOG UETOYOC EVOSIKTIKG Vo £xEL TN

SuvardmTo. TpomomoinoNG TOL KaTASTUTIKOV 2, var katéyel kupiapyn Béon o Sloiknom, va

2 adne, Epunvela AK 513 ap. 4, 37 en.r Zmnplidmoviog, Epunveia AK, épOpo 534 ap. 47-48- Mayyifag, o€
Tempyrdon/Zrabénovio epunveio AK , dpbpo 513 ap. 15 Balrodons, Tloinon emyeipnong o.m. ogk. 252 en- o idiog
«Iloinon Emyeipnong — H avopoin e&éhén e ovpfoonoy, ExiAvn, 2007, 670 en.- o idiog, oydmo oy EQAD
658/2012, ExhAvn 3/2013, oek.754-755- [lamavikoldov/Poboog, To véo dlkaro g evdovng tov mwinty, 2003, ap.
466+ Iamapoeviov, o.1. 505 Ilepdxng, I'evikd Mépog Epmopikov Atkoiov, aei. 206 ATl 737/2011 ExdAvn 2012,
oeh.272- EQAO 658/2012 EliAvn 2013, 748- EQAO 3778/2008 EiiAvn 2009, 272- TIIIpA6 2418/2008 ExrAvn
2009, 277.
122 Tempyrddne, Faducd Evoyxé dikono, 2004, top. I, ogh. 210 . 6mov ovagépovton Kon GAleC vostnpilOpeveg
yvopeg oyxeTikd pe gvbovn Paoel 197-198 AK kon epapuoyr e ddaokariog mepi EAeyYng TOV SIKOLOTPUKTIKO
Beneriov.
123 Kapauratlos, 0.1, apop. 513 ap. 44 en.- Tavoyi®@tov, 0.7, cer. 244 en- Hepdxng, o.m., oeh. 232 en.- TIIpAGO
4594/2009 (TNIT NOMOS)- EpA6 658/2012 EiiAvn, 2013, 748.
124 [laraypiiotov, 0.7. oeh 157.
25 Bapeld o.m. oeh. 521+ Kapaumatioc o Tempyiadn ZEAK, dpbpo 513, oeh. 1193, op. 44+ Tewpyiddne, om. § 14
op. 48- Baitodoys, [loinon emyeipnong, 2005, § 5, 6. 254+ 0 idiog, oydio omv EQAD 658/2012, EiiAvn 3/2013,
748- EQAO 3778/2008 ExrAvn 2009, 272- TITIpAS 6285/2013, EQAA 2015, 36.
126 empyiddne, E1dikd evoykd dikono, 2004, top. I, oeh. 203, ap. 7- Kapaurarlsc oe T'empyiadn ZEAK, apdpo 513,
ap. 39.- Balrodong, [oinon emyeipnone. H avouoin e&€hén e ovpPaone, ExiAvn 3/2007.665-675.
27 Rapauratlss oe Tempyadn ZEAK, aplpo 513, oeh. 1193, ap. 44+ Bapeld, 0.1 oeh. 521.
128 BL. Iecopyiadn, o.m. oeh. 203,
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umopel péom e Feviknic Tuvélevong va APet autdvopa amopdoetc'® kat dmme avapépetal, ot
VIOAOITEC GUUUETOYES «Efval TOGO Alyeg £t Mote va, unyv emmpedletal n ekmomtikn e&ovacia
1OV ayopaoTh emt ™G emyeipnonoy . Eidwotepa, katd Vv yvdun e YpAQovsac, TO T0G0GTO
SLULETOYNG oL e€ac@arilel o kKdOe mepinTmon EAeyy0 TG EMYEIPNONG Elval TO TOGOGTO TOL
OTOATEITAL Y10, OCNUOVTIKEC ATOPAGELS BAceL Tov GpBpov 132 map. 2 Tov vopov 4548/201813! ya
Mym anoedoemv ot Fevikn Zuvékevon pe avénuévn aroaptio kol TAstoymeia, dniodn ta 2/3,
10 66,66% TOV YRPOV TOV EKTPOcOTOVVTAL 6T Xvvihevon 2. e kabe mepintoon onuocio
£YOVV Ol GUYKEKPIUEVEC TEPIGTAGELC KO 1) -pNTH 1| 1O PN - GLUPMVIa TV pephv!.

H droyn'** nov Sarvrndverar 611 apkel 11 OGO TOGOGTOL TOGOL MGTE Ol HELOWYNPOVVTEC
HETOYOL VO UMV S10BETOVV TA GTOITOVIEVO. TTOGOGTA VO, AGKT|GOVY TA, TAPEYOUEVD, 0O TOV VOUO
Sucoumpoaro petoyneioc (BA. 141 N. 4548/2018)1%, xord v &d® vmootpilopevn dmoym,
TOPOPAETEL TO GKOTO TOV SIKAUMUATOV QUT®OV, TOL VOl 1] TPOGTAGIO TG UEOYMPIag EvavTl
aKpP®OG TOV TASIOYNPOVVTOC Kat EAEYYOVTOC TNV Taupeia petdyov. H duvatodmnta doknong tmv
SIKAUOUATOV avTOV omtd TN ueloyneio dev umopet va BempnOel 0t agaipel Tov EAeyyo amd Tov
TAEloyMeovvTo, péToyo. H Aeyduevm «ukpn petoyneio», mov amoreitarl yio v doknon tov
TEPIGCOTEPMV OIKAUMUATOV TOL apBpov 141 tov N. 4548/2018, avépyetan 6To T0G06To TOL 1/20
Tov KaTaBefAnuévo kepataion, Snhadn 6To T0c0oTod Tov 5% Evag nétoyoc mov Srabétet 1o
vtoroto 95% dvokora Ba umopovce va Bempnbel dti dev Katéyel Tov Eheyyo ¢ etoupeiac. Ta
avOTEP® 1oYLOLY Le Bdon Tig TPoPA&YELS TOL VOuoL. MeydAn onuacia £youv Kal o1 TPOPAEYELS
TOV KOTAGTATIKOD TNG ETAPEING ) KOl TUYOV EEMETUIPIKAY SLUPMOVIAV KAODC etvar peuvnTéo
K60e QOPA TTOIEG TPAYLOTIKG £E0VGTEC EAEYXOV TTaPEYEL Eva. GLUUETOYIKO TokéTo . Tuvenme n
depegvvmon tov {ntuartog dgv mpémel va, meplopiletor ota kabapd aplOunTIKA GTOoLEld TOV
uetafiPalopevey mtocostdv aArd vo e€etdleTal T0 GHVOLO TOV TEPIGTAGEMYV, VIO TO TPIGUA TNG
BovAnoNG TV PEPDY KAl TNG TAPOYNG OLGLUGTIKOD EAEYXOV GTOV OyOPUoTH, MGTE KAT OVGiay
Aerrovpykd M ovvoddayn vo efopowdveton pe asset deal'®s. Avtifeto pe 1o avotépm, av
TOAEITOL [KPOTEPO TOGOGTO GLUUETOYNG (OploUéEVEC LETOYEG) TOTE B0l TPOKEITUL Y10, CGITAY|
TOANGCY OIKUIOUOTOC KOl 0 TOANTAS Bo gvbhvetanl yioo v Vmapén ¢ HETOXNG Ko Oyl Yo T
QepeYYLOTNTA TNG eToupeiag, cvppova pe T 467 map. 1, 516 wor 382 AK, extog av &yxet

ovpeovnBel Stapopetikd pntd N crwanpd .

129 Kapauratls o.m. ap. 44.
130 [Tepdixng, Aikaio Avévopng etoupeiog, 2013, ceh. 446.
131 ApOpo 132 map. 2 N. 4548/2018: «2. Kat’ elaipeon, o amopdoelg mov mpofiémoviar oty Tapdypago 3 Tov
dpbpov 130 Aoppavovrar e mhetoyngio twv 600 itwv (2/3) TV WHEMV TOD EKTPOTOTODVIAL GTH OUVELEDOH. ».
132 Mobdlovlag/Aviamvémovios (-B. Aviovomoviog), Avavopeg stonpieg, top. 2, 2023, apb. 132, . 944, op. 3
Poxag, Epmopikég Etoupiec, In éxd., 2019, § 30, 6. 261, ap. 42.
133 BL. BaAtoddn, om. § 5, 6. 254 kau tov idio, TIdknon emyeipnone. H avopodn e&één mg oopupacne, ExiAvn
3/2007.665-675, xatd TOV OO0 GKOUN KOL 1] TAOANGCT] LEOYNPIKOD TOKETOV LETOYMV UTOPEL var Yevva gubiv Tov
TOMT Y10 EAOTTONOTO TN EMYEipNONG, €POooV OUWE TPOKLATEL adtoupnopitnta oand TG MEPICTACES KOl
LovVaoLKd KpITP1o ivon 1 CLUPMVIN TOV HEPAV.
134 Grenewald, Grenzziehung, 1980, cel. 113 e,
135 Hamaypijotov, 0.1 ek. 159.
136 Motvlovhag/Avimvémoviog (-I. ITavoylmtonoviov), Avivousg etoupice, Top. 2, 2023, dpb. 141, 6. 1014, ap. 21.
37 Mavayicdrov, H petoPifacn tng emyeipnong ko 1 sofovn yio ta ypén e, 2011, ok, 262.
138 Badrovong. «Ilminon Emyeipnone — H avopodn e&Emén me svufacney, ExiAvn, 2007, cel. 672.
139 eawpyiadng, Eadikd evoyukod dikato, 2004, top. I, ogh. 203, ap. 8+ Kapaumatlss ot Tempyadn TEAK, dpdpo 513,
och. 1193, ap. 44- Balrovong, Iloinon emysipnong, 2005, § 5, c. 251.
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2. Warranties (Eyyvodotikég Onhoosg) - Baocwkd yvopicpata kol vopukn @oon

3TN SUVOAAOKTIKY TPOKTIKY, UE TN GUVOUOAOYNON £YYLOSOTIKOV ONADOGE®V, O TOANTAS
gyyvdtor 611 M TOAOLUEVY emyelpnon TUPOLGIALEL GLYKEKPIUEVES 1010TTEG ©E €Vl
npocdlopiopévo  ypovikd  onueio’®®. Kopto  yapaktnpotikd authc Tng  £vldvng  mov
avoiapufaveror, etvar 6Tt GUVNOWOC TPOKETOL YO OVTIKEWEVIKY €vOOVN, aveldpnt amod
vrorotyral . Me 11 SnAdoeg autég kaBopileTon 1 KOTUGTOOY GTNV OMOio. omoaTeiTal va
Bploketar n emyeipnon Katd Tov ypovo vIoypaeng ¢ cvuPacnc («Signing»), Sumg cuymbmg ot
dMAmdoelg auTég emavarapPavovtol KoTd Tov xpovo ekniAnpunong ¢ coppaong («Closing»), ue
AMOTEAECUN, VO TTPETEL 1 EMLXEIPTON VAU PPICKETOL OTNV KATAGTOUGCT TOV TEPLYPAPETOL G CVTEC

)42, "Etol ot0

Kol KOTO TO UETAYEVEGSTEPO aVTO Ypovikd onueio («Repeated Warranties»
Stbiomuo petach Signing kot Closing 16300VV 01 TPAOTEG EYYVOOOTIKEG ONAMGELS, EVD UETE TO
Closing, mhéov omokAeloTIKG o1 devtepec'®. e mepimtwon mov o ayopacstic yvopile ™V
avakpifela TV £yyvodoTikdv INAOCE®Y 0V SUVOTAL VO, TIG EMKAAESTEL, 0VTE UTOpPEl TAEOY,
uetd 1o Closing, va emikaAieostel TIG TPOTEG ONADGELS oL dOBNKav KoTd To Signing. BéPoua
aLTd SLYVE UTOopEl VO OVOTPETETOL UE TN GLVOROAGYN oY ¢ pnTpag Sandbagging, m omoia
OVOAVETAL KATOTEPM 4,

Ta Bépata mov kKahdmTovy cuvnBwe Ta Warranties sivorl mowkiria. Eidwdtepa, umopet va givor 1o
UETOYIKO KEPAAGL0, 1 VTTOPEN TOV PETOXOV Kal TVYOV Bdapn ex’ avtdv, N tpnon tov PiProv
NG eTALPEIRG, 1 SOVVOUN MY TOV OTOPAGEDY TOV ETULPIKOV OPYAVOV, acQUMGELS, N akpifeia
TOV OIKOVOUIK®DV KOTOCTAGEMV, TUXOV EYYUNGELS LIEP TPITOV HeEPOV, 1 ElAenym Papdv oe
MEPIOVOIOKA  OTOXElR, T  QEPEYYLOTNTO, T KOVOVIOTIKT] GULUUOPP®OTN 1TNG  ETUIPEiOG,
nepiParroviikd nmuata (ade1000Tnom KTA), SlavonTiky 1010KTNola Kol epyactakd (ntmuarta,
EKKPEUELS OIKUOTIKEC VLTOBEGELS, TPOOTUGIO, OEOOUEVOV, 1 KLPLOTNTA TOV TEPIOVCIOKMDY
otoyeimv, ddeiec hoytopikdv, cvpPdoelg e etonpeiac'®. Eivar gavepd 6tt ot SNAMoE ouTég
aPOPOVY GTO GHVOLD GYESOV TmV TTLYMY Asttovpyioc Tne etanpeiog *s. Emmitov, avéloya pe Ta
Wwitepa YopoKINPIoTIKE KEOe mepintmong, evdéyetar ta. Warranties vo, KOAOTTOLV Kol
g10wotepa nmuota to. omoior wpoékvyay ¢ svpriuata tov due diligence, pe okomod vao

140 amaypiotov, 0.m. oeh. 225+ Hepdxng, Tevikd Mépoc Eumopikod Awkaiov, 2023 , oeh 205+ Kopvyidxng, H
afétnon e appotepofapovc copPacng, 2009, § 2, 6. 46- Guest A.G., Anson's Law of Contract, 26™ edition, 1986,
och. 119- Merger Agreement Commentary: Private Company, Practical Law Practice Note w-001-8934-
Representations, Warranties, Covenants, Rights, and Conditions» ce Practical Law Practice Note 9-519-8869-
Robert Thompson, Sinclair on Warranties and Indemnities on Share and Asset Sales, 121 'Exooon, 2023, ogh. 220-
Bi. London Solicitors, “SPA concerns for sellers: warranties & indemnities™ (https://thelondonsolicitors.co.uk/spa-
concerns-for-sellers-warranties-indemnities/): Penningtons Manches Cooper, “Buying a business - the role of
warranties and indemnities in protecting a buyer”, summary from Penningtons Manches Cooper’s Guide to Buying a
Business, 2023 (https://www.penningtonslaw.com/news-publications/latest-news/2023/buying-a-business-the-role-
of-warranties-and-indemnities-in-protecting-a-buyer).
" Kapoumatlos, oe Tenpyiadn, TEAK, 2023, ap0. 513 ap. 45.
42 [araypnotov, TIpoctusio, Tov oyoposTh] emyeipnong amd v oveddn dvopevy petaforsi covenkav: To
mopdoeryuo, tv prpaov MAC, AEE 5/2015, oeh. 514 Sibbett Benjamin K./Bucci Erika/Kim Christine, Key
Documents for Acquiring a Private Company (United States)», o€ Practical Law, Practice Note w-034-5319.
43 Robert Thompson, Sinclair on Warranties and Indemnities on Share and Asset Sales, 121 'Exdoon, 2023, ceh.
221.
- Kapoumatioc, 1ok ovtovopio kol TpooTasics Tov Kotovoioty — Mid GOPBOAT] GTNV GUUTEPIPOPIKT|
avéioon Tov dikaiov, 2016, oek 342, ap. 475.
145 Metalinvog, Kapatla, Iépya, Mivoddng o Lexology, M&A in Greece, Exhibit CLex-33, ICC Case 22963/AYZ
146 B Iepaxn, H popooroyia tov eéoyopmdv, AEE, 3/2021, oeh. 239- Merger Agreement Commentary: Private
Company, Practical Law Practice Note w-001-8934
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xatavepnOei o xivéuvoc kat YU avté!?’. XopoxmpioTikd eival 1o TopESEYa TOL AVUPEPETOL

oT0 TPAYUOTIKG TEPIoTATIKA TG TpEQPAD 493/2021, katd TV omola «o1 evayouevor TwAnTég
vTOoYEONKAY KOod eyyonOnKay OTI, TEPOY TV EYYEYPOULEVOY oTo Pifiia TS eTaupEiag OPeIiayY,
ovdguio opeiin Tpog Tpitovs vpioTaTouy' .

Q¢ mapadeiypatal®® Surdnmonc twv Warranties avagépovtot o, €£1C: «Ol TMAOVUEVEC HETOYEG
KaToAoUBAvVoOUY T0 GUVOAO TOV KATUBEPANUEVOL KEQUANIOL TG EMLYEIPTIONGY, KO TOANTNG Eival
0 HOVAOIKOG KUPLOG TOV TOAOVUEVOV HETOYDV KUl OA®V TOV OIKOUIOUATOV TOL ATOPPEOVY Ad
QUTEC CUUPMVA, LLE TO EQPUPUOCTED STKALOY, Ol TOAOVUEVEC LETOYEG ExouV ekdobel Eykupa, gival
TMPOC ATOTANPOUEVEC, EAEVOEPEC amd Papny, «e& domv yvapilet o moinTic!>, n etoupeia dev
EUMAEKETOL O€ OIKOOTIKN 1 OlUTNTIKY SdKacion, «ot Gdeleg Asltovpylag mov OBETEL 1
etapeio elvar EyKLpeg Kal evepyery, «1) etatpeio katéyel Oheg TIC TePPUAALOVTIKES GdELEC TTOV
etval  ovo1OEIC Y1 TIC OpaoTNPOTNTEG NG Kol dgv vanpée xoauto mopaficcn g
TEPIPAAMOVTIKNG VopoBesiag 1 TV TEPIPAAAOVIIKOV GOEIOV TOL B UTOPOVGE VO, EXNPECCEL
OLGLWONG TIG OPACTNPLOTNTEG TG, «1] ATAGKOANGT TV ePYAlOUEV®V TG ETAPELNG VTOKELTOL
GTOVG OPOLC ATAGYOMONC, OTAC Exovv avaptnBei oto VDR kat o1 epyalduevor dev Sabétovy
TEPUITEPD OIKAUDUATA OGOV 0POPA TNV KATOYYEAID 1] OTOIO0NTOTE TEPATEP® TAPOYN» K.C.

To {ftnua mov tibeton elvan m vouikn @Oon TV SNAOGEDY AVTOV, 0E00UEVOV TOV GUVETELDY
IOV GUVETAYETOL Y10, TNV TOPAYPUPT TOV OIKOUIOUATOV TOL 0yOPUoTH KOl YEVIKOTEPO, Y10 TO
EPAPUOCTED OTKOLO Kot TIG Evvoueg cLuvemeles. Epsuvntéo eivan elte av omoteAohv ovG1aGTIKG
GUVOUOAOYNUEVT] 1010TNTA, OmoTE SEMOVTOL amd TIG O1aTdEELS TOV O1KAiov TNG TOANCNS Y10
EMEWYT  avTamOKplonG TOL 7pAyuatog ot ovpPacn (534em. AK), Smo¢ cvvomTikd
TOPOLCIICTNKAY GTO TPMTO UEPOC TNG TOPOVGOC, EITE oV TPOKETOL Y10, WO, CUTOTEAN
gyyvodotiky cvpPoon Pacer g 361 AK mov epmintet ko otny 559 AK2 Xopoxtmpiotikd g
GUVOUOAOYNUEVTC 1010TNTOG ETvOL 1) AVAATIYN €K LEPOVE TOV TOANTY TNG EVOVYNG, AVTIKEWEVIKA,
aveloptNTMg VITIOTTAG TOV, Yo TNV VIaPEN evOC QUOIKOL YOPOKTNPICTIKOD M Kol
OMOLUGONTOTE GYEGNC (OIKOVOUIKNC, VOUIKNG, TPAYLOTIKT) 1) omola amd 1O €100 Kot T d1dpKeld.
™G emdpa KaTé THY avTiMYN TOV SLVOALUYDVY 6TV afio 1| 6T ¥PNCIUOTNTO TOL TPAyHaToG ™.
Ot dokpicelg Kol o1 OlPOpPEG UETAED TMV EVVOIMV TNG GLVOUOAOYNUEWNC 1010TNTOC KOl TNG
QUTOTEAOVG €YYVOOOTIKNG 1 EYYUNTIKNG SLUQ®VING eivol AemTéC Kol Ta Oplo. GLYVE PEVCTA.

W Teawpydacn, H gvBovn 100 exympnth] omoitnong kotd to dpdpo 467-468 AK, 2022, § 11, 6. 417, op. 625- Due
Diligence for Private Mergers and Acquisitions, Practical Law Practice Note 8-381-0512.
48 TpEQA® 493/2021, TNII Qualex, Kot TO TPUYUOTIKG TEPIOTUTIKG TNG OMOQUCTC, Ol TWANTEG EmmAEOV
vrocyednkoy «on oe mepintwon mov Hhele amokalvopbei on vIpye TETOIA OPEIN 1) €av emifAnbel Tétola opeld oto
1éldov, avtiy Ba Papiver amoxieiotind Kai €15 0AOKANPOY ToVS evayouevons mwAntés». H coupavia ontr tpoctddlet
o¢ Indemnity mopd oe Warranty.
“9B)L.  Rochet  Lawyer  website  “Warranties in  share  purchase  agreements”, 2023
(https://www.rocketlawyer.com/gb/en/business/raise-capital-for-your-business/legal-guide/warranties-in-share-
purchase-agreements) 610V AVOPEPOVTUL VOAVTUKY TEPIMTAOCELS Warranties ko 0 oKomd¢ wov emterel kabéva, amd
OVTAL.
150 B, avoluTIKOTEPD KATOTEPN CYETIKA e T0 CFTNua TNE COVIESTIC TV SNAMGEMV LIE TN YVAGT] TOL TWANTT.
51 B o6 T.5. kototépo.
152 Kapaumatios, oe Tewpyiadn ZEAK, dpbpo 513, ap. 45- Kopvnddxng, Eidiké evoyikd dikono, 31 £kd., 2023, §
153, . 1244, ap. 1 Zropiddrng, Evoyucd Aixono - Eidikd Mépog, 2023, 6. 1006-1007, vros. 80- AIT 1370/2018
TNIT Qualex: AIT 353/2015 TNIT Qualex- AIT 880/2013 TNIT Qualex: AIT 1261/2004 (TNIT NOMOS)- AIl
151/2021 Tu. A2 TNIT Sakkoulas Online- ATT 1370/2018 Tu A2 TNIT Sakkoulas Online: TpE@A6O 1658/2023 TNII
sakkoulas online.
153 Bi. avo)ytépm A, 3 yia TV €vvola TS GUVOLOAOYTEVIC IBIOTNTAL.
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[Tépav TOL GLVOAOL TMOV TEPICTACEMV TNG CLYKEKPIUEVNG TEPIMTMONG, KPIGWOG £ival Kal o
¥POVOC GTOV OTOI0 OMOITEITAL VO GUVIPEYEL 1) GLUVOUOAOYNUEVT] 1010TNTA. TPOKEIUEVOL VO,
amokAeieTan 1 €vBOVN Tov TwANTN. Ewdwotepa katd v 539 AK, o mowAnm¢ evbivertal
ave&dpTnTo ad VLAITIOTNTA TOV OV TO TPAYLA KOTA TOV ¥POVO TOL O Kivouvog petafaivel otov
aYOPOoTH] 0EV OVTOTOKPIVETOL TN cLUPAoN, €KTOC OV O AyopPacTNG KATO TN SOVOYT TNG
cOUPACNC YVOPILE TN UM OVTATOKPIoN 1] GLTY OPEIAETOL GE VAMKG TTOL YOpNyNoe o ayopacticl>®.
Xoueova pe v 522 AK o kivovvog petofaivel otov ayopact KaTd TNV TApAdocn TOL
oAN0évtoc'>®. B&Boia Aoym TV 181010pPLdY TOV CLUPUGEMY TOL &V TPOKEEV® eéeTdlovTar,
oLYVO T PUEPT] KaTaPTILOLV 10101TEPEC CLUPMVIEG GYETIKA LUE TOV KPIGIUO ¥POVO KATA TOV omoin
OMOATEITAL VO GUVIPEYOLY Ol OMOLTOVUEVES 1SIOTNTEC TNG TOAOVUEVIC emtyeipnong!. Tvvendc,
¢ GLUVOUOAOYNUEVT] 1010TNTA KUTA TNV EVVOLX TOV VOUOL Kal TNG VOUOAOyiog, Bempeitan 1
«gyyomen» Yo, TV VIopéN MG 1010TTAG TOL AVTIKEWEVOL TNG TOANGNG, 1 onoio veicTaTol
Katé Tov ¥povo petdfeonc Tov kvduvou’. Etol o ypdvoc otov omoio ypeltdleTal KoTd
MAmoN Vo GUVIPEXEL TO YOPUKTINPISTIKO 1| TO YEYOVOS TOL Teptypdpetol ota Warranties
AVOOEIKVVETAL GE £VOL KPIGIUO KPITHP10.

H amévinon oto epdmua yio T VoK @oor tov Warranties 6gv umopet va givor amdAvTn Kot
eviaio, aAAd eoaptdTon Omd TO YUPUKTNPIOTIKG TNG EKACTOTE ONAMONG. XTO UETPO 7OV TO.
Warranties a@popovv o€ 1810TNTEC TNG TOAOVUEVNG ERXXEIPNONG TIC OTOIEG 1| TEAEVTOIN O1BETEL
KATO TOV KPIGIHO ¥pOVO UETABEST|C TOL KIVOUVOL, YMPIC VO TPOKVTTEL TPOBEST TOV TOANTI Vi
avoAdPel TepaTEP® VOV TEPAV QVTHG TTOL TPOPAETETAL GTO VOO VIO TN HOPPT AVTOTEAOVS
EYYUNTIKNG SLUQOVING, TOTE KATO TNV €00 vmootnplopevn yvoun yopokmmpilovior g
cuvopohoynuévec 1010t Tec!™® ne epappootéec Tic edwdtepec Satdlelc Tov Swadov NG
tOAoNG (534 en. AK)!. Avtd S10mioTdVETAL Y10 TOPUSELY IO GE TEPMTMOGCELS KOTY TIC OOTEC O
TOANTNG €YYLATAL Y10 TO VPISTAUEVO ENIMEOD TOV VIOYPEDGEMY TNG ETAIPEiaG, TNV opboTNTO

THPNOTG TV IGOAOYICUAOV TNG, TNV ATOS0TIKOTNTA.

Ao v GAAN TAevpa, oe mepinTmon wov To. Warranties avo@EéPovTal 6€ HEAAOVTIKA YEYOVOTO,
Kol 1010TNTEG TNG EMXEIPNONG, TEPAY TOL KPIGIUOL Y¥POVIKOV 0piov HETABEST|C TOV KIVOUVOL, dev
UTTOPOLV Vo, BempnBoLYV GUVOUOAOYNUEVEG 1010TNTEG, OAAG OTOTEAODY AVEEAPTNTEG QVTOTEAEIC
£YYVOSOTIKEC SLUPOVIEG TOV euminTovy Kot oty 559 AK'®®. Soppmva pe v 559 AK «av o
TOANTNG 1) TPITOG £YEL TOPAGYEL EYYVT|ON Y10, TO TPAYLLA TOV TOLANONKE, O AYOPACTNG EXEL EVAVTL
EKEIVOV TOL £YYLNONKE TA SIKAIDUATO TOV ATOPPEOLY Od T SNAMSN TNG EYYUNONS SOUPDVA

154 Bk, evdeuctikd ATT 1497/2018 TNIT NOMOS ko Adovyddrov 0.m. 6eh. 777 yio. TN TEPIATMOT] TNG KEV CTMEPLOTL
EAOTTOUOTIKOTNTOS, ONAAOY «OTav HTav HOW VRAPKTES, ywpls va &govv olorAnpwbei, o1 mapdyovoes THv
glattouatikotyto avaykaics TmpobmobEoels, o1 omoies axoloDBwg, Kat" artichon dvovauikotyTa, Uropobvy va eledryfobv
KQL VA ETPEPOVY THY OAOKANPON Kal avadellny Tov eAaTTIOUATOS, OTOTE O TOM|TIC eVOVVETOL KoL ELIONC GYETUKA.
Bi. OLAIT 29/1990, TNIT NOMOS: AII 356/2007, TNIT NOMOS- AIT 1749/1995 TNIT NOMOS- AIT 270/1989
TNIT NOMOS: Kapaurat(o o EEAK, o.x., dpOp. 514-515 ap. 3.
155 Kapauratlsc oe Tempyddn ZEAK, apdpo 522, ap. 2.
156 B, avaloTikoTepa v 6 KatwTépm Kal Kapauratls oc Teapyiddn ZEAK, dpdpo 522, ap. 6.
157 Bik. avo)ytépm A, 3 yia ™V €vvola TS GUVOLOAOYTHEVIC ISIOTNTAL.
%8 Basrovone, Tidinon emystpnong. H avopoin eé&haén mg ovppoone, ExLAvn 3/2007.665-675.
1% Bodtovdne, Tloknon emyeipnong, 2005, § 5, . 240, 6mon avoQEPOVTOL KL TOPASELYIOTA GUUPMVIGY TOD
OMOTEAODY  GUVOLOAOYMUEVEG 1010TNTES, ORMC 1 opBOTNTA TOL GUVOAOL TWV 1COAOYICTIKMOV OEGOUEVOV TG
emyeipnone.
190 [lamaypiotov, O TPOGLUPATIKOS EreyY0C TG TOAOVMEVNC emiyeipnong (due diligence), 2021, oeh. 227
Balrodong, Tlornon emyeipnong, 2005, § 5, o. 240- I'swpyradns, H e€ocpdiion tov moetdceewy, 2008 § 5 ap. 15-
Tempyrdong, Eyyepioro Eidtkov Evoykotd Awcaiov 2014, § 10, ap. 11+ B, mapoxdrm vroonueivoelg 146, 147 na
OVTOTEAT] EYYVOSOTIKT] CLUPMVICL.
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LE TOLG OPOLE TTOV TEPIEYOVTAL GE QLTNV N TN GYETIKY OPTUIoN, ¥Opis va TapafAdaTovion Ta
Skaudpatd Tov oL TNYALovV amd 1o vOuoy. H d1dtaén auth ovapEpeTal 6T GLUEOVIA e TV
omolat 0 TOWANTNG 1M TPiToC avarauPavel eTITAEOV €VOVVI] EVOVTL TOL GYOPAGTY| Y10, KATOLES
GUYKEKPIUEVEG 1I0TNTEC TOV OVTIKEWEVOL THC TOAMoNG!®. H gvbbv avth agopd cuvibmg
eraTTOUATO TOV epgavifovionr PeTd Tov ypdvo petdBeong tov Kivovvov. H O6écuevon tov
TOANTY elval TPOGOHETN Kal EVIGYLUEVT] KAONDC EMEKTEIVETAL KOl GTO, TEPICTATIKA KUl GTOUXEID
oT0. Omolo ava@EPETOL 1 €yyunor. Zuvilwmg 1 €uBivn QLTI GLUUEOVEITOL Y1 CGUYKEKPIUEVO
YPOVIKO S106TNUa, TO OTOlo TPENEL Vo SloKpiveTol amd TIG Tpobeouieg mapaypagng Temv S54em.
AK!2 To mtepieyduevo authc g ev8HVING TPOKOMTEL AlO TV EPUNVELD CLTNC TNC EYYVOSOTIKHG
cvupacnc Pacel Tov epunveLTIKOVY Kprrnpiov e 173 katr 200 AK!'®3. To vémua mc 559 AK
etvan kupimg va dtacpoiicet ko vo dpel Kabe ap@iPorio 0Tl T0, OIKOIDUOTH TOV YEVVAOVTUL A0
TNV €YYLOJOTIKN SuUE®Via Ogv BiyouV Ta OIKodUTA ad TV KVP1o, cOUPaoT] AAAG Asttovpyoly
napddnhal®. Topoadeiypotoc ¥épv, av o TOANTAG GUVOLOAOYNGEL TN U1 EUPEVICT] OPEADY
0T0 HEAMAOV OAAG Pdoel YeyovoTmv Tov NN €YOVV GUVTEAEGTEL KOl GUVIPEXOLY KATE TOV ¥POVO
OL O Kivovvog uetafoivel oTtov ayopaotr, TOTE TPOKEWNL Yo ONAMGCY HE YUPUKTHPO
GUVOUOAOYNUEVTG 1010TTAG. AVTIOETMOC, oV O WOANTAG EYYLATOL Yo &V YVAOPIOUL TNG
enmyeipnong kabapd LEAAOVTIKO TO OTOI0 UTOPEL VO, ELPAVICTEL ETG TN UETABEST TOL KIVOHVOD,
TOTE TPOKELTOL KAT OLGILAV Y10 GUVONT AVTOTEAOVG aveEAPTNTNG £YYUNTIKNG SLUPBaong 1 orola
pLOUieTar amd TIC yevikéc Srataéeic!®.

IMpokeévov M ddkplon auvt vo €lval co@nG Kol Vo Uny TPOKVTTOLV OUPIGPNTNOELS,
TPOTEIVETOL VO AVAQEPETOL PNTE GTOV OYETIKO OpO OTL OMOTEAEL GLTOTEAN EYYVLOOOTIKY M
gyyuonTikny €vBivn Kot pdMota vo dnidvetar pntd 61l 0ev umopel €vag Opog TOL GUVIGTA
OUTOTEAY £yyvodoTiKY VOV vo BewpnOel Pdoel epunveioe cuvoporoymuévn 1ot Tal®.
BéBona, 6o pmopotce va vrootnpydel w¢ avtiloyog 6Tt 0 XopuKTNPIGUOS oV divouy To LEP
dev etvol amoQooIoTIKO KPITNplo oAAG kpiocyn elvor M wpoypatiky tovg Povincn Ommg
TPOKVATEL GO TNV EPUNVEID TOV INADGEMY Kol TEMKE O VOUIKOC YOPUKTNPIGUOG YiveTal amd TO

StcaoThp1o TOL TLYOV Oa KANOEL va amopacicet eni oyt Stopopac!’.

Empocbétme, cuyvd ot cuuPaArlOpevol GUVOEOLV TIC £YYVOOOTIKEG ONAMGELS UE YVAOOT] TOL
TOAMT%, Aoym Tov GUVOETOL Kol TOAMITAELPOL YUPOUKTHPO TOV ISIOTHTOV KOl TMV
YOPOUKTNPICTIKOV TNG TOAOVUEVNG ETXEIPNONG, KAONDE KUl TOV HEYHAOL KUKAOV TPOCHTWMV TOL
eUmAEKOVTAL 6 OO TO, GTAOLN TNG GLUVOAAAYNG, OMMC Elval TOPAOEIYUATOC XAPY TA WEAT TNG
drolknong kor ocvvepydteg g etarpeiag. Ilpokerron yu tic Aeyoueveg «best knowledge

clauses»'®®. Ot priTpec owTéC GUVSEOLY TNV €VOVYY TOV TOANTY UE TN YVOGN TOL TEPL TNG

101 Bi. Havapatov, H petofifaon mg emysipnong xon 1 goddvn yio ta pén e 2011, ogh. 261 kabdg xon
TOPOTO UREC AVOTEPE VILOoTL. 150,
162 B}, 556 AK oyetikd, e mpodsopio svdovng.
103 Kapoumatlos oe Tempyadn .E.A K., apdpo 539, ap.6.
164 Kopvnhdxnc, Fadix6 evoyxod dikono, 31 £xd., 2023, § 49, 6. 308, ap. 13- Kapounatlds, os Teopyadn EAK,
apBpo 559, ap. len.: Aeovrig, Epunveia Aotikov Kodika, topoc 1, 2020, dpbpo 559, oeh. 1458- MIIpAO
3202/2013, TNIT NOMOS.
165 TpE@AQ 493/2021, TNII Qualex.
166 [Tamayprioto, 0.7, Gek. 228.
197 Tnuedveton 6T 68 copgmvieg share deal, cuyxvd cuvoporovsiton pritpe Stutnoiog Yo TIC SoPOPEC TO
EVOEYETOL VOL AVOKDWYOLV.,
168 John J. McDonald/Matthew J. Aaronson, The Indemnification Claim Process in M&A Transactions, Practical
Law Article w-001-3444
199 [lazayptiotov, 0.7., GEA. 234 NE TEPAITEP® TTOPOUTOUTES o€ EEv BLBroypagio.
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axpifelag TV eyyvodotik®v pnTpdv Kot Kabopilovy Kot Tov KUKAO TOV TPOCHTMV TV OTOIMV
TUYOV Yvdon AapPdvetal Loy Kot KataAoyileTon 6TOV TOANTY.

Edwotepa, pe Baon to avoTtépm, Ot €yyVoOoTIKEG ONAMGELS dlakpivovtal oe okANpEG («hardy)
kol fmec («soft»)!’’. H emdoyq mov Bo yivet amd ta pépn eivar Pacikd  {Rmpa
Sompayudrevong. AvaAoyo UE TO OVTIKPOVOUEVO GUUPEPOVTQ, TN OLUTPUYUOTEVTIKY 16}V KAOE
TAELPAG KO TO, 1O10UTEPA YUPUKTNPICTIKA TNG KAOE GUVOAAAYNG, TO UEPN SLOUOPPOVOLY TOVG
OPOLE VOV TOL TOANTN KOl EIGAYOLYV VITOKEWEVIKG GTOYYElQ, Ao Katd Pdom tn yvadon
TOV TOANTA N ALOSLVOEOLY TNV EVBVVT amd avTd. Mia eyyvodoTiky ONAmon yapakTnPileTol ™g
«hard» 6tav n evBOVN TOL TEOANTY eivon aveapnn omd TV yvdon N TV VICITIO (yVOolo TOV
d1ov ywoo mv axpifeio mc MAwonc!’l. H Shhwon avty efvon waitepa gvvoikh Yo 1o
GUUPEPOVTO, TOL OYOPUoTH APOL O AVTIGUUPOAAOUEVOC TOV EVOVVETAL AMEPIOPISTA YWPIC VA
VILAPYOVY AUPIPOAIEG Kol avVTITAPOBEGELS Y10l TO (NTNUA TG YVOOTG N TG LRAITIOG GYVOLUG TOV
ToOANTH. Apkel 1 €K PEPOVLC TOL AYOPUCTH| EMIKANGY Kol amOdEEN NG AmMOKAIONG TNG
KATAOTOONG TNG EMEIpNONG Omd TN TEPIYPAPOUEVT] TNV EYYVOOOTIKY SNAMSN. AT TV GAAN
TALPG, TPOKEITOL Y10 «Softy ONAwoTN OTay 0 TOANTAS SNADVEL OTL EYYLATAL Y10, GUYKEKPIUEVA
dedopéva, Kol TavTdYpPove. avorapuPavel TV oxetikn evBivn Hovo ue Bacn ) yvoorn Tov £l
ocopeova pe 6ca yvopilel v avtd!’2 ‘Etot tifevton mepopiopol kou opla oty gvdhv Tov
TOANTY. TN TEPIMTMGN CLTY, YO TNV KATAQACN TNG €VBVVNG TOL TEAELTAIOV, O OYOPUOTNG
KoAeltonl enTAEOV va Omodeiéel Kol TN YVAGN TOL AVTIGUUPBOAAOUEVOL TOL ®C TPOG TNV
avakpifela g OMMAmong. BéPora kot 1o Papog amdoeiéng umopei va opiletan copPatikd ue v
gloaymyn poymrodv tekunpiov ot ocvpPaor. IMaviog, 6t GLVOAMIKTIKY TPUKTIKY KOTOLX
ovolHON Béuata, Om®G M Vmapén Kol M EAAENYT VOUIKOV EAUTTOUATOV TOV UETOXOV OV
uetafiBdlovron etvan whvTa aveEApTNTa OO YVOOT| KOl GUVETDS SIUUOPPHOVOVIUL MG KOKANPESH
gyyvodotikéc dnAmoelc!”. EEGAlov, N 1I0TIKY avTovopia, OTMS KABEPMVETOL 6TO STKalo TV
CLYYOVEVGEMVY KO EEQYOPDY OEV APTVEL OPPVOUIGTO OVTE KAl TO TEPLEYXOUEVO AVTNG TNG YVAGCNG
ToV TOAMTH. XTI cvpuPdoelg cuvnbileton va meprypdpovral To ctoryeio Tov Bempobvtal M¢
yvoon kol Ta 6pld e, Omme Yo Tapdostypo oV omatteiton BeTikn yvoon M av apkel vraitio
dyvola. Av dev TpofAEmovy oTIONTOTE GYETIKO TOL UEPN TOHTE €lvar BEUa epunveiag ¢ cvuPacng
KOl GTT] GUVEYELD, EQAPUOYNG TOV EVOOTIKOV O1KAIOV S10TAEEDY TOL VOOV,

Emumhéov, o moAntg emdidkel vo mEPLopiceEl TOV KUKAO TPOSHT®Y 1 Yvdon TV onoinv 0o
Umopel va KotaAoylotel otov 1010, AapPavoviog vaoyn OTL 0 TOANTNG UTOopel va unv €xet
npdcPacn amevbeiag oTIc TANPOYPopies, v UTAEKOVTOL TOAAG TPOS®TO. o1 ddikacio Tng
cLVOAAOYNG Kal Kupimg ot oladikacio Tov due diligence. Xxkomdg Tov TOANTN €ivor vo BEcel
op. otn dvvatotnTa vo Bempnbel 6tL 0 1010 yvopile v avakpifela T@V €yyvodoTIKGDV
MADOGE®V UE TNV QITIOA0YI0 OTL EUTIITOVY GTNV GPAipa, EAEYYOL TOL TO, AVAOTEP® TPOcwTa. [

70 [Tamoypriotov, 0.1., GeEA. 234,
71 Robert Thompson, Sinclair on Warranties and Indemnities on Share and Asset Sales, 121 Exdoon, 2023, ogh.
220.

172 B). Robert Thompson, Sinclair on Warranties and Indemnities on Share and Asset Sales, 121 Exdoon, 2023,
oeh. 220+ Nosal-Gorze Katarzyna/Jobda Tomasz, oto Websiste of KPMG Poland, “Warranties and indemnities in
share purchase agreements”, 2020 (https:/kpmg.com/pl/en/home/insights/2020/03/frontiers-in-tax-tax-blog-
warranties-and-indemnities-in-share-purchase-agreements. html), 6mov avaeépeton 6Tl givonl cvuEePdITEPO 1oL TOV
ayopaoT] Vo amocuvosetal 1 mboav) a&imor] Tov amd T YVAOeT TOV TOWANTY, VO avTifeta TPog T0 CLUPEPOV TOL
TOMTH 01 MNADGEIS GUVOEOVTOL LE YVAICT] TOV TEAELTOIOV (UE QAGEIC OTMC: «ef dowv yvmpilel 0 TANTIS M M
olotkmon g etoupeiog. .. » 1 «0 TOANTNG dev yvopilet...»).
73 [Tamoypriotov, 0.7 6ek. 236.
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TOV AOYO 0VTO 611G GLUPAGELS cLVNBILETAL VO, OVOPEPOVTAL GLYKEKPIUEVO TTPOCOTO, TOV OTOIWV
N Yvhon elval kpiciun yio. TNV KaTdeooT YOO TOV TOANTY Kol KAt €TEKTACT VOBV aVTOV.
‘Oc0 mo 61eVdC eival 0 KUKAOG TOCO TEPIGGHTEPO EVVOEITUL O TOANTNG, VD OGO OlELPVVETAL
TOCO TEPIGGOTEPO EVVOEITAL O Oy OPAUCTNC.

[Tavtmg, 10 KOPOC TETOIV PNTPOV £xel cunBel VLo TV Tpioua TV 332 kot 334 map. 2 AK.
Edwotepa o umopovoe va Bempnbel 011 GUVIGTOUV OUAAUKTIKY] PYTPA. 6TO UETPO TOL ADY®
oV GLUPOTIKOD aVTOL Gpov dev VPIcTATAL EVBVVI TOL TOANTN, TAPA TO YEYOVOS TNG YVAGNG
TPOCHTWV TOV OTOIWV 1 Yvdon Oa kataAoyl{dtay 6Tov TOANT Katd TV £vvola g 334 map. 2
AK'* Katé v xpotodoo yvoun, ot pRTpes autéc Bempovvial £YKVPEG LE TNV cuTlohoyio 6Tt
amhag kKabopilovv cuuPatikd o, 0plo. KATOAOYIGUOD YVHOONS Kol EIOIKOTEP TU TPOCOTO, TOV
omolmV 1 YvOo1n KataAoyileTor 6TOV TOANTY, O¢ UEGO KATAVOUNG TOV Kivouvev. TTapdiinia,
ot Bewpio vroompileTon N avaykn teEloroyikng cvotorr ¢ 332 map. 2 AK wote to medio
EPAPUOYNG TG OGTAENG VO TEPLOPISTEL OTIC TEPWMTMGELS TOL VPIGTATAL OUTPAYLUATEVTIKY|
advvapio Tov evec puépouc!”. Ev mpokeipévm, 6TIC VT kpion GUVOAAAYES, OTMC OVOUADETAL KAl
oe GAAo onuela TG mOPOLGUC EPYOCING, KATE KOvOva O&V LOICTOTUL Ol0TPAYLUTEVTIKY|
AVIGOPPOTIO TMV UEPDY KAl avAYKT TPOCSTAGING TOV VOGS omd avtd. Emiong dev etvon avaykaio
¢ Oa wpdkertar yo fonbolc ekmAnpwaonc. Kpitiplo Kabopispov autdv Tmv TPOcHTOV ival
KUplw 1 BE6T TOUG O G0N KUl EGMTEPIKY] OPYAVOGCT TNG ETAPEING, 1| TPOSPAUGT TOVG 611
TANPoPdpNoN AOY® TE BEomng Toug Kat Gyt M 1010 T TOVG MG PonBov exTAnpwong. Oeswpeitar
Ot PactKd YOPAKTNPIGTIKO KOl GKOTOG TMV PNTPAV LTAOV Eivol 0 KaBopIoUOg Kol 1 KUTAVOUN
TOV KWWOUVOL AGY® TOV 101UTEPOTNTOV NG TOAGCNG emyeipnone, ™¢ avumapéiog oavaykng
TPOGTUGTOG AOVVALOL HEPOVG EVOVTL TNG UMOAANKTIKNG PNTPAS AAAL KUl Y100 AOYOUG EMIEIKELOG
PO TOV TOANTN O OMOI0g eVOEYETAL Vo UNV €xel TANPN TpdSPacn o 1010¢ 6Ta GTOLYEIN TNG
etoupeiac!’®.

[pdynott, otig e€etalopeve cVVOAMUYEG, OTIC TEPIGCOTEPES TEPUTTMOELS OEV LVIAPYEL TETOLN
aVAYKT TPOCTAGIOG TOL eVOC 0md To GLUPOAAOUEVE HEPN OTT®MG SLUPAIVEL Y10, TOPAOELYUO, OTIC
KatovoloTiKée moAncel. Ta pépn Ppiokovial ce oyeTKn SOMPOYUATEVTIKY 1GOPPOTIC,
Aappdvovtag voyn v eumelpia Tov cLVNB®G SBETOVY Kat Tr cuvopoun e&eldikevuévov
VOLIK®Y, OKOVOUK®Y Kol goporoykdv cvpuPovrov!’’. BéBowa 1 Swumictoon avty dev eivar
amoiutn. Akdua Kot og tepmTmoelg petafifacng emyeipnong 6ev amokAgieTon 1o evOEYOUEVO
TPAyHoTL TO €va, pépPog va PplokeTon oe apkerd mo advvaun O&on  amévavil GToV
avTIGLUPBOAAOUEVO TOV, OTTMOC Y10 TOPAOELYIO Utopel v cuuPaivel otav mPOKeLTal Yio. TOANGN
emyeipnong AOym OGLGUEVODE OIKOVOUIKNG KATAGTUGTC GTNV Omola £xel TEPIEADEL UE GKOTO TNV
eéuyiavon c!’®. EmmAéov, ot 332 xon 334 AK mapd to 6Tt o¢ ratio £ovv TNV TPOGTUGIO, TOV

74 Bh. Kovudvn oe Teopyiadn ZEAK, apOpo 332, ap. 10ex.
75 Kovudvn oe Teopynadn ZEAK, dpbpo 332, ap. 16+ Aéliiog, H omoydpevot amelAOKTIKOV pTPOV IOV «Sev
OMOTEAEGOV OVTIKELIEVO OTOUKNC OLOMPOYLATEVGTCY LETA TV TPOTOROinom Tov Gpdpwv 332, 334 § 2 AK (apbpo 2
v. 3043/2002), App 3/2003.313 HHamadnuntpomoviog, KOpog omoiioKTIKGOV pNTpGV 7OV GLUQOVIONKAY YOpic
atoukn owampayudrevon, EQAA 2013, ceh. 972.
76 [Tamayphorov 0.1. cek. 239+ Kapaumatlog/Taravikoldov, «H pitpa «non-reliance» oty aOANGT EXLYEIPHGENS
¢ «PNTPA. KIvOOVOU» — ATLATN KoL KGUVELONTY] dyvolo» GTO TEAIO EVIACEMC NETOED STKOUOTPUKTIKTC OVTOOUOECEWS
Kol owtoevduvng tov mpochmovy, XpIA, 2010, cei 401len. ko Kapaumat(os, Ou pITpeg 0vo1o0oVS SUGUEVODS
puetaPoinc twv ouvvbnkdv (material adverse change/effect) otic dwdkaocieg ocvyywvevoeme 1 e&ayopdg
emyepnoswv, AEE 7/2014, T pe avtictouyovg mpofAnuanicpode yio coufotikyy aveinyn Kvoivev ot TOANoN
EMyeipnone.
7 Kapourotlog/Hamavikoddov, o.x., I1.3.
78 [Iepdxng, H popeoroyia tmv eéayopdv, AEE, 3/2021, oeh. 236.
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adUVOUOL UEPOLE, KATE TO YPAUUO TOVE, TO OTOI0 GLUVIGTE. apeTnPio Kot Oplo NG stricto sensu
epunveiag, vy amoAiayn omd €vbovvn amd 660 N Papld ouéreln, epapuodlovior ce kdOe
ocvuPaocn Kot Oyt UOVO oe oLUPACEIS HE KATAQOVY OVIGOPPOTIO, TOV UEPOV  OmOG
YOPOUKTNPIGTIKA cupPaivel 611 kaTovolmTikéS. 1o Toug Adyoug avtole ommGOMTOTE KPIGIUN
etvau 1 e€étoom g kéBe mepintwong ad hoc pe eviomoud TOV KPISTUOV YOUPUKTNPICTIKOV Kol
TEPIGTAGEMV MG TPOG TNV JOTPAYUATEVTIKY 1o0ppomtic. Tov pepdv. Koat’ apyfv oTig ToANcelg
share deal Swompaypotevtiky) 1oppomia Bo vapyel!”, oAl kat’ efoipeon amd TO SLVBMC
ocvuPaivov, dev amokAeietal Kot 1 VTOPEN OVIGOPPOTIOG KOl OVAYKNG TPOCSTAGINS TOL €VOG
uépovg. H tehevtaio autn mepintmon eumintel ot ratio tov 332 kot 334 AK ondte ko oev
VILAPYEL TEPIOMPLO TEAOAOYIKT|G GUGTOANG TOVG,.

Kot v €66 vroompilouevn yvoun ot pnTpeg autég dev Bempovvtal GKLPES AVEL ETEPOL KOl
TO. 10104TEPO  YOPUKTINPIOTIKE TOV VIO Kpion ovvaAlaydv onwodnmote ypelaletal vao
happdvovrar voym, Sumg kdbe @opd 10 cvumépoacuo e€upTdtal amd TNV 1AOTNTA TOV
TPOCHTOV TOV ATOKAEIOVTAL Atd TOV KUKAO TPOSHTMYV 1) YVAOGT| TOV OToimVv Ba KataAoyiletal
oTOV TOANTH. AV To TPOSHOTA ALTA, PACGEL TNG GYEGNC OV TOLG GUVOEEL UE TOV TOANTY, Oa
umopovace vo, BewpnBel 611 amotelobv fonbovg ekmAnpwong tov katd v 334 map. 2 AK , dorte
N TopdAElyn TOuG amd TOV KUKAO TPOSOTMV oL Kabopiletonr otn ocvuPaocrn va Bewpeital
KaTéypnomn e 010TIKNG GLTOVOUING e BAPOC TOL ayopaoTn, TOTE Ba UTopel Kot 1 YvAOGN TOV
TPOGHOTMY VT®V Vo, Kotohoyiotel otov moint) 0. BéBoio Toviletar 6Tt kTt TéTo0 O pmopel
v cLUPEl 68 OPLUKEG TEPUTTAOGELS, APOL cLVNOMS N PoLANGN TV HEPOV £lval GOENG Kol TA
apdowna, mov Kabopilovior eivar exeiva, mov £youvv kol TOV KOBOPIGTIKOTEPO POAO oIV
ECMTEPIKN OPYAVOCT TNG ETUIPEING KOlU OTNV GVIOAAQYN] TGOV TANPOQOPIOV UETAED TOV
cuuporiopévary.

3. Indemnities («E10kég amolnpuotikég piitpes») - Busikd yvopicpata kot vopu) ¢ven

ITo 18016p0pPN TEPITTMOT KAl TEPIGSOTEPO OMOUUKPVGUEVT GO TIC TOPAOOCIOKEC EVVOLEC TOV
NREPOTICOD 0oTIKOD dkaiov e Gyéon pe o Warranties amotehovv ta. Indemnities'®!. IMapd to
YEYOVOG OTL £XEL EMIKPATNGEL O OPOG KEIOIKEC OMOLNUIOTIKEG PTPESY, MO TPOG TN VOUIKT TOVG
@oon dev emkpatel opopmvia. Ot prTpeg avtég oyetilovral pe B&époto to. omola ite givon
YVOGTE oTA PEPT ElTE avapéveTal va TpaypatmBovy pe oxetikn PePfardmra. XapaxTnplotikd
TopodElyuaTe, TETOIOV  OEUdTOV  amoTEAOVYV Ol TAPEADOVCES POPOAOYIKEG OQPEIAEG TNG
enmyeipnong, 010KNTIKA TposTia (Adyou yaptvy Adym mapafiocng mepiPariovtikng vopobesiag,
ade10d6tong) k.a. 132

79 Bi. Kapaumatriog/Ilamavikoidon, o.m. 1.2.
180 B, Tradomovio, Tevikd Evoyuxod Alkono, 5n €xs., 2018, § 7, 6. 445, ap. 39- Tempyrédng, Tevikd Evoyiid,2003, §
4, ap.138 o6mov ex@pdleTon 1 Gmoyrn OTL pokpiveron M papuoyn g 922 AK yio To evOGUESH TPOCHNO WG
TPOGTNOEVTEC.
8 Kapaumatios oe Tempnadn Z.E.AK., dpbpo 513, ap. 45+ Indemnification Clauses in Commercial Contracts,
Practical Law Practice Note 5-517-4808
182 Kapaurat(oc oe Tempyiadn T.E.AK., apbpo 527, ap. 3+ Indemnification Clauses in Commercial Contracts,
Practical Law Practice Note 5-517-4808- Merger Agreement Commentary: Private Company, Practical Law Practice
Note w-001-8934
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Me 11 pTPES QVTEC O TOANTNG AVOAUUPAVEL THV VIOYPEMON VO KATAUPAAEL GTOV GyOPUGSTI TO
7060 e To omoio Ba emPBopuvlel N etarpeio Adym {nuioydvov yeyovorogsS. Enedy o kivduvoc
emPdpovong ¢ emyelpnong HE OVTG TO TOGH OVOUEVETOL VO TPAyHatmOel, Kabog
TOPOOEIYUATOS YUP1Y 6T0 TAUIGLO TOV TPOSLUPATIKOL EAEYYOL EXEl eviomioTel TapoPiacn Tng
TEPPUALOVTIKIC VOOBEGIOC, GUUPOVEITOL 6Tl TO ToGd cwTd Oa. emPapvvel Tov Twinty ¥ H
TPAYUAT®OON TOL KWOLVOL, O YpOVOC TPAYUATOGONG TOL Kol TO VYOG TOL TOSOL 7ov Oa
avtiotoryel ot (nuia dev umopovv v, KaBopioToLV eK TOV TPOTEPMV. AVTOG £lval Kot £VOG amo
TOVG AOYOLC TTOL TO. LEPT] TPOTIOVVY TN cuvoporoynon Indemnities oe oyéon ue v €€ apyng
ocvpeovia ywo. yaumAdtepo tiumual®®. To riuoto mov cuvviBw¢ kaAdmTovTOl Omd TO
Indemnities eivar cuviBmc (nTipata poporoykd!*®, kovwvikoucpuloTikd, opethéc Tov pmopet
VO TPOKVUYOLV amd ekkpepelc Swcaotiké omopdoeic!®’. Tevikotepa, avrikeipevo Indemnities
umopel 101m¢ va amoteAohv TPOoPANUATO Kol KIvOUVOL TOV EVTOTIGTNKAY KATd TO 6Tdd10 Tov due
diligence.

Aopfavovtoag vaoym to yopaktploTikd Tov Indemnities, S10mIGTOVETAL OTL GLVNOMG PEPOLY
YAPAKTHPA. GVTOTEAOVG «EYYVLOSOTIKNC (1] EYYUNTIKNC) GOuBacno». Toupaova kot e ) Oswpial®
ka1 voporoyia®®, n copPocn avt etvor pia appddIcT) 6T0 VOHO cOpPocN ToL KaTapTileTon
amo TO, PEPT OTO TAOIGLO NG ehevbepiag Twv cvpuPdoenv, Pdoet g 361 AK. Amotehel wo
avtdévoun VIooyeST PAGEL TNG OTOIOG O EYYLOSOTNG VLOGYETUL TPOG £VOL TPITO TPOCSHOTO, TOV
EYYLOMTTY], OTL B0 €LBVVETOL EVOVTL TOL TEAELTOIOL Y100 TNV TEPITTOON TOL TPAYUOTOOEL
Kdmolog Kivouvog o omolog agopd tov eyyvornmrn. Etol, o gyyvodotng vmdoyetor O6tL Ha
avopBdacel ™ {nuia wov B VTOoTEL O EYYLOMTTING QO TNV TPAYUATOGT TOL Kivovvov. Elval
QovePO OTL 6TV €YYLOOOTIKN cLUPaot), Omtwe kot oto, Indemnities, KeVIpKNg onuaciog eivar M
évvola, Tov kvdvvov. O kivouvog, Yo TNV TPAYUATOGT) TOL OToiov avoAauBavel 0 gyyvoddtg
v €ubbvny, apopd TV eméAevon M Un €vOC VOUIKOU 1 TPAYUATIKOV omoterécpatog. O
£yyvoodt ¢ Ba. TPETEL va, unv evBvvetal amd GAAN artio (TOPAdELYHOTOC XAPY A TOV VOUO) Y10,
v ovopbmon g (nuiag avtig. Emopévag, o kivovvog Bpioketan 6t o@aipa Tov gyyvoinm
OU®G HESH TNG cLUPAGTC aVTNG O £yYLOdOTNC deouebeTol Vo Tov enmuedel ovorouBdvoviog
TNV VIOYPEDGT] VA Aol UMOGEL TOV avTICLUPUAAOUEVO TOL OTAY O KiVOUVOG TpayHoTmOel. Agv
AVOAQUPBAVEL TNV VIOYPEWMOT] VO QOTPEWYEL TV EMEAELGN TOL KIVOUVOL OAAG VO PEPEL TOV
avTIGLUPBOAAOUEVO TOV OTNV KaTdoToon 7oL Ba Pplokdtav av Oev elye mpayuoTomombel o
kivduvog kot elye enéldetl 1o e€ac@aridpuevo Tpoyuatikd 1 vourkd amotéieouo. H evbovn tov

183 [Tavayicdrtov, 0.7, ok, 176+ llamayphotov 0.x. oek. 253+ Penningtons Manches Cooper, “Buying a business - the
role of warranties and indemnities in protecting a buyer”, summary from Penningtons Manches Cooper’s Guide to
Buying a Business, 2023 (https:/www.penningtonslaw.com/news-publications/latest-news/2023/buying-a-business-
the-role-of-warranties-and-indemnities-in-protecting-a-buyer).  Nosal-Gorze Katarzyna/Jobda Tomasz, o10
Websiste g KPMG Poland, “Warranties and indemnities in share purchase agreements”, 2020
(https://kpmg.com/pl/en/home/insights/2020/03/frontiers-in-tax-tax-blog-warranties-and-indemnities-in-share-
purchase-agreements. html).
184 John J. McDonald/Matthew J. Aaronson, The Indemnification Claim Process in M&A Transactions, Practical
Law Article w-001-3444.
185 [Tamoypriotov 0.7 6eA.258.
186 Kapaumat(os oe Tempyiadn Z.E.AK., apbpo 527, ap. 3, 610V GUELOVETOL OTL POPOLOYIKG VIOYPEN EVOVTL TOV
apyGOV TOPOUEVEL 1] ETonpeia, ave&aptita amd TV cVUEOVIL PETAD TV CUUPBUAAOUEVAV.
187 Kapauratlos oe Tempyiddn ZEAK, dpbpo 513, ap. 45.
188 Kopvnidxne, BE1dko evoykod dikaro, 31 ékd., 2023, § 153, 6. 1244, ap. 1- Zrvpidéxng, Evoykd Aikaio - Edikd
Mépog, 2023, 6. 1006-1007, vroc. 80.
189 B, evdeiktikg ATl 1370/2018 TNII Qualex- AIT 353/2015 TNII Qualex: AIT 880/2013 TNII Qualex- AIT
1261/2004 TNIT NOMOS- AIT 151/2021 Tp. A2 TNIT Sakkoulas Online- ATT 1370/2018 Tu A2 TNIT Sakkoulas
Online: TpE®QAO 1658/2023 TNII sakkoulas online.
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0QEMETN 6TV TEPIMTMON TS SLUPATIKNC eyyvodosiag elvar kVpto kot oyt mopemdpevn ™. Ta
LEPN SLUPMVOVY EVA YPOVIKO SIAGTNUA, Y10 TO 0010 Ba eVOVVETUL O EYYVOOHTNG KUl EPOCOV OEV
eméldel o kivouvog evidg avthg g mpobecuiag, 1 ovuPoocn eyybnong AVeTal Kol To UEPT
amodeopevovral. H mpobecuia avt) mov opilovv to YéPn UE TOV TPOOVAPEPOUEVO TPOTO
Aerrovpyel ¢ S10hvTIKY TTpobecuia yio TNV evBvVN Ko SlopEPEL amd TNV TPOBEGUI TOPUYPAPTG
TOV aSIOCEMY, N OMOolo 6T TEPITT®SN 7oL eméADeL 0 Kivovvog kot yevwwnbel 1 a&imon mpog
amokotactaon, lval eiocaetg (249 AK). H cOuPaocn avtn dev diEmeton amd T1g drotdelg mept
gyyimong tov Actikobd Kohdwka oAhd amd Ti¢ yevikég Olatdéelg, agol eivor appibuiet) og
AmOTEAECUN, TG OIOTIKNG OUTOVOUIOG KO TPOKTIKNG Kol EXWAEOV 1 KaTdpTion NG yiveral
GTUTTOL GOUPMVA. LLE TNV o] TOL aTHTOL TV dtkouonpalihy Pacet 158 AK ML

Ot opoomreg toov Indemnities pe v eyyvodotikny (1 eyyuntikn) ovuPacr, OT®G oLTH
TEPYPAPETAL KL TN VOuoAoyia kot TN Bewpia ,etvon apketéc. Ta Indemnities Exovv ¢ facikd
OVTIKEILEVO TOVC KIVEUVOLC OV TPOKVITOLY ad TOV TPOSLUPATIKO ENeyyo TG emtyeipnonc!®2.
[Mopd to yeyovde Ot petd v ohokAnpwon g petaPifacng ot kivovvol avtoi Ba Ppickovral
oTN oPaipA TOL AYOPUCT MG VEOU POPEN EAEYXOV TNG EMYEIPNONG, TA UEPT] CLUPOVOLY UECH
tov Indemnities 611 T0 fApog avTdV O TO PEPEL 0 TOANTNG, AmOlNUIBVOVTOS TOV OyOPa.oTH Y10,
™ (nuia wov Ba vrootel M etoupeion Otay emEABEL TO YEYOVOS TOV OMOTEAEL GVTIKEIUEVO TNG
pnTpog, dNAadn otav mpayuatmdetl o kivovvog mov eviomiotnke. EEGALOL onueidvetal 6Tl ot
nepintmon tov share deal yia to omoio yiverar AOYog v mpokeléve, Ge avtifeon pe to asset
deal, dev epappoleron!® n 479 AK™* kabdc Sev petafddhetar o popéac TG emtyeipnong arhd
LUOVO 0 PEPMV TOV EAEYYO TOV QPOPEQ, OTOTE AMOKAEIGTIKA LLEVOLYN EVOvTL TPiT®V etvar 1) 101 M
etoupeia!®® kat éupeco o ayopacTic g HETOX0G auThs. O YopaKTHPIGHOC avTds Tov Indemnities
WG OVEEAPTNTOV EYYVOOOTIKOV GUUPOVIOV EIVOL OTUOVTIKOG Y1 TV EVPECT TOV EPAPUOSTENDY
dtdéemv. Tuvenmg, ot TepinTmon avty e@apuoloviat ot yevikég olatdéels. H evbovn omd )
EYYVOOOTIKY] CLUEMOVIO, &Vl KOTé KOVOVO OVTIKEWWEVIKT, OoveEdptnTn omd RTUIGUO TOV
gyyvodo 8.

Emumhéov, Ta Indemnities cuyvd umopet Ae1Tovpyolv ®¢ «PNTPEG KAT OmoKonn v amolnuimoncy.
To uépgopo avtd dev avayvopiletor pntd otov Actikd Kddwka, omodte elvar évrovog o
TPOPANUATIGUOG Y10l TH VOUIKT] TOL GUGT, AOY® TNG O10£00UEVNC YPNONS TOV GOTIG GLUVAAAAYEC.
Me v évvola autn opiletal N GLUEOVIA Y10 APNPNUEVO EK TOV TPOTEP®V VITOAOYIOUO Kol
KaBop1opud TOL VYOLS TG amolnuinong mov Ba opeihetar 6e mepintwon abétnong cuuPatikng
vroypéwonc?’. TIpdxetrot Y10 TpodTOAOYIGUO TG HEAROVTIKNG afimonc amolnuinonc.

190 Kapoumatlos, oe Tempyiadn ZEAK, apbpo 513, ap. 45.
91 Kopvnldxne, Eadikd evoykd dixono, 3n £x5., 2023, § 153, 6. 1244, op. 1+ Zrvpidaxnc, Evoyxd Aixono - E1dukd
Mépoc, 2023, o. 1006-1007, vroc. 80+ AIT 1370/2018, TNIT Qualex- AIT 353/2015 TNIT Qualex- AIT 880/2013,
TNIT Qualex: ATT 1261/2004, TNIT NOMOS- AIT 151/2021 Tp. A2 TNIT Sakkoulas Online: ATT 1370/2018 Tu A2,
TNIT Sakkoulas Online: TpEQAO 1658/2023 TNII sakkoulas online.
192 Rapauratlsc oe Tempyadn ZEAK, apdpo 527, ap. 3.
193 [Iepdxng, H popeoroyia tmv eéayopdv, AEE, 3/2021, oeh. 239.
194479 AK: «Av pe ovufaon uetafifdotke mepiovoio. 1y exiyeipnon, avtog Tov amOKT( evODVETAL ATEVAVTI GTO
daveloty éw¢ ™y alia tov pstafifalouevav ototyeiny yia ta ypén Tov avikovy oty TEPIovio 1 oty extyeipyon. H
evbovy avtod mov petafifiler elaxolovbei va vmapyer. Avtibety ovupwmvio uetald twv ovufallouévav mov fldrrer
TODG OOVELOTES EivVal GKVPY ATEVAVTL TOUG. ».
195 AGym TG apyng TNG GVTOTELELNG TOWV VO IKMDY TPOGRHTMV.
196 Kapauratlss oe Teopnddn Z.E.A K., Gpbpo 559. B’ Exdoon, top. I, oeh. 1302,
97 Nelepity oe Tewpyiadn T.E.AK., apOpo 401, ap. 12- pr. AT 2049/2017, TNIT Qualex- ATI 597/2020 XpIA
2021, 199.
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‘Bva. (jtnue mov amocyoince kal tov Apewo ITayo!®®, sivar n Sixpion tov «pnipodv kor’
AOKOTNV aolNUIone» amd TV TOWIKY PATPA, AOY® TGV OUOLOTHTOV OV TTAPOLGIALOVV.
Yroompiletar 6T1 6TV «PNTPA. KAT OmOKOTV amolnuimoncy, N amolnuotikn Asttovpyia £xet
Boupdvovia poko, OUOC TO KPUHPo avtd dikplone dev efvar omoteieoparcd'™. Kord
vouoroyia, oTNV mEPInT®ON OV € pia Tétota prTpa dev tpoPiémetal SuvatdtnTa avtamdOelEng
™G Muiog €K LEPOLG TOV OPEIAETT), ONACON TO STKOU®MUA TOV Vo KATOBAAEL LIKPOTEPO YPTUATIKO
0G0 av omodeiéel 611 0 aVTIGLUPUAASUEVOC TOL VIEGTI GT TPAYUOTIKOTNTA UIKPOTEPT (nuia
Ao TO OGO 7OV £lye SLUPMOVNOEL («PNTPA ATOAVTNG OEGUEVTIKOTNTAC), TOTE 1| PHTPA AVTN,
EPOCOV avoyvVOPISHel ¢ AVTOTEANG 010KPITOS TUTTOG GUUPBUGCTC GE GYXECT LE TNV TOWIKY PNTPCL,
TapaBalel THY apy] TOL TOKATAGTUTIKOD XopokTipo. TG amolnuioong e 298 AK??. Kupa
apyf] 6T0 EMVIKO 1010TIKd Sika1o &lvol 0 OmOKUTUGTATIKOC YopakThpac TS amolnuinonc!
ov Asuwovpyel ¢ avriotabucpo ot (nuio. Kow Oyl ¢ HEGO TAOLTIGUOV EKEIVOL 7oL
Mmubbnke. Kat 1o0to d310TL 6£00UEVOD OTL O OMOKATASTATIKOG YOPUKTNPAS TNG amolnuioong
amoterel avaykaoTikd dikalo, ot e&opécel; Tov Kavdva, autob TPOPAETOVTOL e GAAEC
vopoBeTIKEC SraTdéetc, entong avaykaoTikol dikaiov®2.

[Mavtog kotd v kpion tov Apelov Idyov kat yevikd Tng vouohoyiog, pio TETOW PNTPa. OV
etvau timoto GALO TOPA GUVOLOAGYTON TOWIKNG PNTPAS, KAODC amoterel TV VIOCYESN GAANG
TOPOYNG €K UEPOLC TOL OPEIAETT Y10 TNV TEPIMTOGCT TOL AVTOG deV EKTANPOVEL TN cLUPao,
omw¢ opiletan oty 404 AK?3. Ao mv dAln mhevpd, ot mEPiNT®ON TOL 1| PYTPA. AVTH SEV
amokAgiel To Owaimua avTomdOeléng Tov OPEIAETN (KPNTPO. GYETIKNG OEGUEVTIKOTNTACY),
vroopileTan OTL TPOKETUL GMADG Y10 OVTIGTPOPN TOL Pépo¢ omdoeiéng ¢ Vmapéng Kot
gxtaonc ¢ (nuioag yopic va cuvicetd avutotedn Beopd®. TIaving, oto yeppovikd dikato ot 000
avtol Beouol avayvopilovror mopdAinia Ko Olakpivoviar Pdacel evdg Kivntoh GLGTHUATOS
eVOETOV TaPUALAGGOVGHC onpociog®.

Q¢ kpunpla. 018KpioNc?® petald pNTPOC KAT OTOKOTNY amolNUi®oNC Kol TOWIKNG PNTPOGC
OVOPEPETOL O YUPUKTNPIGUOC TTOL ¥PGULOTOIOVY YPUUUATIKG TO UEPT), OTTMC Y10, TOPAOELY O 1|
AEEN «mOWNM» MOPOMEUTEL GE TOWIKN PNTPO, evd Aefelg ommg «Onuioy, «amolnuioon»
TOPOTEUTOVY GE KT  omokomny amolnuimon. To kpumplo ovtd eivor pev ypnoiuo, Oumg M
onuacio, N acEAAED, KAl 1] OTOTEAECUATIKOTNTO TOL givonl meplopicpuévn. Eva dAio kpumpilo
givar 1o Vyoc Tov Tocow Tov cLUPOVEIT’’. Av To T0GH AVTO VIEPPOIVEL -KOTE TOM)- TO VYOG
g uiog mov avapéveror vo, eméAbel Katd T ouvnon mopela TV TPoyudTomv AdY® TNg
afétnong ¢ cvuPaong, Ba TPOKETOL Y10, TOWIKT PNTPA. AV avTiBETO OVTIGTOL EL GTO TOGO TTOL

198 B AIT 928/2019, TNII Qualex- AIT 2049/2017.
19 Xaodnne, H mpopinuotiky] tg Sidepiong g kot amokomy omolmpimeng axd v mowiky prtpo, Xpld 2018,
544 em.
200 ATT 597/2020 XpIA 2021, 199- AT 845/2019 TNIT NOMOS- ATI 2049/2017, TNIT Qualex.
201 928/2019 AII, TNII Qualex: «Ot 0eomiloVGEC TNV OMOKATUGTUTIKY Opyl] SIOTAEEIC OmOTELODV QVOLYKOGTIKO
dlkono ko amorhicelg emrpénovion yior eEoPETIKOVE AOYOUS HOVO OTIC TEPIMTMGELS OV Opilel o vouog, dnmg ota,
apBpa. 345 wap. 2, 835, 331, 387, 674 AK, 3 tovv. 551/1915, 3 tov v.0. 3577/1957 .».
202 Yropidarng, oydho oty AIT 928/2019, ExiAvn 2/2021.
203 Movortdxag, Tlowvikfy prpa kon cdpPacn kot amokomh amolnuimweng, 2007, 25, 27er.- ATI 845/2019 o.xm.- ATl
2049/2017 o.m.- AI1597/2020 o.7.
204 Nelepitn oe Teapyiadn Z.E.A K., apdpo 401, ap. 14 Zrabémovdog, Tevikd Evoyikd Aikaio, 5n éxs., 2018, § 6, 6.
394, ap. 125+ AT12049/2017, TNIT NOMOS.
205 Xaodmne, o.m. 111
206 Xaodanc, ox., IV.
207 Yrafémovdog, Tevikd Evoykod Aikato, 51 £x3., 2018, § 8, 6. 568.
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apodKerral va avépyetor 1 nuio tdte KOpla Acttovpyia Ba ivar 1 amolnuwTikn Kot Oa TpoKeiTal
Yo Kot’ amokom Vv amolnuimor. Akdun kpurnplo cuvictd kol m Béon ¢ mpobmdbeon G
emélevonc mpayuatikng Cnuiag Kabmg av amatteital, n prTpa Oa tpoceyyilel TV Kot omoKoTnV
amo{nuioon, eved av dev TibBetau Tétoln TPobmobeon Ba eival TeEPIGGOHTEPO KOVTE GTNV TOWIKY|
pntpo. Ta kprmpla autd dgv etvar amdALTA Kol UIopodV va, VIAPEOLY AVTIPPNCELS ET’ QVTOV.
Mo 10 A0y0 avtd peyorbtepn onuacio &xel M epunveio. T@V GLYKEKPIUEVOV KOUBE @opd
GUULPOVIDV KO TEPIGTAGEMY KO TOL TPOAVAPEPOLEVD AE1TOVPYODV ¢ evdetkTec?®®.

Bdoel tov avotépom, av ta Indemnities &yovv @¢ avrtikeipyevo v abétnon g cbuPacng ek
uépoug Tov avticVuPoriopévon, ToOTE B0 yopoakmnpilovioar ®C PNTPEC KAT  OMOKOTNV
amonuioong. Zoueova e TEPUTEP® O1dKPIOoN OTO ONUEID 0VTO, £POGOV OmOKAElETAl TO
Skaimpa Tov oPeET Yoo avTomdoelén e Muiog, av akoAovbnbel N dmoyn ¢ voporoylog
tov Apeiov Ilayov, Bo mpdKeTaL KAT OLGIOV Y10, TOWIKY PNTPC, EVA AV OV LIAPYEL TETOLO0
Skaimpo avtamodellng Ba Exel YOPUKTNPA «KAT OROKOTNV amolNUi®cenc»y e TV EVvold, Tov
avaQépinke avotépm, ¢ pa avelapmnmn appvbuotn ocvueovia. H dueon ocvvérewo tng
SKpIonG VTG KAl TOL YapoKTNPIGHOL TeV Indemnities KGBe Qopd €ite M KAT' OTOKOTNV
amo{nuioon eite o¢ mowvikn pNTpa, ivor To (ua ¢ epapuoyns tov 404 ex. AK kot 16img
g 409 AK. yio N peiwon g vaépueTpng mowikng pntpog. ‘Otav yapoktnpileton o¢ xot’
amokomv amolnuimon, KoTd TV KpaTovso yvoun, epoapuolovral avorloykd ta dpbpa 404 em.
AK?_ B&Bata Sratvumdvetar kon 1 Gmoyn 0Tt ot SITAEELC VTEC SV LTOPOVY VO, EQUPLLOGTOVY
avahoyd kafme Bempeiton 0Tt eEAhetnet ) Paon averoyiac?!’. Ty kot amokomiy amolnuioon
Kuplapyel 0 amoNUOTIKOS YOPOKTAPUC KOl 08V GUVIPEXEL AVAYKY TPOSTUGING Oomd TLyOV
KAOOPIGUO VLTEPUETPOL VYOUG OMMC OTN TOWIKN PHTPA 7OV AEITOLPYEL KLPIWG ¢ HECO
eCavaykacpnov. Av cuvipéyel T€Tolo mepicTaon, ue Pdon Kot Ta oveTépm UdAAoV Bo TpoOKELTal
Y10, VTOKPLATOUEV TOWVIKY pNTPO. OoOTE €€ aTOL TOL AdYoL Ba elval eVBEWMC ePUPUOCTEEC OL
404 ent. AK, mpoeyovtog 1 409 AK wan Sev Bo tiBeton B&pa avaroync epappoynctl,

Ouwcg, o cvyvdtepn popen Tovg, ta Indemnities 6ev cuvoéovial TOG0 GueEGH UE THV 0BETNON
¢ oOpuPaocnc, omeoc cvufaivel oV «piTpa. Kot omokomny amolnuimono» 2. O pdioc Tmv
Indemnities etvan va petagepbet n exPdpuvvon kKamolwv {nudv mov tpdkertar va fapbvovy Ty
etapeia, amd ToV oyopaotn, Tov Oa ivol Katd Tov ypovo EMEAELONG TOVC EAEYYMV TOV (QOPEQ.
NG EMYEIPNONG, GTOV TPONYOOUEVO EAEYYOVTA, ONAGDY TOV TOANTY], £6TM KL av TAEOV dev Bal
&gl eketvoc vIO TOV S1KO TOL £heyxo TNV emyeipnon’®l’, pe omdTEPO GKOMO TNV AvIAOY
ocvpgovia yio to tiunua. [poxeitor SNAaOM Yoo GvEANYT VIOYPEDCEMY TOL, OV KOl EUTOPIKG
Kol OLOPAYUOTEVTIKA GUVOEOVTAL APPNKTO, UE TNV KOPIL SOUPOGCT), VOUIKA QaiveTol va, eivat
avelapmntec. H voypémon mov avarapfavel o ToAntg etvan va, petafipaoet T COUPOVINUEVES
LETOYEC KOTd TO, E181KOTEPQ 0p1ldpeva ot cvpPacn® 4, netafiPalovrac ovctooticd Ty idto v
emyeipnon -ommg to {NTNUa. avuTd avoAbBnKe avoTEP®- Kot eyyvdrtal pécm tov Warranties yio
TNV KATAGTACN TNG EMyElpNoNe, OUME To avtikeipevo Tov Indemnities eival O10popeTikd. ATO

208 Xaodane, 0.1, V.
209 B). Ztabémovio, 0.1 § 8, 6Eh. 565 Kot TOV 0T0i0 GUVTIPEXOVV 01 Opot avohoyiac: Lrvpiddicn, Evoyikd Akono -
Tevikd Mépog, 21 €xo., 2018, ¢. 577 katd Tov omoio emiong yiveron dektr| avaioyikn epapupoyn g 409 AK omyv
kot amokxomy anolnuiwon: [aldy, Epunveio AK 398 ap. 2+ AIT 254/1997 NoB 1998.508.
0 Xaodanne, o.mIV.
M Yrafémovlog, 0.1, 6eh. 566+ Xaodmng, 0.1., V1.
212 Nelepitn oe Teopyiadn ZEAK, Gpopo 401, ap. 12.
23 [Tavayiotov, H petafipocn e emyeipnong xon 1 s080vn yio to ypén e, 2011, ogh. 261.
24 B, Kapaumat(o oe Teapyiadn ZEAK, apdpo 513, ap. 4.
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NV avOTEP® Topabeon Tov MTMUaTeOY Tov cLVHB®G KaAVvTTovY Ta Indemnities Kot amd TV
ocuvNoN HopPN OV E£YOLV, YIVETOL GVTIANTTN 1 GOUAKPULVGT TOVG Gt TO KAt axpiforoyia
avTIKEIPEVO NG ovuPacnc kot v abémmon avtig. Etot pe Pdom 1o avotépo, ta Indemnities
QOIVETOL VO PEPOLV TTEPIGGOTEPO YUPUKTNPO UG aveEApTNTNG £YYVOSOTIKNG GLUPOVING PAcEl
™G 361 AK, mov 61éretan amd TG YeViKEG S1OTAEELG.

Ye x@Be mepintmon, KoOOPOTIKE £lval TO YOPAKINPIOTIKA NG K&Be pnTpoc Om®G ovtn
Swrvnoverat ad hoc omd ta pépN Kot dnwe epunveveTal PAGEL TGV EPUNVEVTIKOV KPITNPIOV TOV
173 war 200 AK?5. Evoyel autdv, 0o UTOpOUCE GUUTEPUCUATIKG VO STLUmmOEl 1 eénc
dumictwon: Ao T pia mAevpd, epdcov ta Indemnities Exyovv w¢ avTikeipevo TV abétnon g
ocvuPaong, omraon tov SPA, ek pépouvg Tov avticuParrlouévon, Téte Bo TPOKEITAL Yo PHTPES
Kot amokomny amolnuimong, pe t Stevkpivnon OTL av OTOKAEIETOL TO OIKOIMUO TOV OPEIAETN
Yo ovTamdoelén g (nuiag M av 1o VYog ToL TOGo1 oL cLUE®VETAL VITEPPaivel KATA TOAD TO
1066 ¢ uiag, B TPOKEITUL KAT OLGIOY Y1o TOWIKY PNTPO OOV KLPLUPYEL TO GTOLYElD TOL
eEavayKacpoL kot NG mtieong, evd tuyydvouy epapuoyng ot 404 ex. AK. Amo v dAAn mAgvpd,
av 1o Indemnities dev oyeriCoviar queca pe v abétmon g cVUPAcC AAAL MG OVTIKEIIEVO
EYOLV Kamola dAA yeyovoTta Ta ool evoEyeTar va, {nuideovy v etaupeia-ctoyo (my emPorn
(POPOAOYIKOV TPOGTIHOV, TEPIPUAAOVTIKA TEAT, EKKPEUEIS OIKAGTIKEG VIOBEGELS K.0.) T OTOiaL
Katd Bdon meptypdpovy Tovg KIvOOVOLE oL avadelyOnKay HEG® TOL TPOSLUPATIKOD EAEYYOL
(due diligence), 161e 0 OaveEAPTNTOC KO CVTOTEANG YOPOKTHPOG TOVG &ivol &vtovog katl Oa
TPOKETAL Y10, €YYVOOOTIKY] 1 €YYUNTIKN] GUUP®OVIO, HE OVAANYN €K UEPOLC TOVL TWOANTN TNG
VROYPEMONG KATOPOANG YPNUOTIKOD TOGo0 €POCOV TPAYUOTMOEL KOTOI0G GUYKEKPIUEVOC
Kkivduvoc.

Eival @avepd 611 k01d T0 614010 TV JUMPAYUATEVGEMY, O TOAMTAG Yo TN OPLAUEN TOV
CLUUPEPOVTMV TOL EMSIDKEL TV 060 7O akpiPr) Kol cuykekpluévn datvmtmon tov Indemnities,
DOTE VO, UNV LIdPyEL VPV KOl AOPIGTO TEPIOMPLO VOV TOV. ATO TNV GAAN TTAELPA, Y10 TOV
aYOpPaoTH 1 €UPUTEPN KUl YEVIKY OTUTMON EIvOl 7O GLUPEPOLGO. AVTIKEIUEVO EVTOVOV
SrampayoTeleE®Y UTOPEL Vo amoTELEGEL 0 XpoviKdc!S Kot TOGOTIKOG TEPLOPIGIOC TNG EVBVVIC,
KaBOC Kol TO evdexduevo gvdvvne Yoo mpalelc Tpitwv mpochnmv?’. To Indemnities kat’
amotéreoua eEAGQAAILOVY TO. GLUPEPOVTA KAl TV dVO HEPDOY. AT TN pia TAEVPA O OyOPACTNG
KOAVTTETAL OO KIVOUVOUG OV EVOEYOUEVOS VO, TPUYUAT®OOOV Otav Ba £xel o 1010¢ avardfet
TAEOV TOV EAEYYO NG etanpeiag, 6edopéVOL OTL GLVIOMG Ol YEVEGIOLPYOL AOYOL QVLTOV TV
KIvOUVOV EVOTNPYOV KOTA TOV ¥pOVo NG Katdptiong ¢ cvuPfacnc. Amod v dAln mhevpd o
TOANTNG, TOPOAO TOL ONAMVEL OTL Bol KOTAPAAEL ¥PNUATIKE TOSA OTAV, €0V KOl 6TO UETPO TTOL
TPAYUOT®OOVY Ol TEPTYPAPOUEVOL OTIC ONAMGELS TOL QVTEC KIVOUVOL, EIGTPUTTEL, GE TPMTN
TOVAQYIOTOV Qdon, GUESO TANPEG TIUNUA Kol Ol UEIOMUEVO. ATOQPEVYETOL 1| GLUVOUOAOYNON
PNTPOV TTEPT AVATPOGOUPUOYNG TOV TIUNUATOS, TO, EKATEPMOEV OIKOIDUOTA KOl VTOYPEDGELS
CLUPOVOVVTUL GTO VYOG TOL 00, GLUPEOVOLVTAV KOl OV 0EV LANPYOV Ol KIvOuvol auTol Kot v
TEAEL TOL EVOEYOUEVO, TPOUYUATMOONG TOV KIVOUVOV OVTILETOTILOVTIOL GE HUETAYEVEGTEPO GTAOIO LIE

KaTaBoM] TV  ypNUOTIKG®V Toohv amd Tov molTthtl®. Avaldyoc tov  1dwaitepmv

25 [Tavayiotov, H petafifocn g emyeipnong kon 1 s080vn yio to ypén e, 2011, oeh. 263.
216 To Tnuo owtd o anacyoreeEL KATOTEP® GE GYEGT HE TV Topaypoapn Kat v 175 AK.
17 BLh.Rodl & Partner, «M&A Vocabulary — Explained by the experts: Indemnity vs. Warranty under Common
Law»0020 oe website g Rodl & Partmer (https://www.roedl.com/insights/ma-dialog/2019-12/ma-vocabulary-
indemnity-warranty).
18 [Tamayphotov, 0.1.,66h.253.

37



YOPOKTNPICTIKOV KAOE TETO0G PTPOC, UTOPEL VO CUUPOVOUVTOL KOl TEPUUTEPE® VIOYPEDGCELC,
Mo mapdoetypo oe mepintmon pNTpog mepl KoTadikng g etarpeiag Ady®m NTTag 6 SIKAGTIKO
ayoOva, UTOpEl Vo CLUPMOVEITOL OTL O TOANTNAC £XEL VIOXPEMGCT YL GLVEXN EVNUEPMOOT] TOV
ayopaoTr] Kot cuvepyasio uall Tov yo Tig e€eAiéelg kKot amayopevon vo supPidletor ev ayvoia
TOL OYOPUoTY.

4, Tvppon 534 en. AK pe g000v and dwnpaypatevosig (197, 198 AK)

‘Eva 0&pa mov avokdrtel eivat autd g €LV TOL TOANTH 6 TEPITTOGCT TAPOYNG AvVaKPIPdV
TANPOPOPIOV 1 ATOKPLYNG TANPOPOPL®Y. E1d1kd oty mepintwaon g TOANGNG enyeipnong,
MY® TG oTeVNg cLVOEaC ToV TTpocvuPatikod otadiov, ¢ Otevépyelag Tov due diligence Kot
NG TANPOPOPNGNG OV TUPEYETOUL UE TN SUOPPDON TOV TEPLEYOUEVOL TG cLpPaomg, TiBeTan
10 (TN TS S18KPIONC TMV TEPUMTOGEDY EVOVVIC TOL TOAMTH KoTd To. Gpbpa. 197, 198 AK?L
ywo. TpocvuPatikd mraicua kot katd to 534 en. AK yia evéoocvpuPartiky] evbovr. To Opla eivon
dueo1dxpito Kot cLyva PeveTd aAAd xpeldleTol va KaBOPIGTOUY TPOKEIUEVOL VA, 0ploBeTn el 1|
guBvVN TOL TOANTY.

[pwv amod ™ petapphbuion tov dikaiov g TodAnong pe tov N. 3043/2002, Aoym ¢ otevotTag
LLE TNV OToiaL YIVOTOY VTIATTH 1 £VVOLQ TOV TTPAYHOTIKOD EAUTTOUTOC Y, mapd To TpoPadiopa
7OV OWOTAY GTIC SUTAEELS TOL OIKAIOV TNG TMANGONG, €V TEAEL AMYEC TEPITTMOELS EVETITTAV GTO
TEOI0 EQOUPLUOYNG TOVG, OTOTE YIVOTOV TPOSPLYN 6TV LOHVN amd dumpayuatevoels. Metd Tig
aAAayéG mov emNABay 610 Olkoto TG mOANoNS o 2002, pe TN Olevpvver NG £VVOlag TOL
TPOYHOTIKOD EMUTTOUOTOC! Kt oicdpn TEPIGGOTEPO LE TIC TPOCPATES TPOMOTOMGELC e Tov N.
4967/2022, pe MV €100YOYN TNG YEVIKNG £VVOLAG TNG EAAEIYNG OVTOTOKPIOTG TOV TPAYLLATOC OT1)
ocvuPao, ot Abcelg mov wpoteivovron etval dtapopeTikég. Me Bdon to mpofddicua wov dlatnpel
TO VTOKEWUEVIKO KPITHPLO TOL TPUYUATIKOD EAATTMUATOS EVOVTL TOV OVTIKEUEVIKOD, TA UEPM
UTTOPOLYV VO CLUPMOVIIGOVY TIG 1010TNTEC TOV EMBVUOVY VO, PEPEL TO OVTIKEIUEVO TNG TAOANCNS
mote va epapuoloviol to 534em. AK?22 'Etot mANupELEIEG C TPOC TOV KUKAO EPYUGIOY KAl T

KEPON TN ¢ emyeipnong cuviBmc Ba Bepeldvouy evdvvY Paocet Twv 534em. AK?2,

Metoé0 Tomv §00 GLGTNUATOV gVOVVNC dev VPIcTATAL GYEoN 1EPUPYIOG, OEV TPOKELTAL Y10 GYECN
edol mpoc Yevikd?H, kabdg ompilovial cg SPOPETIKOVE StkolohoyNTIKODS AdYouS Kat
EMPEPOVY SIPOPETIKEC EvvOlEC cuvEmelec??. H gvBuvn xotd T1¢ 534em. AK ogelhetar oty
TANUUEAT ekTéAEOT) TG KaTOpTIcOEicag TOANGN G Kol cuverdyetal a&lmaoT TOL ayopacTh Yo
QTOKOTAGTAON TOL BETIKOU O10pEPOVTOC. ATd TNV GAAN TAELPE, 1 VOV ATO SUTPAYUATEVCELG
ompileton oty mapoPiocn TPOSLUPATIKOY VROYPEDCE®V Kol KUPI®G TOL KOUBNKOVTOC

EMUEPMONG Kol OlpOTIONG Kol oonyel otn yévvnon oa&loong Yyl omoKATUGTOCT TOV

219 Badrovdng, H mpocvuBoniky cvdovn oty mdinon emyeipnone, EmokEA 1/2003.58-109.

20 Amprig, ZUYKPITIKY €MGKOTNON TOV TAAaioD Kot Tov vEOL Atkaiov g twificewc, oe: Etonpia Nowkdv Bopeiov

Exiddoc, To vEo Bikono TOV IPOUYUATIKOV EAATTORAT®V oty Twinot (N. 3043/2002), 2003, . 29.

2 Katpag, Ayoryée Auioelg kan Evotdoeig Evoykod Atkaiov Actiko Kodika, 2018, § 28, 6. 559.

222 B).. Potoo ot Iumovikordov, To véo Sikaio g evddvng tov mmint, 2003, ap. 480.

223 Kapaumatios/Titowac, oe Teapyadn, ZEAK, 2023, apbpo 535, 5, epdcov yivetal piTh avapopd ot coppact).

24 Bajrobdng, Tidinon emyeipnong, 2005, § 4, 6. 169.

225 I'empyiddne, Edikd Evoyko dikono, 2004, top. I, oeh. 210+ Aékkog o Tewpyiddn ZEAK, apdpa 197-198, ap. 8.
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Sragpépovtog epmictocivc??®. Katd t kpatovoo dmoyn ot 534em. ko 542en. AK amokheiovy

™V gpapuoyn Twv 197-197 AK, eKTOG¢ K1 0V TPOKEITAL Y10, GUUTEPLPOPE TOV TWOANTY 1] omoia dev
duvaral va, KaALEOel omd TIC S1UTAEELS TOV O1KAIOV TG TAOANGNS Y10 EAAENYT] OVTUTOKPION S TOV
npéyporoc ot ovuPoaocn??’. Emione vrmootnpiletar 611 To. V0 AVOTEP® GLGTHUOTO ELOVVIC
TEAOVV G€ OYECN O EVKTIKNG GLUPPONG VOUMY, ONACO O OyOpaoTNG £XEL TV ELYEPELD. VA
emieéerl petaly tov dVo aEIHGEMY KOl 1] IKAVOToinoT TG piag amokAeiel Tnyv kavomoinen g
AN,

AopPavoviag vmoyn kot ™ wpoPreyn g S35A AK mov avagéper 611 10 mPdyupa
aVTOTOKPIVETOL 6T GUUPOCT HETAED GAA®MY, 1010 OTAV KAVTICTOXEL GTNV TEPLYPAPT], TO £1060C,
TNV TOGOTNTA KAl TNV TOLOTNTO, KO SIUBETEL, TN AEITOVPYIKOTNTA KAl TO, AOITA YUPOUKTPICTIKA
7ov wpoPAémoviat ot cvuPacn» kabmg kal g 535B AK, @atveroar 6t n evOvVN TOL TOANTN
Y. avakpin mAnpogopnorn evidaccetar ota S34em. AK. EEGAAov M cuvoriayn, ovOAOYMC
BéPata Kol TOV E0IKOTEPMY TEPICTACEMY, €EVANPETEITAL KUAVTEPO, WHE TN TPOSPLYN OTIS
STdéelg Tov dKaiov TG TAOANGN G, aPoL £Tct Ta, (nTMUHaTa €VOVYNC ETAVOVTAL EVIOTO EVTOG TOV
CUGTNUOTOS TNG TOANGNG Kol OEV OVATPETETOL 1) 1COPPOTIA TV GLUPEPOVI®V, OO
ocvpgoveitor ot obuPacn, pe T Svvatotnro vo (nbel to SPEPOV EUMIGTOCHVIG o1
oucpotepn tpodecpia Tov 197, 198 AK?®. H Bovinon auth| Tmv GOUPUALOLEVOV OOTUTMOVETAL
GAADOTE KOl PHEG® TNG SLVOUOAOYNONG TG prTpag non-reliance yio v omoio yivetanr Adyog
KOTOTEPD.

S. Due Diligence kav I'voon ayopactiy ko smppor] otov BaBudé g evBvvng Tov mOINTY
(Disclosed Information)

Avaueifoia n yvoOOT TOL ayopacT| Eivol GNUAVTIKO KPITHPL0 Y10, TV VOV TOL TOANTY KAl O
Babude emppone NG AmOTEAEL AVTIKEIUEVO OOPAYUOTEVCE®Y. Zopupmve ue tnv 539 AK «o
TOANTNG gvBLVETAUL aveldptnTo omd LIATIOTNTA TOV OV TO TPAYUQ, KATO TOV ¥POVO TOL O
kivduvog petafaivel 6Tov ayopacTty|, 0gv avTamoKpiveTal ot cVUPAGCT), EKTOC OV O AYOPAGTIG
Katd ™ ocbvoayn ¢ ovuPacnc yvopile ™ un avtomdKpion 1 auth OPEIAETol 68 VAIKE 7oL
YOPNYNOE O AYOPACTNC?. LVVERMDG KPIVETUL EPEVVNTEN 1) AVTIUETOMICT] TG YVAOGTG TOL 0yOPAUCTH
amo To CLUPUAAOUEV PEPT] KL 1] OYECT] TOV SLUPATIKOV OpmV, OTMG O1UUOPPOVOVTOL 0T TV
BT, avtovopia, pe TV mpoovaeepouevn sdtaén®’. H yvidon auth cuvdéeton dppnkta Kot
Le Tov TpocuuPaticd Eheyyo, To due diligence®!.

26 myyapn, H oyton petaéd ovpfonikic kon TPOSLUPOTIKNC €VBUVIIC TOVL TOMITH OTNV TEPINTOGN [N
oavtamdkpiong Tov wpdynarog ot ovuPaon, oe: Nowkn Zyorr] IMoavemomuiov Abnvav, Tuymukdg Topog
Nikordov K. Khapapn, tdu. 1, 2016, ¢. 1138.

21 BL. T'ewpyiddn, o.xw. , § 9. ap. 157+ Kapoumat(o/Titowa oe Tenpyiadn TEAK, apdpo 543, ap. 18+ Kopvyldxi,
E1d1k6 evoyud dikono, 31 €xo., 2023, § 52, 6. 341, ap. 16 -AIT 1399/2007 EAA 2008, 238.

228 [empyrddne, Eidikd Evoykd dikaio, 2004, top. I, oeh. 212+ Battoddng, o.x. § 4, 6. 170.

229 B, Badtotdny, Tihknon emygipnong, 2005, § 4, o. 109- Iarwayprioton, 0.x. ceh. 175.

20 Robert Thompson, Sinclair on Warranties and Indemnities on Share and Asset Sales, 12n ExSoon, 2023, och.
220.

B lepdxng, om. oek 211+ Rochet Lawyer website “Warranties in share purchase agreements”, 2023
(https://www.rocketlawyer.com/gb/en/business/raise-capital-for-your-business/legal-guide/warranties-in-share-
purchase-agreements). To due diligence pmopei va dlevepyeiton €ite amd TN TAEVPE TOVL PEALOVTIKOD OyOpOoTH|
(«buy-side due diligence»), eite and T mhevpd tov TOINT («vendor due diligence»)
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Y& O T Topeinl TS GLVOALAYNG KaBOPIETIKAC fvat o pdrog Tou due diligence??2. To tehevtaio
Katd Pdon emteret Tpeig Aertovpyiec. H mpdyn elvan 0 evromiopuds tov KivoHveoy mov VIAPyovV
DHOTE APEVOC O UEAAOVTIKOG QYOPUCTNG VO QTOPUGIGEL av Bo TPOYMPNCEL GTN KATAPTION TNG
ocLuPaong Kot aPeTépov edv 1 cLUPaoN KATUPTIGTEL, Ol KIVOLVOL QVTOL VO OVTILETOTISTOOV UE
T1] GUVOUOAOYNOT TV KATAAANA®Y Op®V, OTME TOPOVCIAGTNKE KUl AVAOTEP®, KLUPIOE HEGH TOV
EYYVOSOTIKAOY SNAMCEMY Kal TOV «EWSKOV amolnuotikdy pntpodvy»>3. H debtepn Aerrovpyia
CULVIGTATOL GTOV TPOGIOPIGUO TNG aéiag (omoTiunon) TG EMYEIPNONG Kol KAT ETEKTOGCT) GTOV
KaBopiopd Tov TWNHATOG, evid 1 Tpit apopd oe amodetkTikéc Stevkolbveelc™. H éktaon kou
T0 ovtikeipevo Tov due diligence e€aptvTol omd TA YOPAKTNPISTIKE TNG EXLYEIPTONG KO O TN
GLUPOVIG TOV PEPOVC.

TiBeton 10 (Mua ote Bewpeitar OTL O AYOPAGSTNG E£XEL TPAYUOTL YVOOY TNG EAAEWYNC
avtamdKPIoNG TOL TPAyHaTog ot cLuPacn, av apkel OTL Kamoww &yypaga amd To, Omoin
TPOKVATEL 1) EAAEWYT NTOV 6T 0180e0M TOL 1 OV YPEIALETAL KOl GYETIKT VIOJEIEN €K UEPOLE TOL
aointh. Kot 6to (mua autd Tpokelévon va, amopeuyBovy aoploTieg Kot ou@POAies To. LéEpT
dev apkolvTal oTig STAEELS TOV VOUOL OAAG mpoPaivovy Ge TEPAITEP® EVEPYEIEC DOTE TO
mpa vo amosagnvileTon kot va. KaTavEpovTal ot kivduvol exarépnfev?’. T'o 10 6kond autd
ocuWMBm¢ GLVTACGoETAL EMIGTOAN Yvwotomoinong («disclosure letter») Tov mWANTA TPOG TOV
aYOPOGTY], | OTTO10 AEITOVPYEL MG HEGO amOOEIENE TNG EVIUEPMGCNC TPOG TOV AYOPUCTN Kol (pa
NG YVAOGNC TOV. XTNV EMIGTOAN QVTN TEPLYPAPOVTAL TO, {NTHIATA, YVOGTOTOINGNG €K LEPOLE TOL
TOAMTN VO TV pop@t| eéatpécenv amd v evdiv Tov?8. Educdtepa, ot cvpPoon tibeton o
OpOg OTL TO, YEYOVOTO, TOL TEPIAAUPAVOVTOL GTNV ETICTOAN YVOGTOMOINGNG 08V Umopolhv va
dnuovpyncovy allMCELS TOL AYOPUCT KUTA TOL TOANT Yo TUPAPAc TGV EYYLOSOTIKMV
MAdce®V. AV Kl 0 OpOC KETIGTOAY TPOKAAEL TNV EVIVAMGT LOVOUEPOVS ONAMOTG, 6T TPAEN
TPOKETAL KO AL Y10 OPOVG TTOV GUUPOVOLVTAL GO TA LEPT] GO KOWOU, Apa TPOKEITOL Y10,
OVTIKEIUEVO OMPAYUATEVGNG UE TIC GUVEREIEC TOL T dwmictmon avtn cvvemdyetal. Tuydv
TPOTOMOIGELC VTOD SEV LTOPOVV VoL YIVOLY LOVOUEPDC amtd Tov TANTH Y.

IIpog 10 ocvueépov Tov TTOANT elvalr M 660 1o duvatdv UEYOALTEPT KAALYTM amd T
YVOGTOTOINGN TOL, MGTE Vo Bempeitan Tl TA AVUPEPOUEVE, MG YVOGTOTOMOEVTH TEAOVY OE
YVOGY TOL OyOPUoTH kKot £TGL v pnv veiototol gvfovn tov?’. Avtd cuyvd yiveton pe v

B2epdrcne, H popeoroyia tav eéayopdv, AEE, 3/2021, oek. 238 Due Diligence for Private Mergers and
Acquisitions, Practical Law Practice Note 8-381-0512- Sibbett Benjamin K./Bucci FErika/Kim Christine, Key
Documents for Acquiring a Private Company (United States)», oe Practical Law, Practice Note w-034-5319.

B3 Baitovone, om. § 4, 6. 109-

B4 Poxag, Epmopikéc Etoupiec, 9n k3., 2019, § 61, 6. 616, ap. 10.

B5 [arayphotov, 0.x. cehk 39.

236 Baitoddne, o.m. § 4, 6. 109- Due Diligence for Private Mergers and Acquisitions, Practical Law, Practice Note 8-
381-0512.

BT Cempydrn, H eoddvn tov ekympnt axaitnong kotd to apdpa 467-468 AK, 2022, § 11, 6. 412, ap. 618

B8 [amaypnotov 0.1 oeh 255 en.- Merger Agreement Commentary: Private Company, Practical Law, Practice Note
w-001-8934-  Rochet  Lawyer  website  “Warranties in  share  purchase agreements”, 2023
(https://www.rocketlawyer.com/gb/en/business/raise-capital-for-your-business/legal-guide/warranties-in-share-
purchase-agreements): Penningtons Manches Cooper, “Buying a business - the role of warranties and indemnities in
protecting a buyer”, summary from Penningtons Manches Cooper’s Guide to Buying a Business, 2023
(https://www.penningtonslaw.com/news-publications/latest-news/2023/buying-a-business-the-role-of-warranties-
and-indemnities-in-protecting-a-buyer).

239 BA. Disclosure Schedules: Mergers and Acquisitions» og Practical Law, Practice Note, 6-381-1367

240 B, Kapaumatio/Ilamavikoidon, «<H pfitpa «non-reliance» oty aOANGT EMYEPTCEDMS WS «PHTPO KIVIOVOD) —
Azdtn Ko «GUVELONTI Gyvolo» GTO MEGIO eVTAGEWS UETAED OUKOLOTPOKTIKTG OVTOMNBEGEMS KoL omTogLHVVIC TOV



napdbeon ot chuPacn TV oToyeimv Tov avaptonkay ot fdacn dedopévmv tov due diligence
(“Virtual Data Room” — “VDR”)*! e m ocvpgovia 611 6ho To. £yypago OV TAPACKEOMKOY
katd ™ SwdKacia avth BemPovVIOL YVOGTOTOMOEVIA omd TOV TOANTH Kol YVOOTO GTOV
ayopaotr]. H pébodog avtn elval SLGUEVESTEPN Y10 TOV AyOPOoTN KABMG avarauPavel Tov
Kivduvo KAmolo amd To. TOPACYEOEVTO £YYpapo VO, pMV EEETAOTNKE EMOPKMG KOl KATOLO0
TPOPAN U, TNG TOAOVUEVC ERLXEIpNONG Vo Uy ANeOnke vadym eite vy ™ O10UdPP®GCT TOL
TWANATOC £iTe Y100 T SuvopoAdynon twv Warranties ko tov Indemnities?*2. Mia tétow piytpa
etvan Alydtepo GLUPEPOLGA Y10, TOV OyOPA.oTH Kol KaB1oTd T BE0T TOL EMGPUAT. ATd TNV GAAY
TAELPE, O OYOPUOTNG EMIOIDKEL VA TEPLOPILEL TOV KUKAO T®V YEYOVOT®Y 7oL Bempeitatl OTL O
1010¢ yvopilel dote yio ekelva mOL PEVOLY eKTOC TOL KUKAOL ovtov va eoakoiovbel vo
veioTatal VOV TOL TOANTY, OTMG LT OlUOPPOVETOL Ao T cOuPacn. Embuuet ta tuydv
apoPAnuate va meprypdgovral pe axpifela. doTe Vo pmopel va, cLVLTOAOYIGEL Kol Vi
GUYKEKPIUEVOTOMGEL TO OPlO TOL KIVOUVOL 7OV GVOAUUPAVEL HE avTIoTOUYO KOUBOPIGUO TOV
Typatoc?®.

IMpokeévovr vo vadpler €lcoppoOmNGN TGV GLUPEPOVTI®Y, GLYXVE GLUE®VEITAL OTL 1)
YVOGTOTOINGN Y10, VO, TOPAYEL TU OMOTEAEGUOTA TG KL VO, GUVETAYETAL YVAOGT] TOL ayOopa.cTr 0o
TPENEL VoL YIVEL e OE0VTO, KUl KATUAANAO -GUVNOWC eTioNng CLUPOVIUEVO- TPOTO KOl ETUTAEOV
umopel vo, kaBopiletor to PETPO EMPEAELNG TOL OQEiAel va, emdEIEEl O AyOPASTNG KATO TNV
e€étaon TV TaPEYOUEVOVY OTOlEIMVY Kot £yypaeoV Katd To otddlo Tov due diligence. Me Bdon
avtd, av o ayopacth (kat’ ovciav ot chuPoviol Tov) emdeiéetl To avaykaio HETPO EMUELELNG
omv &fétaon TV gyypAPmV Kol OeV EVIOTIGEL TO. YEYOVOTO OO TO ONMOIN TPOKVTTEL 1)
avokpiBela TOV £yyVodoTIKOV ONADOGE®Y, TOTE TOPA TNV «YVOGSTOTOIMGN» UECH TNG TUPOYNG
TOV EYYPAO®V €K HEPOVG TOL OyOPaoTy), Oev Bewpeital OTL O AyopPasTNG EYEL YVAGN Gpa O
OIS guBiveTo?*. TIdvroe, 060 K1 ov To PEPN TPOGTUONGOLY Vo KaOOPiGoLY €K TmV
TPOTEPOV Ta {NTNUATO OVTE, 68 KAOE TEPITTOOT EVOEXETAL VO VITAPEEL appioria Kot Tep1ODp1o
epunveiag. H yvootomoinon Pdoet tov ovotépm, pmopel va egivon eite e0wkn («specific
disclosure»), ondte AVOQEPETOL GE TEPIGTATIKG TOV GYETILOVTOL UE GUYKEKPIUEVES EYYVOJOTIKES
dniwoelg, cite yevikn («general disclosure») omdte yivetow mopomouny| yevikd otrn Pdon
dedopévav (“VDR”), otig amavimoeelg (“Q&A”) mov d6nkav Katd 1o 61doto tov due diligence,
OTIC OIKOVOUIKEC KOTAGTUGELS KOl TA KOTAGTATIKG £yypapa TG eTarpeiog®.

mpocmovy, XpIA, 2010, ek 401-413, 1.2 6mov avapépeTon 0TI GuVONOAOYEiTONL OT cVUPacn PNTPA LE TV dNimaon
TOV ayopaot] 0Tl To pvnuovevdpeva otn cvppacn éyypaea (Transaction Documents) wepiéyovv Ty OAn cvupoocn
(“Entire Contract” clause) yia v omoia k. Sibbett Benjamin K./Bucci Erika/Kim Christine, Key Documents for
Acquiring a Private Company (United States)», ce Practical Law, Practice Note w-034-5319- Disclosure Schedules:
Mergers and Acquisitions, Practical Law Practice Note 6-381-1367- Due Diligence for Private Mergers and
Acquisitions, Practical Law Practice Note 8-381-0512
241 Dye Diligence for Private Mergers and Acquisitions, Practical Law Practice Note 8-381-0512- Francisco Lorca,
Virtual data rooms: the due diligence evolution, Practical Law UK Articles 1-386-4749, 2009
242 B).. Kapoumat(o/Hamovikoldov, 0.1, OTov avaldeTal avihoyog Tpofinuotiopdc.
243 B Disclosure Schedules: Mergers and Acquisitions og Practical Law, Practice Note 6-381-1367
24 Teapydin, om. § 11, 6. 413, ap. 619 sOpemvo pe Ty onoia 1 281 AK eumodilst 1oV oyopaoTy| Vo, EMKOAEGTEL
avakpiPela TV £yyVLOSOTIKGOV ONAMCEMY EQOGOV 1] SLUTICTOOT TNG NTAV EPLKTT HEGE TOV EAEYYOV.
5 [amaypiotov 0.7. oeh 262,263+ Bh. Disclosure Schedules: Mergers and Acquisitions» e Practical Law, Practice
Note 6-381-1367.
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6. Xpoviké onueio avagopdg (reference date)

Mo v guBvVM TOoV TOANTY KPIGIUOG ETval Kot 0 KABOPIoUOS TO ¥POVIKOD GTUEIOL KATA TO OTOi0
TO GVTIKEIIEVO TNG TMANONG OMOLTEITOL VO, avTamokpivetal ot cvuPacn. Zoueova ue v 522
AK kpiciuo ypovikd onueio KOTA TO OmMOI0 O KIVOUVOG WETATIOETONL GTOV AyOpOsTN KOl GTO
onueio autd amarteital To TPAYUA Vo avTamoKpiveTal ot oVUPact, cOUEmva Kot pe tnv 534
AK, etval o ypovog mapadoong tov Tpayuatog. X cvuPaocn uetafifaocng emyeipnong HESH
share deal, n mpoPreyn avtr dev KAADTTEL TANPOE TIC AVAYKES KUl TO, YOUPOKTNPIGTIKA TNG
cuvorirayns. Emumiéov etvan 101aitepa dSuoyepéc va mpaypoTonombel oty vd kpiorn mepintwon
N epunveio TG £vvolag TG «mapdooono». o pumopobce Y10, TUPAOELY U, VO, VTOGTNPLYOEL OTL
etva 0 ypoOVOC VIOYPOUENS TS SVUPBAGNC 1] 0 ¥PEVOG avaANYME TG dlolknong ¢ eTalpeiog N O
xpovog eyypaenc g uetaPifacng oto PiPAo UHETOX®OV N 1 TPOYUATIKY] €YKATAOTOCN NG
emyeipnong. OpBotepn kpiveton n dmoyn mepl KEYKATACTAUCTC» TOV AYOPUCTH] MOTE VO UTOPEL O
id10c vo SmioTOoel TV EMLEWYT ovTaTOKPIoNG TG mmAndeicac emysipnong ot cvpPoon*
Kal 0 ¥pdvog autodg cuvnOmg Ba, cuumintel pe to closing, omdte PETOTIOETAL KL 1) OLUYEIPICTIKN
gfovoto®?’. BéPoto ta pépn kou A Sev ag@ivovy obte avtd To {RTNUA aQNPNUEVO Kal
emdeyOUeEVo auPIBoMdV kal aupioPntioemv, oAid kabopilovy To Kpica ¥poviKd cnueia otV
cvupaon?*.

Ot tpdmot pe Toug omoiovg kabopilovral ta ypovikd Opla gival mowkidol, Tpocapuolopevol oto,
YOPOUKTNPICTIKA TNG KABe ocuvvariaynis 'Evag tpoémog elvar mn ocvpgovia mept evdg eviaiov
YPOVIKOU onueiov katd to omoio puetafaivel o kivouvog, Ta 0QEAT Kal Ta BApn GTOV ayopaoTy|.
Tavtoypova Katd TO0 Y¥povikd ovtd onueio kpivetar av elvar axpiPeig kol mAnpovvrol ot
EYYVOOOTIKEG ONADGELS TOL TOANTY. AVTdg 0 TPdIOg Kabopiopov AauPdvel ydpo cmavidtepa,
ocuviBoc otav Signing kon Closing ypovikd Tavtilovrar*®.

Avrtifeta 6 mo cOVOETEC GLUVOAAAYEC, TTOL vl TO GLVNBEGTEPO, 1 LRLOYPAPT] TNG SVUPACTG
(Signing) ypovikd améyel -evoeyouévag apketd- amd 1o kieioyo (Closing) kol kotd Kavova,
SLUPOVOLVTAL SLAPOPETIKG, ypovikd onueia avapopds. O Tpdmoc S1aUdpPOoNG Etval G UEYAAO
Babud BEpa d1ompayUATELOTG KOl GLUPOVING. ZVVNOME 0 TOANTNG TPOPAIVEL OTIC EYYVOOOTIKEG
dnimoelg Katd to Signing. Avtd onuaivel 0t1 Tuxdv chvoeot Toug e yvoon efetaletarl Kat’
avtd 10 Ypovikd onueio. Ouwmg umopel va copgovndel 011 ot dnidoelg Bo mpémel va
emovaAneBovy kol katd tov ypdvo tov Closing, ¢ ekminpwong tng ovufoocng, omote
yperdletar va etvar akpiPels, aAndeic Kot Ta TEPIYPAPOUEVE, G QVTEG YEYOVOTA, VO 1GYVOVY KOl
katd tov ypdvo tov Closing 1) va, kaBopiletar cuykekpluévn nuepounvio. Avto elvar kot Aoykd
kaBh¢ péypt to Closing 0 ayopactig 0ev €Yl akOUn TANPT EAYYO TG TOANOeicas eTaupeiog.
X1 mepinTmon auth amoteitan 1) ETeToAN Yvootonoinong («disclosure letter»), dOmmg avaideTat

avOTEP®, VO, ETavolapBéverot kol ota d00 ypovikd onueia®’.

26 Kopvnddane , E1dké svoykd Sixono, top. 1, 21 £x5., 2012, § 50, 6. 302, ap. 5.
27 Batovong, Toknon emyeipnong, 2003, § 5, 6. 258.
8 Kapaumatioc oe Tempyiadn ZEAK, appo 522, ap. 6+ Baltovdns, o.m. § 3, 6. 63.
2 Iamayphotov, 0.1, 6er.251.
B0 [Tamayphotov, 0.7, 6EL.252.

42



7. H pijtpa migpi pn dmaping ovedoovg dvepevods petafoins g emysipnong (Material
Adverse Change clause)

‘Onog avaeépbnke avotépm, LETOED TNG VIOYPAUPNS TNS SVUPACTC TOANOTG HeToydv (Signing)
Kol TOL OploTiKoy KAglsipatog ¢ ocvvariiayng (Closing) evdéyetar va pecoiafel peydio
YPOVIKO SIAGTNILO, EVTOC TOL OTTOTOL VIGPYEL KivELVOG vaL &xovv enéhbel Suopeveic petaforéc?!.
Avtog etval GAAMOTE Kol O AOYOC 7OV Ol EYYLOOOTIKEC ONAMGEIS TAPEXOVIUL KOl GTA OVO
TpoavaPepOUEVa xpoviké onueio®?. T v efacpdhon omd Tov kivduvo va  &xouvv
uecorofnoel oLVGIMOELS UETABOAEC, Ol OMOlEC UTOPEL VO OVATPETOVY OLGIMOMS TO, BEUEAD, TN
SUVOAAOYNG Kol TNG OKOOTPOKTIKNG POOANGNC T®V HEPDV, GULVOUOAOYOUVIOL Ol PNTPEG
oVGLOdoVC Suopevong petafornc Tov cuvOnkmy (Material Adverse Effect/Change-«MAC»)??,
UE TIC OMOIEC TA WEPN CLUPMOVOVY TNV KATOVOUN TOL KIVOUVOL KOl TUPEXOVTOL EVVOUQ
BonouoTa?.

Ewdwotepa, n prirpa MAC 1ifetar w¢ 6pog yia TV OAOKANP®OT| TG GUVUAANYNG KOl HE OUTH
Baocwd cvpemvettar 6Tt dev Ba €yl eméAbel yeyovog 1 UETAPOAT TTOL ENIPEPEL 1) UTOPEL Vo
poPrepbel 011 Oa. emPEPEl OLGIMON SUGHEVY] UETOPOAN] OTNV OIKOVOUIKY KOTOGTUGT KOl
Aerrovpyia e molovpevnc emtxeipnonc®>. TTopdAAAc GUUPMVEITAL [0, GEIPE YEYOVOTMV OV
aKouN K1 av eméABouv doev Ba umopovv va Bewpnbovv yeyovota mov tAnpovyv T pitpo MAC
(carve-outs)®®, 6mwc Yoo TAPGSEYUO YEVIKEC OIKOVOUIKEC Kol VOUOOETIKEG WETOBOMEG TOv
emnpedlovv Tov KAGdo otov omoio evidaccetat. H pitpa cuvnbwg e&aptd tnv OAOKANp®oN TS
oLUVOAAOYNG Omd TN un ovolddn Ovouevr] UetafoAn €ite TG OKOVOpiag TOv OIKEIOL
EMYEPNUATIKOD KAAOOV, EITE TWV OIKOVOUIKADV OEOOUEVOV TNG TOAOVUEVNC ETAPELNG, EITE TOV
OIKOVOUIK®OV 0E00UEVIOV TOV TMWAOVUEVOL ayopaoth). To mOTE TPAYUATL TANPOVVTOL OL OPOL TNG
PNTPOC KOl VITAPYEL OLGIMONG dvouevn petaorn stvon Béua epunveiag ¢ cduPaocng kot ™G
BovANoNG TOV HEPOV.

Ye mepimToon mTANpwoNg TG pNTpag, avdioya kot pe tnv ad hoc dapdpewon g, 1O
Backotepo dKalmUE TOV ayopacTy| £lval va, omodsoueLTel amd T obuPaocn (terminate) 1 vo
AVOTPOGUPUOGEL KATOLOLE OPOVG TNG KUPIMG M TPOC TO SLUPMVNUEVO Tiunua. ExmmAéov pumopel
Vo GLUPOVEITAL OTL OPEIAETAL KATOBOA YPNUOTIKOD TOGOL ®¢ amolnuimeon 1 TOWIKN pHTpa N

1 Bh. Badtoddy, Tloknon enygipnone, 2005, oeh. 62- William W. Yavinsky/ Lyndsay J. Montour, Signing and
Closing: Private Acquisitions (United States) o€ Practical Law, Practice Note w-034-2085.
B2 Mamayprioton, TIpocTacio. TOV CyopaoTy] EMLYEIPNONG ond TNV oLobdN Svopevn petaforni cuvenkav: To
mopdoeryuo, tov piepov MAC, AEE 5/2015, oeh. 514 Sibbett Benjamin K./Bucci Erika/Kim Christine, Key
Documents for Acquiring a Private Company (United States)», o€ Practical Law, Practice Note w-034-5319.
253 Stephen M. Kotran, Material Adverse Change Provisions: Mergers and Acquisitions, Practical Law Practice Note
9-386-4019.
B4 Kapouratlsc, O pipeg ovouddoug duopevoic petafoing tmv cuvlnkdv (material adverse change/effect) otic
dladtkacieg ovyywvevoewmg 1 eEayopds emyepnoswv, AEE 7/2014, 11,1- Bh. Balwdoy o.m. § 3, 6. 63, 0 onoiog
ovapEPEL OTL O OYOPOOTIC TMPOCTUTEVETOL OMO OVOUEVEIC OKOVOUKEC OLOKLUGVOELS LE T GUVOUOAGYMON
EYYONTIKAOV PNTPAV, Ol OTOIEC EYOVV YOUPOKTIPC GUVOLLOAOYNUEVTC 1010TNTOC 6Tay To closing towtileTon pe tov
¥POVO LETAOEGNC TOV KIVOUVOL GTOV CtyOPUsT] KOL YOPUKTIPO DTOTEAOVS EyyonTikng cvufacng étav to closing
EMETOL TOV YPOVOD PETABEGNC TOV KIVODVOL GTOV QyOpuoTH].
25 Stephen M. Kotran, Material Adverse Change Provisions: Mergers and Acquisitions, Practical Law Practice Note
9-386-4019.
6 [lamaypiotov, Tlpootacia Tov oyopuoth] Emyeipnone amd v ovouddn dvouevi] petaPoin covinkdv: To
mapdoderypo tov pntpov MAC, AEE 5/2015, oeh. 514+ Stephen M. Kotran, Material Adverse Change Provisions:
Mergers and Acquisitions, Practical Law Practice Note 9-386-4019.
7 Kapouratlos, 0.m., 112 kat 3 4700 avapépovTal Kot avalLTIKA Ol EPPNVEVTIKOL KOVOVES TMV PITTPOV GuTOV 0
&youv dtopopembel amd T debvi) vouoroyia.
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Kot omokomiy amolnuimon Yo k4moto amd Ta cupBarldusve pEpNS. Tuvibwg kabepdveTon
VROYPEMSN KATUPOANG KaT™ amokomny amolnuimong €1¢ PAPO¢ Tov TPOSHTOL TOL VOVVETAL YU
™ petoforn e€artiog ¢ omoiag O avTIGLUPBOAAOUEVOS TOL odnynbnke otnv emikAnon g
pfitpac MAC?.

Ye oyéon Ue TIg avaykaoTikoD dikaiov dwrdéelg Tov 388 kot 288 AK, dev gaiveral va tifetan
BEU0 KOTAGTPOTYNONG TOLE KOOMG Ol PTPEC GLVIGTOVV GUUPMOVIEG KATUVOUNG TV KIvOOHV®V
KOl eV £YOVV GKOTTO VO TOPUKALYOLY TIC STAEES avTEC. TOUP®VE He Téyta vopohoyia?®®, ot
288 kot 388 AK eivor avaykoaoTtikol dikaiov Kot kKEOe pNTpa. Y10 TOPUiTNoN EK TOV TPOTEPHOV
eivar Gxopnl. Opme, copeovie e TIC 0Toieg To LEPT KATAVELOLY TOV KIVOLVO GYETIKG LE TO
EVOEYOUEVO EMEAEVON G GLYKEKPIUEVTC LETAPBOANG Y10 KATO10UG AOYOVE OV GLVIGTOLV TTAPOITION
amd v 388 AK wat eivon emrpentéc®®Z. O cvpforlduevoc avorapuPdvel Tov kivéuvo yo v
eMEALELGN TOV KIVOUVOL KOl UE T GUVOUOAOYNGN aLTH £lval e BEom va AdPet Kat To KatdAAn Ao
HETPO. QOPLYNG TPAYUATOONG TOV, ONOTE EMITPENTAOC EMPUPVVETOL KOl UE TI CUVETEIEC TOV
KwdHvov owtoH?®. BéPoia og mepintmon mov 1 petaforn mov B enéAbet Ha eivol TOGO HeEYEAn
wote va, veepPatvel Tov cuUPaTiKdS avoin@Oévta, Kivouvo, TOTE LILAPYEL TEPIOMPIO EPUPUOYNC
TOV UnYovicudv Tov 388 wot 288 AK? TTapdhinha, (1o GAAY TPOCEYYIOY KATUANYEL 6TO 1610
CUUTEPACUN TTEPL EXTPETTOV TOV PNTPAOV ALTAOV UE TO entyeipnpa 611 M 388 AK epapuoleton o
TEPIMTMON OV EMAEINEL GYETIKT CLUPOVIO TOV UEPDV, EVOYEL TOL TPOPRASIGUATOC TNE 1O1OTIKNG
oUTOVOTOG EVOVTL ETEPOVOLOV S0pOOTIKOV uNyoviopmv® . Me Tic pRTpec auTéc To péPN
dtevphivouy TI¢ cvpuPatikég TPoPAEYelC e amoTtéreopa va TePlopileTal TO TEPIOMPIO EQUPLOYNG
¢ 388 AK kot 1 duvatdtnTa XiKANGN G AVOTPOTNG TOL SIKAOTPAKTIKOV Bepeov.

8. H piitpa Sandbagging

>11¢ ovuPacelc mornong petoyav (SPA), extdc amd pTpec TOL APOPOVY GTNV KATAGTP®GST TNG
gVBvVNC TOL TOANTY, TEPIAOUPAVOVTOL Kol PNTPEC MOV GKOMO EYOLV VO Kabopicovv Tig
OUVETEIEC TNG YVOONG TOL OyOpOoTh &Ml NG €uBuVNG TOL TOANTN KOl TOV OVIIGTOW®V
dikawmpdtov. Mia tétowa prjTpa eivar 1 «pritpa Sandbaggingy. Me auty|, 0 ayopactrg, TopOA0
7oL Yvopilel TV avaAnbela Tov £yyVOSoTIKOY INANGENY TOV TOANTN (1] KATOIOV €€ ALTOV),

28 Stephen M. Kotran, Material Adverse Change Provisions: Mergers and Acquisitions, Practical Law Practice Note
9-386-4019.
2% Kapauratios, o.xm. 11.4.
260 B, Evoetktucd OAATT 350/1985 (TNIT NOMOS)- ATT 95/2020 (TNIT NOMOS)- AII 660/2019 (TNIT NOMOS)-
ATI 53/2019 (TNIT NOMOS)- AIT 1465/2018, EEunA 2019. 545- AIT 166/2018 (TNIT NOMOS)- AIT 1088/2017
(TNIT NOMOS)- AIT 762/2015 (TNIT NOMOS)- AIT 334/2015 (TNIT NOMOS)- AIT 669/2011 ExiAvn 2011.
1402- AIT 195/2010 ExrAvn 2011.
61 Yrafomovlog, Tevikd Evoykod Aikaio, 51 €kd., 2018, § 5, 6. 253, ap. 42.
22 Baitovone, Ampoomtn petaPorn cuovOnkdv, 18iwe emi ovpPacng épyov pe kot amokomf apoifr, EArAvn
3/2022.732.
263 BaArovdng, TIoknon emyeipnong, 2003, § 6, 6. 303+ Ztafémoviog, Tevikd Evoykd Aikono, 51 £kd., 2018, § 22, o.
1499, ap. 40.
264 B AIT 187/1990, TNII sakkoulas online: ATT 53/2019, TNIT NOMOS- O)AII 3/2014 XpIA 2014. 358 All
1145/2019, TNIT NOMOS- AIT 796/2019, TNIT NOMOS- AII 660/2019, TNIT NOMOS- AIT 1467/2018, TNII
NOMOS- AIT 983/2018, TNIT NOMOS- AIT 850/2018, TNIT NOMOS, AITl 592/2018, TNII NOMOS- AIl
568/2018, TNIT NOMOS- AIT 155/2018, TNIT NOMOS- AIT 55/2018, TNIT NOMOS- AIT 1088/2017, TNII
NOMOS- AIT 403/2017, TNIT NOMOS- AIT 203/2017, TNIT NOMOS- AIIl 762/2015, TNII NOMOS- AIl
334/2015, TNIT NOMOS- AIT 1289/2011, TNIT NOMOS- AIT 988/2012 XpIA 2013,26- Baltobdone, Anpdomntm
petapoin covinkdv, 16img enti ovufaocng £pyov e kKot amokom apoifn), EXiAvn 3/2022.736.
265 AT1 16/1983, TNII NOMOS: Kapauratlss, 0.1, I Zrabémoviog, o.x. § 22, 6. 1499, ap. 40.
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OAOKANPOVEL TN GLVoAAayn kol pmopel vao aéidoel ot ouvvéyela amolnuioon oamd Tov
AT 2%, Epocov 1 tpdheon auTh Tov ayopacty) amoturmBel 6e 6po TG GupEmVIiac £xet T
HOpPPN OTL 1) YvOGN 1 1 SLVATOHTNTA YVOGNC TOV AyOPOsTN Y10 0BETNGT €K LEPOVG TOV TOANTH,
Sev iyl Ta SIKAIDUOTO KO THV TPOGTUGIO. TOL TPOPAETETAL 6T GVUPAON V1oL TOV oyopacThZ®.
Aniodn maporo oL 0 ayopacti Yvepilel v abétnon, o ToAn¢ e€akorovbel va evBiveral.
E&ddhov 1 o1dtaén tov dpbpov 537 map. 1 AK elvar evootikod dikaiov, ondte Ta PEPT EYOLV
TNV €UYEPEIL  GUVOUOAOYNGNG TETOWG pPNTPOg M omola  yopoktnpiletar o¢ «priTpa
TOPOTAGVNONGY, KAODC TO TiUNUA 7OV cLUE®VEITAL Oev eivol TO TEMKO, O0800UEVNG TNG
SUVaTOTNTOG TOV AYOPOSTN GTN GUVEYELD EITE VO TO AMOUEINGCEL EITE Vo amotnoel amolnuinon
amd Tov avTIGLUPOALOLEVO TOL AdY® TapaPiacnc eyyvodoticig Shimonc®®. H arodoyn 1 oxt
Ao TOV TOANTY EVOC TOGO SLGUEVOLEC OPOV Y1a. TOV 1010 GUVIGTE. OVTIKEIHEVO OAAA Ko Epyaieio
dompaypdrevonc.

0 ayopactic S1GQAAMIEL TO. CLUPEPOVTE TOV APOD AKOUN KL OV

Mécw ¢ pHTpac onthc®
Enafe yvoorn KOOV PIyokiviuveov oTolyelmv mov evoéyetanl vo. KoBieTtodv avaindn to
Warranties, Statnpel 1o dikandpora tov?’’. Emione Swacearilel v mpootacic Tov omd
KOKOTIGTEG TPUKTIKEG TOV TOANTH O OMOI0C EVOEXETAL VA EMIAEYEL GKOTIUMG GLYKEKPIUEVO,
YPOVIKA ONUEID OTOKAALYNG TANPOPOPIOY MOTE O AYOPUCTNG VO, UNV EXEL EMAPKEC YPOVIKO
Stonuo vo avTiopdoetl. Av dev £xel GuUE®YNOEL | PYTPA VT O AYOPUCTNG GE TEPIMTWGCT TOV
uabel kdmolo mePloTaTIKd TOL BETel 6e Kivouvo Kal VIO auPlePntnon TV aAnfela Kol TV
akpifelo. TV eyyvodoTikdV SNAdoE®V, TPW TNV VROypaer N HeTald vmoypagng Kot
OAOKANPOOTG TNG CLUVOAAAYNG, Ol ETIAOYEC TOL £XEL EVOEXETAL VA Efvol MYOTEPO GLUPEPOVGEG
YU autdv o€ GYEoT WUE TO VO EUUEIvVEL 6T KoTdpTion TG cbuPaong éotw Kot yvopilovtag v
afémnon tov MNAodcemv. Oumg yio va unv £pOel avTIUETMTOG GTI GUVEXELN, KATO TN O1EKOIKNOT|
amolnuioong Aoym mapdfacnc g €yyvodoTikng dNAmong, UE TNV EVOTOOT] TOL TOANTH OTL
yvopile v abémon, cvvouoroyeitan 1 prtpo. Sandbagging. EEGALov, Omwe cvuPaivel Kot pe
TIG 016G TIG £YYVLOJOTIKEG ONADGELS, M| €V AOY®D PNTPa. €V TEAEL GUUPAAAEL 6T SIOUOPPHOOT] TOV
Tynuatog. o v e€160ppomNon TV GLUEEPSVIMV TOL TOANTN GLVNO®S, OTOV GLUP®VEITAL 1|
pntpo Sandbagging, Ta mapeyouevo Warranties eival 10 TEPIOPICUEVA DOTE O TOANTNG VA Elval
Mydtepo £kBeTOC 6€ TVLYOV AEIDMGELS TOV AYOPUCTY, LE EVIOMIGUO TMV TEPIGGOTEPO KPIGIU®V KOl
emkivouvoy nmudtov ommg cuvnbwg avtd avodelydnkav ond to due diligence. Tldvtog
OTUEIDVETAL OTL AOY® TG QUGN TV EYYVOOOTIKMY ONADGENMY 1) €VBVVY TOL TOANTH PaiveTal 6Tt
Bo e€akoAovBobcE Vo VINPYE OTN TEPITTMOON YVDOGNG N OLVATOTNTUG YVAOOTG TOV AYOPOoT,
QKON KL oV Ta UEPT OEV GLVOUOAOYOVGAV TN PNTPA. Q6TdGO 11 GLVOUOAGYNGN NG Satnpel ™
onuacio ¢ Ko €ivalr cuwndng ot 01e6v] GUVOAAOKTIKY] TPOKTIKY KAODC HEC® OAVLTNG

%6 Daniel Avery/Daniel H. Weintraub « Trends in M&A Provisions: “Sandbagging” and “AntiSandbagging”
Provisions» oc Bloomberg Law Reports —Mergers & Acquisitions- tng Bloomberg Finance L.P, 2011- Due
Diligence for Private Mergers and Acquisitions, Practical Law Practice Note 8-381-0512
%7 Kapapmetloc o Teopyiadn TEAK, apdpo 539, ceh. 1257, ap. 8.
28 Kapouratloe, IStk oTOVOUio KOL TPOGTUGIN TOL KUTOUVOAMT — Mio GUUPOAT] GTIV GOUREPIPOPIKT
avéioon Tov dikaiov, 2016, ek 342, ap. 475 o onoiog yapoTnpilel T PRTPA MG «PNTPU TUPATAAVT|CNC.
269 B\, IHomayprotov, o Tpocoufatikde Eheyyog e mwroduevng emyeipnong (due diligence), 2021, oek 271-273
210 John J. McDonald/Matthew J. Aaronson/Troutman Sanders, The Indemmification Claim Process in M&A
Transactions, Practical Law Article w-001-3444- Representations, Warranties, Covenants, Rights, and Conditions,
Practical Law Practice Note 9-519-8869- Dentons «“Sandbagging” in M&A transactions» ¢to website g Dentons
(https ://www.dentons.com/en/insights/articles/2019/june/12/sandbagging-in-m-a-transactions).
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kafiototarl avaueiBoin n evbvvN ToL TOANTN Kot 1| BOVANGT TOV PUEPDV TPOG TNV KOTELOLVGN
:271
avt“.

9. H piirpa Non - Reliance

Mio axopa pTpa TOL GKOTO £XEL TNV KATAVOUN TOV KIVOOUVOV KL TV OVTILETOTIOT TG YVAOOTG
TOV OyOPOoTN) ¢ TPOG TNV €VOVLYVN TOL TOANTN &ivor M Agyouevn pntpo «Non-Reliance». H
CLUVOUOAOYNON 1TNG OQeiheTal KLPIWG ©TOV HEYOAO OYKO Kol GUVOETO YOPOUKTNPOL TMV
TANPOPOPIDV TTOV TOPEYOVTAL GTOV AyOpacT| KoTd T0 614010 Tov due diligence, otig omoieg o
TOANTNG EVOEYETOL VO LNV €YEL O 810G TAVTOTE EVOEMC TAN PN TPOSPaoT) G GLVOLACUO UE TOV
kivduvo va, gyelpel 0 ayopactng GEIMGEIS AV Ol EYYVOOOTIKEG ONAMGELS amodelBovY UeTd TO
Closing avokpiBeic. Znueidveror 0Tt 1 GLUPOAN OOIKNTIKAOV GTEAEYDV KOl VTOAAA®V TG 1010¢
™G eToupeiog-otoOXoL €ival TEPIOCOTEPO KAOBOPISTIKY Kot Ponbntikn vy Tn mopoyn TV
TANPOPOPIOV CVTAOV, AUUPAVOVTAS VIOYN Kot OTL O TOANTAG VIO TNV 1OTNTA TOL ®C UETOYOV
™G etoupeiog evoéyetol vo. unv eival 1660 eokelmpuévog pe T 010popa BEUATO GTA OToia
agopolby o1 mapeydueveg mAnpogopiec. H Oladikacio. tov due diligence eivar 1dwaitepa
TOAVTAOKTY], ouvlern, ouvvouky kol eéeMocouevn. Kdamoleg mAnpogopieg evoéyetor va
TapooyefoOY aKOUN Kol TPOPOPIKE HECEH EMKOWVMVIAS Ue UEAN NG dtoiknomg Ta omola sivat
TOOVO VO EKPPAGOLV KOl TI TPOSHOTIKEG TOVG EKTIUNGELG OOTE TifeTal To (Tnuo Katd t1dco ot
TPAEEIC N Ol TTOPUAEIYEIS TOV TPOSHTOV OVTMV TOV KYPNGULOTOIOVVTAD Y10 TNV EKTANPOON
TOV KOONKOVTOG SLOpMTIONG EK UEPOVE TOL TOANTY, KATAAOYILOVTOL £V TEAEL GTOV TEAELTAIO UE
amotéleoua, TNV €vBovvn tov. BéPata kpiowo o kdBe mepimtowon eivor to €1dkoTEPO
YOPOKTNPICTIKA TNG KOUBe GUVOAAOYNG, O PabBudc eUTAOKNG TOV OTEAEYDOV OUVTOV OTIS
Srampayporevoels kat to due diligence, To e180¢ ka1 1 £VTaot TG GXECTG TOVG LE TOV TOANTH 2.
Ye vmobeon mov amaocyOANGE TO YEPUAVIKG SKaoTiplo. Bewpnonke 6Tl Ol SOEPIOTEC TG
ETOIPEING-OTOYOV TOV OAAOIMOOY TO GTOWEIN TV OIKOVOUK®OV KOTASTAGE®Y Opovcay G
BonBoi ekTAP®OTC TOL TOANTH Kol Ol TPAEELS OVTEC TOV KaTahoyioTnrav?,

Mo v ovIpeTOnIon TOV avOTEPMD Kol TNV €K TV TPOTEP®Y GLUPOTIKY KATOVOUY TV
KIvOUVOV TOV TPOKVATOLV DOTE VO UNV KaTOAEImETOL QU@IPOAId, TO LEPT GUVOUOAOYOUV TNV €V
My pitpa. Me v pritpa Non-Reliance copgaveitor 0tL « fdon yio v axdpacy Tov oyopooty
va Tpofet oty KaTbpTion THS COUPOONS ATOTEAODY UOVO 01 PHTES EYYONTELS TOV EOVY TOpOTyelsi
evioe e obufooncr?’™. O ayopuoTic SNAMVEL OTL GANA TEPIGTATIKY, TEPOL Omd ekefvol mov
KaAVTTovTal omd to. Warranties 6gv B TV KOV vo. ETOPACOVY 6TV SIKULOTPUKTIKY| TOV
amoQoot). Me Tov TpOmo avtd 0 ayopacTtig ONAMOVEL 6Tt dev otNpixONKe Y100 TNV ATOPACT TOVL GE
dimoelg ektog ¢ ovuPacng mov doONnKayv KoTd 10 TpocvuPatikd otdodlo. Tavtdypova
deopeveral 0Tl 0ev B0, OCKNGEL OIKOMUATE OV Ogv TPoPAEmovIal otnyv 1dw v cvuPoaon,
dAadn ot Ba meplopiotel ot dVVATOTNTO ETIKANONG TOV €YYVOOOTIKOV ONADGEDY. Me 0VTEG
TO UEPN KATAVELOLY TOV KIvOuvo Kot dtoc@aiilovv v €0A0yT, PACEL TV GLUPEPOVIMY TOVG,
oYEON HETAED NG TOPOYNS KL OVTITOPOYNG KOl TEMKAE OAQ QUTO QTOTLAMVOVIOL GTO TIUNUOL.
Tvetal eavepd Ot Tpdbeon TV PeEP®Y €lval Vo KATAGSTOOY KPIoIUeg LOVO Ol TANPOPOpPIES TOL

T Kapapmarioc o Tempyiadn TEAK, Gpdpo 539, oeh. 1257, ap. 8.
2 Bh. oyenikd Awdrmy, Nowkd Bijua 2003, cek 434,
3 Hamayprotov 0.x. cel. 281- OLG Diisseldorf NZG 152.
1 Teaopydry, H godbvn o0 ekympnth amaitnone kotd ta dpdpo 467-468 AK, 2022, § 11, c. 417, ap. 625-
Homoyprorov 0.1 geh 283.
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OOTEAECHY OVTIKEIUEVO OUMPAYLATEVCEMY Kol SLUE®VING, dnAadn eviaydnkav ota Warranties
Kal Oy1 kGBe GAAN TANpoopia mov yia mopdderypo ovoptnOnke oto Virtual Data Room 1
OMOTEAEGE OVTIKEIIEVO TPOPOPIKNG evuépwong and oteléym>’>. To kvpog g pritpoc Non-
Reliance oev yiveton avemipOvrokto amodekto. Eva mpdto {nmmua eival n cupugovia Tov pe v
156 AK, KaBd¢ Katd 1 KpaTovso yvoun dev £Ivol ERTPERTY 1 K TOV TPOTEP®V TAPAITN G Ao
TO OIKAIMUA, Y10 AKVP®GT OKLPAOGIUNG dikatompa&iog Ady® TAAVNG, omdTnG 1| amENG, EQOGOV O
dka1ovyog Oev yvopilel T0 aKVPOGCO, €4V TEMKE Ol £YYVOOOTIKEG ONAMGEL TOV TOANT
BempnBovv avoxpiPeic?’s. To devrepo (mua etvan av TEPIAAUPAEVEL KOARTOUEVY ATOANAKTIKN
pNTpa Yo 66A0 Ko Paptd apéreio kot Etol Tpockpovel oty 332 map. 1 ko 334 wap. 2 AK.

Y7ép TOL KOPOLG TNG PNTPOG OLOTLTAOVETOL OTL 08V OMOTEAEL AMUAAUKTIKY) PNTPO OVTE Kol
CLUPMOVIO, UE OVTIKEIUEVO TN KATOOSTPATHYNON TOV 010TAEemV TEPl OKLVPOGIUOV SIKAOTPAEIDY,
Ol OTOLEC UMOTEAODY OVAYKOGTIKO STKOO OAAL amAMS PTTPA AVAANYN G CUYKEKPIUEVOL KIVOUVOU
gK LEPOVC TOV GYOPUGTH TNV omoio. CLUPOVOLY Ta uépn Pdoet ™ 361 AK?”7. Eiducdrtepa, o
ayopaotng avaioufdvel Tov kivouvo va amoderydel apydtepa 6Tl Kol GAAY YEYOVOTA TO. OTOia
dev amotéAecay avtikeipuevo Tmv Warranties Kol To GAAOIOGE M TO, AMEKPLYE O TOANTNG NTOV
AmOPUGIOTIKG, Y10, TNV €xhoy Tov. O ayopactig avayvopilel 6T Oev pmopel vo €xel vrdpéet
Bvua aBETNG TUPOTAGYNONG UE AMOTEAEGUO, VO, UNV umopel va Bepemdel andtn. Emumiéov Oa
TPETEL VAL AQUPAVETAL VTOYN O 1010HTEPOC YOPAKTNPOG TOV VO EETaoT cuvoriaydv. [IpoketTat
Y10, GUVOAAAYEG TTOV GUUUETEXOLY TPOCMTO, UE EUTELPIO G€ AVTES Kal e&etdikevpévol chuBovrot,
ocLWMOB®G LVILAPYEL 16OTIN 16Y0C KO TPYLOTOTOIEITAL LOKPA KOl AETTOUEPTC O0MTPAYLATEVOT)
Uépog NG omolag mopdAinio ue to Warranties eivar kot m prtpa non-reliance. Ilpdkettan
dAadn v pnyoviopovg mov cuvvdéovtal arAniévdeta kot oavéyovralr oto due diligence.
ATOTOTOC 6TOYOC PLGIKA Elval 1 KOTOVOUT TOV KIVOUVEY TTOV OVTOVOKANTOL GTO TIUNUO, TTOV
ocvpgoveitol. [MoapdAinia, mopd v dmoyn Ot ratio tewv 332 mop. 1 ko 334 map. 2 etvon 1
avtifeon ota ypnotd Non, Kotd TtV opBoTepn Qmoym, M ratio dev oyetileTon pe MV per se
avNOIKOTNTA HOG TETOLNG PNTPUC, OAAG OKOTOC TG EIVOL 1) ATOPLYN KATOYPNGEDV TNG WOIOTIKNG
avtovopiog 1inc oe Bapoc Tov StompaynoTevTiké achevécTepov uépouc?’s.

AT TV TAEVPA TOV GLUPEPOVIMV TOL AYOPUCTH), OTN TEPITTOOT OV EYEL EVIOMIGEL KATOL0
Kivduvo Kot dev VIDBEL ETOPKMG TANPOPOPNUEVOC, £XEL TN OLVATOTNTA £lTE VA {NTNCEL TEPUTEPD
TANPOoPSPNON 0d TOV TOANTY, £1TE Vo, avaydyel To BEpa o Warranty. Av emihééet To BEua avtd
va unv amoteAécel avtikeipevo Warranty, yvopilovtog mévia 0tL pmopel teMkd va amodetydel
OtL dev Tav axpIPng Kot EXUPKNG 1| TANPOPOPN oY, 0V pmopel va Bempnbel 0t1 1 KaAN Tiot
eméPorie oTOV TOANTH KOUONKOV OamOKOALYNG YU QUTE TO TEPIOTOTIKG Kot Ot vanpée
napomAdvnon. ‘Etct vmoompileton 611 T0 MEPISTATIKE OV KATE TNV KOAN TOTN TPEMEL Vi

5 Kapauratlog/Hamavikoddov, «<H pitpo «non-reliance» otnv TOMGN ETLYEPICENS OC «PITPUL KIVEHVOL» —
Az Ko «GUVELONTI Gyvoley 0TO TEGI0 EVIACEWS UETAED STKOUOTPUKTIKNIG OVTONAOEGEWME KO CLTOEVHVVIC TOV
mpoomovy, XplIA, 2010, ek 401-413, 1.2.
216 Avyovotiavdxng, Akaiopa tpog axdpmeon, 2011, cek. 165 Tewpyiddne I'-A., Tlapaitnon oxd Sikaiopa, 2017, §
20, o. 199, op. 440- Iswpyiadng, Tevikéc Apyéc Aomkod Awaiov, 5n ‘Exdoon, 2019 § 40 ap. 100-
Harmaotepiov/Kiafavidov, Aikono tng owonompadioc, 2n €ko., 2021, § 58, . 434, ap. 2 EeQ@ec 1379/1977, Apn
1978, 24- TIlp®ec 103/1984, ExrAvn 1986, 1502.
277 Bh. EQAD 9056/2003 ExiAvn 2004, 1069.
8 Kopaurotiog/Tamavikoldov, om12.. Aélhiog, H omaydpevot omohAUKTIKOY pNTPOV OV «dev amotéhecay
OVTIKEIUEVO OTOIKTC OLURPAYUGTEDON O UETQ TV Tpomomoinon tov apbpwv 332, 334 § 2 AK (dpbpo 2 v.
3043/2002), App 3/2003.313- [amadnuntporoviog, KOpog OmUALOKTIKOV PNIPOV ROV COHQOVIONKOY yopic
aroukn owompayndtevon, EQAA 2013, oeh. 954en.: Bi. Zrafdnovio, I'evikd Evoykd Aikouo, 51 €xod., 2018, § 22,
o. 1500, ap. 40 ue avticToryo TPoPfANUATIGUS.
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A. Mépoc tétapto: 'Evvopec ovvémeleg evBivng mointy ko Hapaypaen
aSLOOEMV AYOPAsTI)

1. "Evvopeg ovvémeieg ev0ovng oty Kol Aikaiopata Ayopacty

Eivar yoapaxtnpiotikd ot1 1660 M mapoPioacn tov Warranties, 660 kau tov Indemnities,
avTILETOTICETAL BAGEL TNG CLUPOVIOG TOV HEPDY GLYNOME LE TNV KATOPOAT ¥PNUATIKOV TOSHV
OC GLVETELWD, TNG OWYELONG NG €YYLOOOTIKNG ONA®ONG M emEAELONG TOL YEYOVOTOG TMV
Indemnities. Avtdg efvar GAMOGTE Kol 0 GKOTOC TOV HEPDY KUTA TN GLVOLOAOYN G Touc XL, Ot
SLUPOAAOUEVOL OTOGKOTOUY GTNV KOTAVOUN TGV KWWOOVOV, LE GUVAKOAOLON O10UdpP®GT] TOV
TWWNUOTOC KOl TOV EKATEPMOEY TUPOYDOV KUl TALTOYPOVAE GTNV OTOPLYT| TNG OVOTPOTNG TNG
SLVOAAOYNG. Ze TETOL0L £1d0Ve cvuPdoelc dmme ot e€eTalOUEVEC, e TA TOAVTAOKA KOl 10104TEPA
YOPOUKTNPIGTIKA TTOL £XOVV YIVEL AVTIANTTA, TOLG OIKOVOUIKOUG TOPOLG TTOL OUTAVAOVTOL OAAL Kol
TO. GLUPEPOVTO KOL TO, YPNUATIKE TOSA Tov Olakvfevovial, to pépr ival oyedov PEfato otL
emBouodv M OSwmpnon g oOUPACNC Kol TNV OTOPLYN TGOV OVGUEVOV GUVETEIDV Kol
TPUKTIKOV SVGYEPELDY TTOL Bl ETEPEPE TLYOV AVAGTPOPT TOPELX TNG cLUPACNG.

Xy mepintoon tov Warranties, ov ot ONADOGEI TOV TOANTH OLWYELSTOVY KUTE TO KPIGIUO
YPOVIKO onueio, 10TE yevwhdvtal 0EIDMGEI TOL ayopacth evavtiov tov. Kartd ta cuvnbmg
ocuppovnbévra, N topafioon tov Warranties yevvd amoKAEISTIKA AEIDGELS ATOKAUTAGTACNC TNG
Mmuiag Kan &yt dikaimpa vravay®pnong axo T cVUPact), PO TOL UTOPEL VO, GUUPOVEITOL P TA
1 va. TpokdmTel amd T BodAnon Tmv pepdv®. O ayopactic Ba mpémet vo amodeifel Ty vmapén
Kol v éktacn ¢ uiag xabbhg ko to yeyovdg 61l 0 TOANTIG dev mPoéPn e emapkn
YVOGTONOMGON LE GLVERELD TV eméhevon e (nuiog®. E@dcov amodey@ovv avtd omd tov
UyOPAGTY TOTE O TOMTIC PEPEL TNV VIOXPEMOT VoL amolNIAGEL TOV ayopacTh yia T {nuio?®?.
Q¢ 6pog T cvuEmViag TpoPfrémetal cuyva 6Tt (nuieg o1 omoieg etvat TOAD ATOUAKPVGUEVEG ATt
TO OVTIKEIUEVO TNG EYYLOOOTIKNG ONAMGNG KOl HOVO EUUESH GULVOELOVTOL UE avTO Ogv
amokabictavrol. EmnumAéov, ol e1dkdtepeg mpovmobécelg tng asimong tov ayopaocty eéaptdvral
Kal oo Tov TPOTO oL 1 LITO Kpion MMAWGSN dapopPdveTal ot cLUPacn Kol amd Tov Pabud
e€ApTNoNG ™ UTd VIOKEWEVIKA GTOYELD, ONAUON TN YVAGCT TV HEPDV.

[Mavtowg, o ayopactig Kot apyv OWTnPel T SIKOUMUATO TOL TOL TUPEYEL O VOUOG TNV
TEPImT®ON EAMAEWYNC OVTUTOKPION G TOL TTPAYUATOS 6T SVUPAGCT, ONAadn To dtkaudpato T 542
AK. BéBaia oyedov mhvto, Omme yivetor pavepd amd OAL TO AVOTEP®, TO, LEPT CLUPMVOVV EITE
pNTa, €lte CLOANPA OTMS TPOKVTTEL GO TO GUVOAO TNG CLUTEPIPOPA TOVG KAl OO TNV EPUNVEL
™G cOuPaong 0Tt Ta OIKAIDOUATO KO YEVIKOTEPQ 1) TPOGTAGIN TOV ayopaotn meplopileTtan 6ToV
TPOmO 7oL €yel kabopiobel, e€etdikevtel Kol cvppovnel oty do | ovuPoon, Pacel g
11O TIKNG TOLE CVTOVOUIOG.

Ao Vv dAAn mAevpd, oty mepintowon towv Indemnities, ov enéABel TO yEYOVOC ©TO OMOIO
a@opolV, 0 WOANTNG QPEPEL TNV VIOXPEMGCN VO, KUTAPUAEL GTOV OyOpaoTn TO TOGO TOL

1 Robert Thompson, Sinclair on Warranties and Indemnitics on Share and Asset Sales, 121 'Exdoon, 2023, oceh.
220.
82 Kopvnhdxne A., H abémon g appotepofapoig odpfoactc, 2009, § 2, c. 46.
B3 Nosal-Gorze Katarzyna/Jobda Tomasz, oto Websiste of KPMG Poland, “Warranties and indemnities in share
purchase agreements”, 2020 (https://kpmg.com/pl/en/home/insights/2020/03/frontiers-in-tax-tax-blog-warranties-
and-indemnities-in-share-purchase-agreements. html).
284 Indemnification Clauses in Commercial Contracts, Practical Law Practice Note 5-517-4808
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avrioToyel ot (nuioe mov vrEstn Ay G emélevonc Tov {NUIOYOVoL YeyovotoctS. Aev
VILAPYEL KO VIOYPEMGT TOL AyopuoTn Vo amodeitetl Ty Vmapén kot v éktacn g uiog.
ATMGOC Ko LOVO 1) ETEREVOT TOV YeyovoToc Yevvd v afimon?®. Kat 80, dwitepn onpacia
&yxerm ad hoc cvugpwvia.

2. Mopaypa@n emi EAAEWYNS AVTUTOKPLONG TG TOAOVUEVIG EMIYEIPN OGNS 6T cOufacn

Aopavovtoag oy TV -KoTd TNV KPAToLGo Aoy - AVOAOYIKT EQUPLOYN TOV JUTAEEDY TNG
TOANGCN G TPAYUOTOG OTN TEPITTMOOT TNG TOANONG enyeipnong néow share deal, mov eéetdleTan
eV MPOKEIWEV®, TiBeTon €viova To JfTNUa TG TOPAYPAPNG TOV aSIDGEMY KOl -KOTE VOUIK
axpioroyia. TG amooPeSTIKNG TPOBEGUINC- TOV OIKOIOUATOV TOL OYOPUCTH GE TEPIMTOON
EMITTOUATOC TNG emyeipnong. 1o mapdv uépog efetdletar to (NTNUO TOV EQUPUOCTEMV
dtdéemv epl Tapaypaeng ot Thinon enyeipnong pécsw share deal, kabdg Kot To €101KOTEPO
mua. ¢ mopoypaenc tov aflbosnv mov yevwmviol amd to. Warranties®” ko 1o
Indemnities?*®. Onwc avapépnke avotépo, onuacio £xet 1 Sdtaén Tov Gpdpov 554 wap. 1 AK,
CUUPMOVO, LE TNV OTOl0, «TA OIKAIDUOTA TOV OyopuosTn Ay Un avtamdKpiong ot cvufoon
TOPOYPAPOVTAL LETA TNV TTAP0O0 TTEVTE (5) ETMV Y10 TO AKIVNTA Kol GVO (2) ETOV Y10 T KIVITTOY.

‘Ocov 0Qopd 6T TAPUYPAPT] TOV GEIDMCGEDY TOV OYOPAoT Omd TNV EAAEWYT AVTATOKPIONG TNG
TOAOVUEVNC emyeipnong ot cbuPacn mTdAnong dev emikpatel opopmvia. H dryoyvouia avm
aPopa TPWTIcT®G 01N Tepintwon Tov asset deal. AauPavouéyng dumg vEdy Y TG TpoNyEBeicas
avédlonc?® yio ™ onuocioa tov share deal kou TG efiomon TOL & GMOYEMC GULVETELDV,
Aerrovpyiog ko evBvvng pe to asset deal, n ev AOy®w cv{ntnon mept Tapaypaeng apopd Kol 6To
share deal. Katd pio dmoyrn vroompileton 6T n mapaypaen, o mpénel o KAbe mepintwaon va
etvan eviada, kot va glval 1 det¢ mpobeouia wov opiletar yia Ta Kivntd, AOY® TG AVOAOYIKNG
gpoploYnS ™G 554 AK yio ta Ktvnté oty moinon entxeipnonc®’. Edwotepa, Kotd v dmoyn
avT N Tpobeopia TpEmel va elval eviaia oveEAPTNTA, A0 TO AV TO EAATTOUA APOPd 6 KIvNTO 1)
axivnTo NG emyeipnone, MeE TO emyeipnuo 0Tl avtikeipevo tng ovuPacnc etvar m 10w M
EMLYEPN O OC GOVOAO GTOLYEIWV, TO 0molo yapokTNPileTor amd AVTOTEAELN EVAVTL TOV ETUEPOVS
Pl Eniong, xotd v 1510 dmoyn, Tuxov S10popomomuéiv Tapaypupr aveAoyo LE TO
av oeopd o akivnto N Kiwmtd TapafArémel Ty 1010p0pPia TG emEipnong ¢ evdtTa
OTOEI®VY, GTNV OMOi0, AAAMOTE AMOCKOTOLY TA UEPT Kol BETEL GE KIVOLVO TO GLUPEPOVTA TOV
TOAMTN KoBMOC HE TN SIETN TAPAYPUPY EMTLYXAVETOL KaTavop Tav Kivddveov? 2. Eviog e
SleTiog TOPEYETOL EMAPKEC YPOVIKO O1AGTNUA KUl oTIC SVO TAEVPEC VO TPOCTATEVGOLV TO.

GUGTATIKDV

GUUPEPOVTE, TOVG, ONANON APEVOC O ayOPUCTNG UIopel va £xel OAOKANP®UEV €IKOVOL Y10, TNV
KATAOTOOT TNG TOANOEIcOE EMYEIPNONG KAl APETEPOV O TOANTNG VO UTOPEL VO EXAVUTOKTNGEL

285 Indemnification Clauses in Commercial Contracts, Practical Law Practice Note 5-517-4808
286 B).. Nosal-Gorze Katarzyna/Jobda Tomasz, ato Websiste of KPMG Poland o.7.
&7 Bh. 10 3 Katmwtépm.
8 B, vrd 4 Katwtépom.
BB, vrd T'.1 avorépo.
P0Badtoddng, oydho oty EQAD 658/2012, EXLAvN. 3/2013- Baltovdng, Tihknon emysipnong, 2005, § 3, 6. 292
P Badtotvdng, Tlddknon emyeipnone, 2003, § 5. 6. 292+ o idiog, «Ildinon Emyeipnong — H avaupcin e€8hén e
ovupaoncy, EriAvn, 2007, cel. 675.
22Bartovdng, Tlddnon emyeipnong, 2005, § 5, 6. 293+ Havayiwton, H Metapifacn e Enyeipnong ko 1 evdowvn
v o ypeN S, oeh 274+ Kapoumaw(oc/Titowag oe Tempyiadn XEAK, 554-555 ap. 15 swpyiaons, Eidikd
Evoyiké Atcono, 2004, top. I, map. 14 ap. 46-47.
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™ S10tknon NG EMLKEIPNONC OV O OYOPUSTHC OOKNGEL TO dtkaimupe TG vmavaydpnonc?.
BéBona mopd to emyeipnuo autd SNUEIOVETOL OTL GLVHOMG, TO. LEPTN NON OTd TV KATAPTION TNG
ocLuPaong amokAeiovy TN GLVOTOTNTA AOKNGNG AEIDMGEDY TOL GLUVETAYOVTOL OVAGTPOPT TOPELQ
™G mhAnone. Emiong, xotd pia dAAn droym vrootnpiletol 0T 1 EQOpUOYN NG TPobeouiog Y
0 oxivTo O TPEMEL VoL 16)DEL Y10, OAES TIC AE1MGELS TOL oyopacTh®oY.

Ouwmg, katd v opBdtepn dmoym, Kot apynv epapuoletor 1 detng mapaypapn g 554 AK mov
1GYVEL Y10, TA KIVNTA, OUOC kKot e€aipeoT), 68 mEPImT®ON oL 1 EAAEWYM OVTATOKPIoNS APOPU GE
uetafiPalopevo axivnto mov eival GTOLEID TG ERXEIPNONG, OC TPOG T cLykekpiuévn alimon
1oVeL 1| meviaetic Tpobecpia e 554 AK yia ta axivita?®®. Me tov 1pomo awtd Stacparileton
0 GKOMOG TNG VOUOBETIKNG pOBon¢ kot a&loAdynong Tov ivol 1 Tapoyn UEYUADTEPOL YPOVIKOD
TEPOWPIOL GE MEPIMTMON OKWVINTOL, OEOOUEVOV TMV 1010ITEP®Y YUPUKTNPICTIKOV CUTOV,
Aoppdvovtag veoyn Kol TNV OKOVOUIKY TOLG onuacia yio v oo kol ) Asrrovpyio, ¢
emyeipnong. Tnv dmoym aut akohovBNGe evoeKTIKd amdgacn v’ apdu. 737/2011 tov Apeiov
[Tayov, omv omoio avoeépetar 611 66U APOPOLY GTNV TMOANGCT UEUOVOUEVOV TPUYUATOV
epapuolovior Kol oty TOANGCY emyyeipnong ®¢ oLvorlo Kot ot wpobeopieg g 554 AK
£PupHOLOVTOL AVTIGTOLYO (v TO EAUTTMUA OVOPEPETAL GE KIVITO 1 aikivnTo ototyelo®.

BéPona, axoun ki av viobetndel M dmoyrn ovt TOPAUEVOLY QUEPBOMEC OYETIKG pe TNV
epapuolopevn mopaypaen £xi SIKOIOUAT®OV, GLANOV GTOYEIOV 1| TPAYUOTIKOV KOTASTAGEDY MG
OTOWEI®V TNG EMYEIPNONG. X& AVTEC TIC TEPITTAOGELS 00 UTOPOVGE VO EQPUPUOCTEL OVOAOYIKA 1|
e ¢ TapaypaPn Tov 16YVEL Y10 TO. KIVNTA 1 1] YEVIKN £K0caeThg Ttopaypagn. Oumg non arnd
™V TOG0 UeYAAN Owpopd petald tmv 000 auT®V emAoYOV (O1ETNG 1 EIKOGOETNG) Yivetal
(QOVEPOG O KIVOUVOC Y100 TO. GLUPEPOVTA, KABE UEPOVE OVOAOYME TNG ETAOYNG TNG TPOTNG N TNG
Sevtepnc Mong. Katd v MIIpOsc 1136/2015%7, wc¢ evéigueon séicoppomnrikyy Adon
EMAEYETOL 1] TEVIOETNG TOPAYPAPT YU TIC TEPUTTAOGELS AVTEC, KOBMG Oev gival TOGO clhvToun
060 M JlETNC MOTE O AYOPASTNG VO UNV OBETEL EMOPKN ¥POVO VO EVIOTIGEL TNV EAAEWYT
avtamdKpPLong, o0TE OUMG Kol TOGO UOKPA OGO 1) EIKOGOETNG, 1| OTOI0 APNVEL Y10 TOAD UEYEAO
YPOVIKO O1AGTNUA TOV TOANTY £KOETO GE AEIDMGELS TOV AyOPUGCTY], YEYOVOC OLVGAEITOVPYIKO KOl
ATOPEVKTED Y10 TIC cLVOAAaYEC. Katd v amd@acn avt, Yoo T KGALWYN TOU VOUOBETIKOV
KEVOL TNG TOPAyPaPNS TOV allOCEMY amd TOANGCT EMYElpPNONG VIAPYEL TO OIAN MO HETAED
S1ETOVC KOl TEVINETOVG TAPAYPOPNG, OUMC EMAEYETAL 1 TEVTOETNG, KAOMOG Bempeitar OTL dev
VILAPYEL OIKALOAOYNTIKOS AOYOC TTEPIOPIGUOD TMV GUUPEPOVIMY TOV AYOPUCTH, KOl UOVO KOT’
eaipeon, av TN EAAEWYT AVTATOKPIONG OPOPA GE EVGMUATO KIVNTO TPAYUO TNG EMLXEIPNONG

epopuoleton 1 et mopoypaen .

2BBattoddng, oydho oty EQAD 658/2012, EXrAvn 3/2013.
24 Aawpis, H eodovn tov noknt tokétov uetoymv, 100 TIZEE 2001, 6. 86 en.- Iewpyiadne, H evbdvn tov ot
Y10 TPOLYUOTIKG EAATTOROTO €Tl WA oeC ertysipnong, XpIA 2002, 6.199 er.- Bi. ko EQAO 3715/2009 AEE 2009,
1244- TITIpA6 2418/2008 EiiAvn 2009, 277 vrép ng 20etiog o€ cuvovacuod pe exikinon 281 AK.
BKapaumarloc/Titowag, oe Tempyadn ZEAK,, B® ékdoon, Gplp. 554-555 ap. 13.
296 Iavayihrov, Nopikd Opipoto omd ) petafifocn e emyeipnong kot n cuppor] aéheEmY 6T0 OVGLUGTIKO Kol
dtkovouko oikono (pe opopur v All 737/2011), ExiAvn 3/2013.657-680- MIIp@ec 1136/2015 TNIT NOMOS:
[TTpA6 243/2021 TNIINOMOS.
27 MIIp®ec 1136/2015, TNIINOMOS.
B8 3 Kovudvng oydhio oy MIpOec 1136/2015, App. 3/2015.
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3. Hapaypaopi aiideemv ané Warranties

Edwotepa, Aappdvoviag voyn Ty TPOKTIKY TGOV GUVIAAY®OV VO KATAYPAQOVIOL Kol Vo,
CLUUPOVOOVTOL AETTOUEPDG EYYLOOOTIKES ONADGES MOTE VO, UTOPEl KaTtd TO duvatdv Vo
TPOPAEPOBOLV KOl GLVLTTOAOYIGOOVY TLYOV AEIDMGELS KOl VA, KataveunBobv ot kivouvol, tifetat 1o
Mmuo ™ TapoypaPns ToV GEIMCEDY TOL YEVWOVIOL 68 TEPITT®GN 7mov to. Warranties
diyevotovv. H omdvimon oto ou@icPnrodpevo ovtd Oépa e€aptdtor amd TOV VOUIKS
YOPOUKTNPIGUO TTOL Ba TOVG aodoDEl.

Onmg avoQepONKe ovVOTEP® Y10 TOV EVIOMIGUO TNG VOMKNG QUoNG Tov Warranties KatéoTn
avaykaio po 01dkpion. Ewdwdtepa, ot mpdtn nepintmon, epdcoov ta. Warranties avapépovtal
o€ 1010TNTEG KL YOPUKTNPIOTIKA TG TWAOVUEVNC ENYEIPNONG TOL GUVTIPEYOLY KATH TOV KPIGUO
¥XPOVO, TOTE EYOLV YOPAKTNPL GLVOUOAOYNUEVTC 1010TNTOS. Emopévmg, dmmg dropopembnie 1o
dika1o ¢ mOANGONG Kol Ue Tov vopo 4967/2022, pe ) KabEpmon g EAMAENYNC OVTUTOKPIoNS
oV TPAyuatog otn ovuPfacn ¢ vvola yévovg, to. Warranties vd TOvV YOpaKTNPIGUO TNG
GUVOUOAOYNUEVTG 1010TNTOG, GUVIGTOUV TEPITTMGCT) EAALEWYTG AVTATOKPIGTC TOV TPAYUOTOC OTY|
ocvuPaor kol epopudlovral ta apbpa S54em AK mepl moapaypaeng, ONAodn ot GUVTOUEG
npoBeopisc™.

Amd v GAAN TAELpd, OTN OEVTEPN TEPIMTMOOTN KATO TNV OVOTEP® AVAPEPOUEVT] JLIKPLoN
OYETIKA WE TN VOUIKN TOUG QUoN, To. Warranties EpOGOV aVOQPEPOVTUL GE YOPUKTNPIOTIKAE TNG
TOANOeicug enyeipnong HEALOVIIKG, Kol UETAYEVESTEPU TOV KPIGIUOV ¥pOVOL WETdfeonC TOL
KWEHVOU, £YOLV YAPAKTIPC. CLTOTEAOVC £YYLOSOTIKNC 1 eyyuntikic ovpuPaonc>®. Kar’ apyiv
EPUPUOCTEEG ElVaL O1 YEVIKEG S1TAEELS, OUMG Pacel TNE Bempiag oTo onuelo ovTO TPETEL VA Yivel
ula mepartépm Odxpion. Edikotepa, katd kovova 1 eyyimon avtn weptiapfavel m odpkeia
16YV0G BTN KoL TOV ¥PpOvo Katd Tov omoto exkivel>l. H epappootéo mpobeopiio, mapaypouenc
Katd Kavova Ba e&optdror amd TO TEPlEXOUEVO NG KEOE QOpA, HECH TOV EPUNVEVTIKOV
epyoreiov tov 173, 200 AK. TIaviog, ev aueiBoiia, av Ta SIKOIOUATE TOL ATOKTA Amd TV
gyyomon o ayopacti¢ opotdlovy e T dwkainuato Tov 542en. AK, Bo 1oybcovy ot chVTOUES
npobeopieg g 554 AK. Av ard v dAln mhevpd dev evromileton Tétola opoldtra, Ba. 16YLGEL
N Yevikn eKocoeti mopoypaen e 249 AK3Y2 H ypovikny Sidpxeio G eyydnong mov
CUUPOVEITOL, aVOAOYMG Kal NG epunveiag ¢ BovAnong tov pepmv, Ba Astrtovpyel GuVNOME ¢
pobeopia, vOOVNG ToL TOANTY Pdoel g 556 AK, onAaon 1 mpobeouia ¢ mapaypagng Oo
EKKIVEL QO TO YPOVIKO GNUEIO EUPAVIONC TOV EANTTOUATOS, £QPOGOV QLTO EUPAVICTNKE EVTOC
TOV YPOVOL TTOL GLUPMVHONKES?.

YUVErMG, av KATUANEEL O €PUNVELTNG TNG SLUPOONG OTO GLUTEPOOUO OTL TPOKEITAL Y10,
QUTOTEAN €YYUNTIKY cLUPaoT, ¥PEIALETAL GTN GUVEXELX VA OLOKPIVEL av Bempeital «mapemdueyn»
ovpeovia®, mov mopéyet Swondpara dpowa pe Tic 542 en. AK omdte Bo 16yHovY 01 GOVTONES

TOPOYPUPES 1 SLAPOPETIKG 1 eikocaetne. [evikd kpoatovsa gival 1) Béom Ot «o1 oliwoels Tov

299 Ty to Genpe o aotr] Oo givon Sletng 1 TEVTUETHC PA. GUEGHC CVOTEPM.
390 Badtoddne, Tiwinon emyeipnong H avopokn e&&daén me odppaone, ExiAvn 3/2007.665-675.
30 Kapaurat(oc, oe TEAK Tempyiddne, apbpo 559, ap.6.
32 Kapaumatloe, oe TEAK Tempyddng B’ ‘Exdoon, 2023, apdpo 559, ap. 9- Bh. MIIpAO 8579/2017 TNII
NOMOS.
393 Kapaumarloc oe Teopyadn ZEAK, apdpo 559, ap. 9+ diliog, Evoyké dikato - Eidiké uépoc, o 1, 9n k3.,
2011, § 13y, 6. 104.
31 Aeovrig, Epumveio Actikob Kadika, 1o topog, 2020, oer.1459.
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OyeTICOVTaL HE THY EAQTTWUATIKOTHTO. TOV TPOYHOTOS QLG TPOEKDYAY OO OQDTOTEAR COUPOVIO TV
Hepav vméyovroa oty wopoypopn ™ 345 AK koa Oyt otn YeVIKR EIKOCOETH, OTOV EYOVV
TOPETOUEVO  YOPOKTHPO OE OYE0H HE OTOIOOONTOTE OTO TIS QLIMOEIS TOV VTOKSIVIOL OTHY
ropoypopn e 554 AK»?. BéBoia, and ™V GAA TAevpd, VIOGTNPIETON Kot 1| EQUPLOYH TS
YEVIKNC EKOGOETOVG TTAPAYPUPTC YWPIC TEpauTépm S1dcpion®e.

Youmepacpatikd ue Pdon To avOTEP®, YL TNV TOPAYPUPY OTNV ONOl0 LTOKEWTOL TO.
Warranties, a@Qevog oV YOPUKTNPIOTOLV (¢ GUVOUOAOYNUEVES 1O10TNTEG 1GYVOVY Ol GUVTOUEG
npoBeopisc mapaypaeic e 554 AK (avéhoya e To av apopodv oe kKivntd 1 axivnto®®’), evd
oV YOPUKTNPIETOLY MG avesdpTnTn EYYUNTIKY GLUE®VIC Oa EQPUPUOCTEL EITE 1 YEVIKN EIKOCUETNG
napoypapn (249 AK) wg cbpupaocr vrayouevn otig yevikég datdéelg, eite 1 554 AK av xatd v
E10IKOTEPT TPOGEYYION TOL  OVOPEPONKE AVOTEPD TUPEXEL OWKOUDUOTO TOUPETOUEV, TMOV
dikawwpdrtov tov S542en. AK. Emionuoivetor 611 1o KPUMPlo. Yoo TOV YOPOKINPIoUO TMV
Warranties €ite ®¢ cvvoporoynuévn 1010mta, gite o¢ avelaptnn eyyuntikn €vbvvn eivot
VOUIKG KOl EKKIVOUV GtO TO YOPOKTNPICTIKA TOL TPOocdidel Bewpia kol voporoyia oty Evvola

N GuvopoloyNuEVNC 110 TOc .

4. Hapaypaen agérdcsov andé Indemnities

O VOUIKAC YAPAKTNPICUOC TTOL emyelphOnke avortépm’®, potilet kot To {RTuo TS Tapaypaehg
TOV 0EINMGENY TOV Yevvdvtol artd To Indemnities. E1ducotepa, 0 TpdTOC VOUKOS YOPUKTNPIGUOG
ov umopel va amodobel oto Indemnities efval ekelvog TG aLTOTEAODC €YYVOOOTIKNG M
gyyontikng ovuPacng, Otav o wOANTAG (€yyvodoTNG) avaAUUPAVEL TNV VTOYPEDGN VA
amoNUOGEL TOV ayopaoTy| (EyyLOATY) o€ TEPITTOON oV TTPUYUAT®OEl Kimolog Kivduvog o
omoilo¢ Ppioketol ekTdC TG oPaipac TOv &yyvoddTn. Ny mEpimTmon avty, 6edouévov Ott
apdKerwal yiu uo. cvppoocn appLOUcT!, TPOIOY TV GLVOAAAY®OV Kol NG SLUPOTIKNG
erevBeplag, epapuoloviol ol Yevikég O1oTAEelc Kol GUVERMG 1| EIKOGUETNG TTapaypaen ¢ 249
AK. And v dAin mhevpd, to Indemnities, 6To0 PETPO OV GLVOEOVTOL UE TNV aBETNON TNG
ocuuPaomg Asrtovpyolhv m¢ «pNTpa KAt amoKomy amolnuinongy. BéBato, dtav cvpemveital ott
amokAgieTon TO StKoimpo avTamddelEng Tov TOANTN O¢ OPEAET Yo TV {nuia, Katd TV dmoym
™G voporoylag mpdkertal yoo mowikn priTpa. Kol 611 dvo auTég MEPUTTOGELS 1| 1GYVOVCU,
npobecuia mopaypaPng lval eniong 1 YEVIKT €1KOCAETNC Topaypagr Tne 249 AK.

5. H akvpémta AMoyw AK 275 — KVpog copu@oviag cOVTUN GG TOV POVOL TAPaypaPNS

Xoueova ue mv 275 AK «dwatonpoéio. mov amoxAgiel v mapaypaen M Kabopilel ypdvo
GUVTOUOTEPO 1] HOKPOTEPO GO TOV VOUIO 1| OV YEVIKG KAVEL TOLG OPOLG TNG TAPAYPAPNC
Bapbvtepovg 1 eroppotepovg etvan dxvpny. H mapaypaen etvar Beopdc dnuosiag taéng v
Myyoug acedietag owoiov. Emumhéov, ot Bempio yivetar opodgpova 6ektd 611 1 dtdTalén avty
KaToAoUPAavel kol cuuemvieg pe Tig onoieg opiletan Ppaybteprn amocPectikn Tpobeouia, KoM
ocvpguvo, e v 279 AK, otig anooPeotikég mpobecuieg epapuolovrol avaidymg ot O1uTdéelg

305 Kapaumatioc oe Teapyiadn Z.E.AK., o.w., Gpd. 559 ap.8- ATT 1260/2003 XplA 2004, 123.
3% Feapyiddng, Badiké Evoyiko Aikono, top. I, 2004 § 9, ap. 11, ceh. 79.
37 Bh. vm6 A.2. avortépom.
398 O Sraxpicelg aUTEC ovaPEPOVTaL OVaAVTIKG VIO A.6. avoTépm.
399 B.. M£poc deutepo vmo 7 avoytépm.
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¢ mopaypaenc’l?. H amayopevon Bempeitar 6Tt 1oy0el Kat’ apynV Kol Y10 TEPITTOGCELS EUUECTC
oLVTUNONG, OMMC Y10 TOPAOELYUO, OTOV GUUPOVEITOL MG ¥POVOG TOPAOOCNC TNG TMOAOVUEVNC
emyeipnong (ko Kot enEKTACT EVOPENS TG TPoBecUiag TapaypaEns) ¥PoviKd onueio Katd to
omoio o ayopootng dev elval akdun e BEoM vo OlayVOGEL TNV OVOKPIPEID TV EyyVOOOTIKGDV
Sidoenvi!l,

AT TOV TPOAVAPEPOUEVO KUVOVA, PNTA EK TOL VOUOL e&aupeitar  pTpaL €YYLNTIKNG TPOBecUing
ocvpgove, pe Vv 556 AK, kabh¢ cOuemva Ue TNV TEASLTOIO, €OV CLUEOVNONKE Tpobeouio
gVBVVNG TOL TOANTY YIo EAAEWYT] AVTATOKPLOTG, OVTO G EPimTmon ap@BoAiag onuoivel 0t 1
TOPOYPUPT] YIO. TNV EAAEWYT TOL eKONAMONKE péoa oty mpobeouia. apyilel amd TOTE TOL
eKONAMONKE 1 EAAEWYTY. AVTO 0QeiAeTal 6TO YEYOVOC OTL e TNV UETAYEVEGTEPT] TOTOBETN G TOV
onueiov exkivnon g tpobecuiag, katr’ ovciov emunkLveral o xpovog tapaypapne. Kartd tov
EPUNVELTIKO Kavovo g 556 AK, m eyyvodotikn cOuPacn HETOED TOV HePDV, &V au@BOAia
ocuverdyetol TNV avofPoAr évapéng e mapaypaens e 554 AK otov ypdvo epgdviong g
EMEWYTC AVTOTOKPIONC, EQOGOV 1) EAAEIYT EKONAMOEL EVTOG VTG TNG TPOoBeoUiag evBUHVNG.

Kotd tov I'. MroAr, Pacikd cvvraktn tov AK, Sikaworoyntiky Bdaon g 275 AK kot tng
amodoong oty mopoypaPn yopoktnpa Beouod dnuociog Taéng eivar M mpoctacic TOv
SIKA10VYOL KOl 1 ATOPLYN KATASVVAGTELGNG AVTOD KAOMC TETOIEG PNTPEC NTAV GLVNOELS GE
GUUPAGELC KUTUPTILOUEVEG S10. TPOCYMPNGEMS, OMME Ta. acPoMoTipla. cupuPorat’?. Txomog
eatveron va elval 1 TpooTacio TG 101MTIKNG AUTOVOUING Kol Oyl 1| amayOpevot eVOC YEYOVATOC
¢ Ko’ €avTd 0modoKIaloueVo amo T oNuocta Taén. ‘Oumc 1N avt 1 GKEYT], 0E0OUEVNC TG
YEVIKOTNTAG TNG SATOENG, APNVEL TEPIOMPIO VU VITOGTNPLYOEL OTL QLT 1 AVAYKN TOL AVTAUVOKAQL
1N ratio avtg dev veicTatal oe kdOe mepintwon cvuPacnc. o 10 okomd avtd vrootpileTan
0TI, eVOYEL KOl TOV GUYXPOVOV GUVOAAIY(MOV KOl TPOKTIKNG, €lval avaykaio 1 TEAOAOYIKN
GLGTOAN| TNG AVOTEP® O1ATAENG, MOTE VO LEVOLY EKTOG TOL TTEOIOV EQUPUOYNG TG TEPIMTMOGELS
7oL dgv TOPIGTATAL AVAYKY] TPOCSTAGIOG TOV &vOC HEPOVE KOl OTOPLYNG KATOSVVAGTELGNG
avton . Edécov o Stcatovyoc Aaufével ededBepa TNV SIKOLOTPAKTIKY TOV OTOPUCT Kol
VILAPYEL SLOMPAYUOATEVTIKY 100ppoTia UETAED TV pepAV, Pdcel tng ratio g owdtaéng oev
veiotatal avdykn wpooctacioc. O1 cupPdoelg Tov ev Tpokeéve eEeTdlovTal amoTteAobV KAt
eCoynv mMEPWTMOEL, OTIC OMOleg TO. péEPN Ppiokovrol o6& SMPUYUATEVTIKY 100PPOTio. Kol
SBETOVV TIC AMOUPALITNTEG YVIOOELS KOl EUTEPIO DOTE VA, SIOUOPPOVOVY EAEVOEP TV ATOPACT|
TOVG KO VO, O10TPAYLATEVOVTAL TO. CUUPMVNOEVTA VIO TO TPIGUA TOV GUUPEPOVTIMY TOVE. Zuyvdl

N Tamavikoidov, Tlepl g o100 ™C cvpBotikd mpoPrenodpevne mpodeopiog mpog TPOPOrT OEIDGENS
amolNUMGEWS TOV EPYOLABOVL amd TNV oKOTIA TE TIOENEVIC oto Gpbpo 275 AK amayopedoeme, os: Nopukr Zyoin
MMoavemotuiov Adnvav, Tymtikég Tépog Nucordov K. Kiapapn, ténog 1, 2016, oeh. 855 Tanmavikordov, Tepi
mg 1oyvog e cvufotikd tpoPrenduevng npobecuiog npog Tpofoin] allicenc amolnudceme Tov epyordpov and
mv okomd ¢ T0EuEVNC 6to apbpo 275 AK amayopevcemg, os: Nopkn Zyoi [Moavemotnuiov Adnvav, Tuntikdg
Topoc Nikordov K. Khapopr), topog 1, 2016, ceh. 858: [avtelidov, I'evikéc Apyéc Aotikov Akaiov, 21 €kdoor.,
2022, § 5, aei. 259, ap. 148 [amaotepiov, T'evikéc apyéc aotikod dikaiov, 21 £kd., 2009, § 49, och. 673, ap. 11 .
M Kapapmarios, O Beopde g mapaypopnc oto Kowd IMiaicto Avoagopdg (Common Frame of Reference) ¢
occasio yo pio petappoiuct tov dukaiov mepi mapaypapnic ov AK, XplA, 2014 | oeh. 572-585.
312 Mralng, Tevikai Apyod Tov aotikod dikaiov, § 141, ceh. 312.
W lamavikoidov, Tlepl g 1000 ™C cvpBotikd mpoPrenodpevne mpodeopiog mpog TPOPOrT] OEIDGENS
ool MGEWS TOV EPYOLABOL omd TNV oKOTIA TS TIOENEVNC ot Gpbpo 275 AK anayopedoeme, oe: Nopkn] Zyoin
MMoavemotuiov Anvav, Tymtikég Tdpog Nikordov K. Kioauapr), tépog 1, 2016, oek. 858: Iavredidov, Tevikég
Apyéc Aotikod Awcaiov, 21 éxdoon, 2022, § 5, oeh. 259, ap. 148.
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dAAmote KABe Owmpaypotevduevog Sabétel T ompiln  eEEldIKEVUEVDY KOl EUTEIP®V
GLUPOVAMY KAl O1 SLOMPAYUATEVGELS S1apKOVY HaKPE ypovikd Staothpoto’ .

11 GUVOAMIKTIKY] TPOAKTIKT, TA UEPN cLYVA KabBopilovv Ta ¥poviKa TAaiclo, vIdC TV omoimv
ektetveran 1 €OV ToL TOANT. H 7TPoKkTIK vt £xel TOLG 1010VC GTOXOVG LE TN AETTOUEPT
ocvvouordynon Warranties, Indemnities Kol yevikOTEPO TNV TPMOTOKAOEOPio, NG 1OIOTIKNG
avtovopiag ot vd eéétaon ocuvvorrayés. Edwkotepa okomdc elval M ek TOV TPOTEP®V
KATOVOUN TOV KWVOOVOV, 1) aOPLYN ClPVIOINCUOV KUl €V TEAEL 1] ATOTVIMON OA®V OVTMOV GTO
Tiunua ¢ ovvarrayng. Tibetar, ocuvverd¢ 10 JTNUO TOL KVPOLEC TETOLWY PNTPOV Kol
avomTOCGETOL O TPOPANUOTICUOC av pmopel va, vmdpéel d1EE000C, TEPAY TV EVOEYOUEV®V
TPOTAGEMV Y10, VOpoBeTikéG oAhayéc de lege ferenda, dote 10 dikaio 1Tng mapaypoeng va
TPOGUPUOCTEL TEPIGGOTEPO GTIG GUYYPOVEG TAGEIS TOV CUVOAANYDV.

Y76 10 Q®g 060V avoAVONKOV OVOTEP®, OYETIKG pe TN ratio g 275 AK kot v avdykn
TEAOAOYIKNG TNG OLGTOAMNG, ovumepaiveronr 61t Pdost Tov ypauuatog g OdTaéng Kabe
oLUPMOVIO, Yoo HETAPOA TOL YPOVOL TOPAYPAPNG €ival dxvpn. AvTO 1oyLEL KOl Y10 TIG
TEPMTMOGES TOL TO, UEPM opilovv cuykekpluévee mpobecuieg dacknong Tov asldcemy Tov
amoppéovy and ta, Warranties kai to. Indemnities. Ouwg kotd pio evdiopépovsa amoyn, AOym
TOV  0WITEPOV  YOPOKTNPIOTIKOYV TOV  eEeTalOUEVOY  CUVOAAOYODV KOl  KLPIOg  TNg
SOMPAYUATEVTIKNG  100TWWIOG TOV UHEPAV, TNG EUNEPIOG OLTOV KOl TNG  EVOEAEYOVLC
dompaypdrevong Tov Opov TG oOUPACNC, EVOYEL KOl TOV TPUKTIKGOV TOL aKOAOLOOLVTAL
SEBVOC OTIC GUYYPOVEC GUVOAAOYEG, TPOKVATEL GVAYKY] TEAOAOYIKNG GLGTOANG TOL TESIOVL
epapuoyng ¢ owraéneg, oote va eéoapovvror Owatonpaliec otig omoleg vINPEe ATOWIKY|
Sdwampayudrevon, o uépn Pplokovial e 16oTiio, Kot SV LILAPYEL OVAYKY TPOSTAGING TOL £VOG
HéPoLC Péoel TG ratio Tov vopou’ .

Emumhéov, extd¢ amd TV TEAOAOYIKT] GUGTOAN, Ol €V AOY® GLUE®VIEG UTOPOLV Vo, BewpnBoly
EYKVPEG UEGH TEAOAOYIKNG-CLGTNUATIKNG GLGTOATIKNG epunveiag ¢ 275 AK, cuvovooTikd, pe
v 332 AK. Ewwortepa, dedopévov ott ovugpova ue v 332 AK (kou 334 § 2 AK)
ATOAAIKTIKEG PTPEC Elval £YKVPEC EQPOGOV TANPOVVTAL Ol OpOL TNG SUTUENG AVTHG, CLUPMVIES
7ov o TPoéPAenay GUVTUNGT N ETUAKLVGON TNG TUPUYPUPNS Yoo TNV €vOLVN amd Aappd
apéreln, Ba etvar £ykupeg, epOGOV 0ev cuvtpéyel tepintmon ¢ 332 map. 2 AK. H vopoBetikn
ot af10A6yMoN IOV evempaTOveTal oty 332 AK etvon yevikn kot vedtepn!® oe oyton pe ™y
275 AK, omote n 0evtepn O mpémerl va epunvevbel vd to g ¢ TpdTC. ‘Etol otav sivan
EMITPENTY] UIQ OTUAAQKTIKY] PYTPA Y10 AAPPO apérela cuemva pe v 332 map. 2 AK, elvan
EMITPENTY] KAl 1] CLUPOVIO Y1 YPOVIKO TEPLOPIOUO NG €VOVLWNG, KABOC POGOV 1 O1dTalN
amOyOPEVEL OPIGUEVEG QMOAAIKTIKEG PNTPEG, KAT OPYNV EMTPENEL TIC VIOAOUTEC CUUPMOVO, UE
v apyn e WiwTkng avtovopiog (361 AK, épbpo 5 map. 1 tov Tvvtdyuartoc)®’. Tepartépm,
AVOTEP® GLGTOATIKTY epunveia evapuoviCetar kat pe tnyv tpoPieym g 277 AK, katd tnv omoia

314 Kapounatlog/ HamavikoAdon, o.m., 113,
315 Aédhiog, H amaydpenot amohAOKTIKGOY piTpdv Tov «8ev omoTEAECOV GVTIKEINEVO UTOMKNG Slompory udTtevneno»
UETE TV TpoTomoineot Tawv Gpbpmv 332, 334 § 2 AK (Gpbpo 2 v. 3043/2002), App 3/2003.313
316 H debdrepn nopdypagog tov dpdpov 332 AK diauopemnke ¢ ioydel ofjuepa pe to apdpo 2 mwap.1 N. 3043/2002
(OEK A 192/21.8.2002).
3N Kapauratlog/Titowas ot Tempyadn TEAK, 554-555, apid. 17- Xradémoviog, Teviké Evoyikd Aikao, 51 k5.,
2018, § 6, 6. 393, ap. 125- [aravixkoldov/Xpiorodoviov, To véo dikoo g €vhvvng Tov Twinti», 2003, ap. 987
B ko Hamaonuntpomovdo, KOpog amehlokTik®v prTpiv IOV SORQOVIONKOY yopic atoky dompayidIevo,
EQAA 2013, oeh. 972 mepi tehoroyikng cuotoing g 332 wap. 2 AK.
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TO O1KAGTNPLO deV AaUPAVEL VIOYN AVTETAYYEATMG TN CUUTANPOGN TNG TAPUYPAPNG, KOOBDS M
POBLLOT AVTH SEV GLVASEL LE TOV JOPUKTHPO TNGS TAPAYPAPHC 1OC Evvola Snpociog Téaéng e,

Ol avoTépm amOYeLS TEPT TEAOAOYIKNG KOl GUGTNUATIKNG GUGTOANG TNG omayopevong g 275
AK, avdioyo kot T1¢ ad hoc ep1oTdcelg Yivovtal amodekTéS, EVOYEL KOl TOV TPOPANUATICUOV
de lege ferenda mov SaTLVIIOVOVTAL YEVIKOTEPO, Y10 TO OTKOIO TNG TOPAYPOPNS TOL AGTIKOV
Kbowa, tnv avaykn eKcLyypOoVIGHOL, TPOSUPUOYNG KOl GUGTNUOATIKNG EVUPUOVICNG TOVL LE
GAAec poPrémelg mepl mopaypagng tov AK, omm¢ eival or chvtoueg mpobecuieg twv S54em.
AK319,

318 B, Kapaurat(o, O Beopdc g mapaypoagic oto Kowo IMiaicio Avagopdc (Common Frame of Reference) mg
occasio yo pio petappoduct tov ducoiov mtepi wapaypaenc tov AK, XplA, 2014, TV.3..

319 Bh. Kopouratlo o.x, V, 0 onoiog mpoteivel petappudpicelg tov dikaiov g mapoypupic tov AK, chupmva pe
70 puouoetikd wpdtuno tov [Mhansiov Avagpopds (ohihd ko Tv Apydv g Emizponng Lando). Eidikotepa petadd
@V TPOTEIVEL GUVTIUNGT] TNG YEVIKNG EIKOGOETOVC TOpaypoapns o Tplet], e&dptnon g dadpouns g
TOPAYPOPTS omd TN yvdomn 1 T dSuvatdTnTa YvAOOoNS TOL SUVELSTI| 1 U KoL KATAPYNoN TS omayopevotg g 275
AK, pe oyetikd emyspfiuoTa.
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Younepaopata

21y mapovod SIMAMUATIKY epyacio emyelpnnke 1 mapovsiacn towv (Nnudtemv vbivng Tov
TOATH ond TOAnon petoxdv Avovoung Etapeiag, péow g omoiag tibeton ¢ otdyog M
uetafifaocn g 1010¢ TG emyeipnong ue aAkoyn Tov er&yyov avte. Ommg yivetar avtianmto
amo TO AVOTEPM, N ETIPPOT TOV AYYAOGAEOVIKOD SIKOIOL OTN GYETIKN GUVUAANKTIKY| TPOKTIKN
etvan TOAV Evrovn AOY® Kot NG 01€6vomoineng ToV GUVOAAAYDV QUTOV, TOV TPUKTIKOV KUl TOV
TPOTOTTOV 7oL ypnoionoovvtal. EEGArov, 1 1diwtikn avtovopia (AK 361) pe Tig mpaxtikég
7oL aKoAovBoVVTOL £xel TAEOV oe peydAo Poabud amopakpuviel amd 10 KAUGOIKO TPOTLTO TNG
ocvupaong Ttoinong tov Actikov Kddwka. H dwamictwon avt, du®g, 0ev HEWDVEL GE Koo
nepintoon v aéla kol ™ onuacio TG TPOSTALELNS GUVOESNC TMV CLUPOVIOV QVTMOV LE TIG
opdueveg K TOL VOUOL PLOUICELS, 0POV o KABe mepimTmon 10 OiKAl0, aKOUN Kl av €Yel
EVOOTIKO YOPUKTNPA GTN TAEIOYN QIO TOV OUTAEEWDY TOL EVOLAPEPOLVY EV TPOKEIUEV®, KAADTTEL
TUYOV KEVA TNG 1O01MTIKNG aVTOVOUING Kot omoterel o kOB tepintmon OuKAidn, acQuAEiag Y10 T

pepM.

[Swaitepa katd 0 TPiTO UEPOG TNG TapOvGOC, e€eTdleTan | VoK QU Twv Warranties Kol TV
Indemnities. Kot to $00 avtd cupPatikd poppdpota amoteAohyv EVVOLEG Tov EIcNABaY HEGEH TOV
ayyrocaéovikoh Owkaiov kot Ogv elvarl wPoidy NG TapPUdOCIOKNG VOUIKNG ETIGTNUNG TOV
EAMMVIKOU SIKOUOL 0AAG KO YEVIKOTEPO TV NAEPOTIKOV. ZOUTEPACHUOTIKG, Oempeital KaTd TV
€00 vrootnPlouevn ekdoyn Ot To. Warranties, oV avo@EPOVTOL GE YEYOVOTO, KOl 1010TNTEG TTOV
CLUVIPEYOLY KOTA TOV Kpiowo ypdévo petdbeong tov Kwvovvov, oavtipetormilovior  og
CUVOUOAOYNUEVEG 1010TNTEC UE epapupoctén Ta Gpbpo 534 em. AK. Avrifera, e@ocov
AVOPEPOVTOL GE UEAANOVTIKG YEYOVOTO, KO 1010TNTEG TG EMYEIPNONG, TEPAV TOL YPOVIKOD Opiov
UETAOESNC TOV KIVOUVOL, BE@POolVTOLl AVEEAPTNTEG £YYVOJOTIKES 1) EYYUNTIKEG CLUQ®VIES, TOV
SLUPOVOLVTAL 6TO TANIG10 SVUPATIKNG eAeLOBEPiag TOV PEPDV Kal eumtinTovy oty 559 AK. And
™V GAAN TAevpd, ta Indemnities £yovv yapoKTNPA «PNTPOC KAT OROKOTNY amolnuiooney ov
a@opolLY otV abétnon g oVUPacNc, N YOPUKTNPA OVEEAPTNTNG £yYuNTIKNG cOuPacng Pdacet
™G 361 AK, av a@popovv og avTikeipevo dAlo TEpaY TG 0BETNONC TG SVUPOCTC Kot E101KOTEPQ
OTNV VTOGYEGT TOV TOANTN VO OTOLNUAOGEL TOV AYOPAUCTY| GE TEPIMTMON TPAYUATOOTG KATOL0V
kwvdovov. Katd ) voporoyla, otn wpdT TEPITTOGT, TOV GLVAPTATAL UE TNV aBETNGN TNG
ocvpupaong, av 0ev GLUPOVEITUL SIKU®UA avTOTOOEIENC TOL TOANTN-0PENETY, TPOKEITAL KAT
ovGiayv Yo TOWVIKY PNTPA.

[Mavtog, n avotépm mpoondOeia Yoo daxpifwon TG VOUIKNG @OONEC TOV PNTPOV aUT®OV OeV
TpENEL va, odnyel o€ evvolokpatikd cvpmepacuoto. O voukde yopoakTnpiopdc 0ev amoteiet
QVTOCKOTO, OAAGL EXEL GNUOGIO Y10 TOV EVIOMIGUO TOV EVVOU®MY GUVEREIDY OV O EKAGTOTE
YOPOKTNPIGUOG eMPEPEL, AaUPdvovTag vaoym Ty EAAEWYT E0IKOV PLOUIGEDY GTO EAANVIKO
dikato yia ta Bépota mov eéetdlovtal, Ta omola, EVTAGGOoVTIUL GE £VOV SUPKMC AVOTTUGCOUEVO
Kal 01e6vag emnpealopevo kKAUS0, TOV cLYYOVELGEMY Kal eEayophyv. Xe kdOe mepimTmor, 1O
EVOOPEPOV TIPEMEL VO, EMKEVIPMOVETAL OTNV gpUNVeia TG POOANGNC TOV HEPOY UECH TOV
epUNVELTIKOV Kprtnpiov tov 173 kot 200 AK, vrtd 10 Qo¢ TOV 1010UTEPOV YOPUKTPIOTIKOV TOV
SUVOAAOYOV aLT®OV. Adyw axpiPdg TG TPOTOKAOEOPiog TG 101OTIKNG OVTOVOUING KOl TNG
UEYOANG EMEKTAOTG TNG TEPAV TOV puBuicemy Tov Actikov Kboka, Tpdrta, dnmg 1oybel Kol G
ké0e cOuPacn, Ba Tpénet va AapuPdvetol vIoyn N PNTH BOVANCT TOV HEPOV OTMS ATOTVTMONKE
ot ovuPactn, ot GLVEXEW., E£POCOV Oev TPOKLATEL 1 POLANGN QU UE COQNVELN, VO
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epunveveron Pacet Tov 173, 200 AK, kot T€A0G av Kot TAL 6V TPOKVTTEL ASPUAEG CUUTEPOGUN.
va eQopuolovtal ot evOOTIKOU OlKaiov O1Tdéel Tov vOHoL. XTIV €UPEcT aUTOV TOV
EPUPUOCTEDV OLOTAEEMV YPNCYEVEL O VOUIKOG YUPOKTNPIGHOC.

‘Eva akoun {ftnpa mov avaivinke ival o pOAOG NG YVOOTG TOV UEPOV KAl 1| EXPPON TNG OTNV
gvdivn tov TNt Xt1g cvuPdocg petafifacng petoydv (SPA), m yvoctomoinon Tov
KPISIU®V TANPOQOPIOY OV YiveTal Omm¢ 68 GAAEG o OmAEG cvuPdcelg aArd oeéayeton pe pia
€101K0TEPN O1001KOGINL UE TNV OmOolo AVTIMETOTICETA 0 TOADTAOKOG Kol GUVOETOC YOPOKTIPOGC
TOV TANPOPOPIDYV CVTOV KAODE KOl O LEYAAOS TOVG OYKOG EVA TAVTOYPOVO TA LEPT KUTAVEUOLY
TOVG KIvOOVOLG amd TV TuYOV avemapkn TAnpoedpnon. Kabopiotikdg etvor o porog tov due
diligence, Tov TPOSLUPATIKOD EAEYYOL LE TOV OMOIO EAEYYETUL 1] KATAOTOON TNG ETALPEING KoL
evromiCovtal ol GYeTIKOl Kivouvol. Xt mPdén onUOvVTIKY £IvVOl KOl 1 EXICTOAN YVOGTOTOINGNS
TOV TOANTN TPOG TOV UYOPUSTY], UE TNV ONOI0 KOIWOTOIEITOL TO GUVOAO TOV YVOGTOTOMUEVOY
TANPOPOPIOV UE TN UHOPQYY| €&alpécemv amd TNV €uduvn TOv HE TN CLUPOVIN OTL TO
TEPLYpaPOUEVa, oTolyeior dev umopel vor yevwnoouv €ufivn Tov TOANTH Yo Topdpacn Tov
EYYVOOOTIKMV ONADGE®Y. Me Tov TpOmo avTd Ta PéEPT TPocod1opilovy Kat TI KPIGIUES KAT  avTd
TANpoopieg, eviomilovtog 6 aVTEG TO EVPOG TG YVOGTOTOINGNC,

Ot xtvovvol mov mpokvmtovy m¢ mopicuato Tov due diligence dwdpapatilovv omo@acioTiKd
pOAO oTN OLUOPPMGCT TNG €VBVVNG KOOMG amoTeAoLV avtiKeipevo TV Warranties Kol TV
Indemnities. O 1pomo¢ mov o1 kivovvor avtol Ba amotvtwOovV ot ovuPacn odnyel oTOV
AmMOTEPO OKOMO OAMV TOV Op®V aVTNG, dNANON 6ToV KaBopioud Tov TNnuotoc. ‘Onmg &yve
avTNTd omd OAN TV avdAvon ¢ TapodGo SUTAMUATIKNG EPYOCING, TO KEVIPIKNG ONUACIOG
B&ua, yOp® amd TO OTOI0 KIVOUVTAL O SLOTPAYUATEVGELS KO 1) SIUUOPPMOT TOV EXUEPOVE OP®V
™G ocvuemviag etvar m katovou TOv Kivobvev. H koatavoun oavth «KOoSTOAOYEITO, e
OTOTEAECUN, TO TIUNUOA KOl Ol EKATEPMOEY VTOYPEMGELS TOL AVIAUUPAVOLY Ta UEPT Vo gival
oLVAPTNOT AKPPOE AVTNG TNG KOTAVOUNG.

Téhog, To (NTNUO TOL UAGYOAEL EVIOVA, (OC AUEST] KOl TTOAD OTUOVTIKN TPUKTIKT] GUVETELN TOV
AVOTEPM KOL TOL VOUIKOV YOPUKTNPIGHOL oL Bo emtheyel, ivar ) mapoaypae. Ta Warranties,
av QEPOLY YUPUKTNPU GLVOUOAOYNUEVNG 1010TNTAC B0 VITOKEWTAL OTIS GUVTOUES TPODECUIES
mTapoypaPns Tev 554 AK, eved av BempnBolbv aveEdpnTeg eyyvodoTiKEG ONAMGELS B0, LTOKEVTOL
omv ewocaetn mapaypaer ¢ 249 AK. Ta Indemnities w¢ ovtoterelc ovuemviec 0o
VROKEWTAL EMIONG oIV €KocaeTn mapaypaen g 249 AK. Xbugpova pe mv 275 AK 7
TOPOYPUPT] GLVISTA Becud dnpociag Tééems Kol ot doTdéelg pe Tig omoleg puvBuilerarl etvon
avaykaotikoy Owaiov. ITap’ OAa ovtd OTIC GUYYPOVEG GULVOAAAYEC KOl ELOIKOTEPO OTIC
ocuuPdoelg petoPifacnc LETOYDY T UEPT CLYVA EVOEYETOL VO BETOLY SLOPOPETIKG YPOVIKE Op1a,
guBvVN G TOL TOANTY. Xe KABe epintmon toyveln 556 AK. Tlavtwg, av Anedel vdyn 1 ratio Tov
™G d1dTaéng, OmmG avT avaiveTon Ao Tov 1810 Tov facikd cuvtaktn Tov Actikov Kdhdka, Tov
Tedpylo MmaAr, umopet va vroopiydel 1 OGuvaTOTNTA TEAOAOYIKNG KOl GUGTNUOTIKNG TNG
ocvotoM|G. Eidikdtepa, ratio g amayopevong g 275 AK elvarl n amoguyn KataduvacTeLong
Tov Owoovyov ¢ aéiwone. Ouwg vy T1¢ ved e€étaon ovuPdoels, Onm¢ mepleypdenKe
avOTEP®, OV GUVIPEYEL avaykn Ttpootacias. BéPata, o kdOe mepinmtmon, onuocia £xet 1 ad hoc
SloUOPE®ON TNG E€KAGTOTE PNTPOC KOl TOV TEPICTACENDV. XVVETMG, UEC® TNG TEAOAOYIKNG
ovoToM|G umopel va vmdpler 01€£000C Yoo TN O100E00UEVT] OTIC GUVOAAOYEG TPOKTIKY|
KaBop1o ol ¥PoviKoL opiov gvBHVNC O10PoPeTIKS Ao VT TOL OPILETAL GTO VOUO.
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