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6 May 2020 

To the Members of the Board of Directors 

Hellenic Telecommunications Organisation S.A. 

99 Kifissias Ave. 

15124, Maroussi 

Athens 

Subject: Report of the audit firm under the name “Deloitte Certified Public 

Accountants S.A.” for the assessment, according to the provisions of Law 

4548/2018 (Article 101), as to what extent the continuation of the civil 

liability insurance coverage of the members of the Board of Directors and 

Executives of the Hellenic Telecommunications Organisation S.A. (OTE) and 

its affiliated companies, during the conduct of all kinds of responsibilities, 

obligations, or authorities is fair and reasonable for OTE and its 

shareholders that do not constitute a related party 

Dear Sirs, 

1.0 Introduction 

As per our engagement letter dated 6.5.2020, Deloitte Certified Public Accountants S.A. 

(henceforth “Deloitte”) drafted this assessment report, in accordance with the requirements 

specified in par. 1 of Article 101 of Law 4548/2018, regarding the fairness and reasonableness 

of the proposed transaction by the Hellenic Telecommunications Organisation S.A. (henceforth 

“OTE”, or the “Company”) for OTE and its shareholders that are not a related party, including 

OTE’s minority shareholders. 

The proposed transaction relates to the continuation, through its renewal for the period from 

31.12.2020 to 31.12.2021, of the insurance coverage agreement pertaining to civil liabilities of 

members of the Board of Directors and Executives (henceforth “D&O Insurance 

Agreement”) of the OTE Group of companies (henceforth “OTE Group”) and related entities, 

during the conduct of all kinds of responsibilities, obligations, or authorities. 

The said D&O Insurance Agreement therefore constitutes a transaction, the beneficiaries of 

which are the members of the Board of Directors and Executives (Directors & Officers, or 

“D&O”) of OTE Group. According to Law 4548/2018 the composition of an assessment report 

on the fairness and reasonableness of the proposed transaction is required.  

Important Note: This document constitutes a 

convenience translation of the original document under the 
title: “Έκθεση της ελεγκτικής εταιρίας Deloitte Ανώνυμη 

Εταιρία Ορκωτών Ελεγκτών Λογιστών για την αξιολόγηση, 
σύμφωνα με τις διατάξεις του N. 4548/2018 (άρθρ. 101), 

του κατά πόσον η συνέχιση της ασφαλιστικής κάλυψης 
αστικής ευθύνης των μελών του Διοικητικού Συμβουλίου 

και Διευθυντικών Στελεχών της Οργανισμός 
Τηλεπικοινωνιών Ελλάδος Α.Ε. (ΟΤΕ) και συνδεδεμένων 
εταιριών, κατά την άσκηση των πάσης φύσεως 

αρμοδιοτήτων, υποχρεώσεων ή εξουσιών τους είναι δίκαιη 
και εύλογη για τον ΟΤΕ και τους μετόχους που δεν 

αποτελούν συνδεδεμένο μέρος”, which was issued in 
Greek. In case of doubt, the Greek text prevails. 
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1.1 Scope of the Report 

In July 2005, a one-year civil liability insurance contract pertaining to the members of the 

Board of Directors (BoD) and Executives of OTE Group was concluded for the 1st time. In the 

following years, the insurance coverage was renewed through the conclusion of annual 

contracts, upon approval of the relevant General Assemblies of OTE.  

The purpose the D&O Insurance Agreement is to protect the members of the BoD and the 

Executives of OTE Group (and affiliated companies) from direct claims against them. Such 

claims may be risen individually, or collectively, as a result of unfair action or neglect during 

the conduct of their managing duties, with regards to potential damages that may be caused 

to third parties. 

Since 1.1.2015, the OTE Group is covered with D&O insurance through the insurance 

framework-agreement of the parent company Deutsche Telekom AG (henceforth “DTAG”), 

that covers all the companies of DTAG.  

In line with the above, OTE is engaged with third party insurance companies for the protection 

of the aforementioned BoD and Executives and subsequently charges the relevant cost to the 

beneficiary related companies. 

As a result of the decision made by the General Assembly of the shareholders of the Company 

on 12.6.2019, the renewal of the D&O Insurance Agreement was approved for the period from 

31.12.2019 to 31.12.2020, while it is proposed that it be further renewed for the period from 

31.12.2020 to 31.12.2021, upon receiving the relevant permission, according to Article 99 of 

Law 4548/2018. 

According to Article 101 (par. 1) of the new Law 4548/2018, it is required that a special 

permission for transactions with related parties be granted, which should be accompanied by 

an assessment report of a “certified accountant auditor, or audit firm, or other independent to 

the firm third party, which assesses to what extent the transaction is fair and reasonable for 

the company and its shareholders that are not related parties, including the minority 

shareholders of the company, and specifies the assumptions on which the assessment is based 

and the methods that have been employed”. 

Considering that, in this case, the members of the BoD constitute related parties, regarding 

the approval of the renewal of D&O insurance coverage for the period from 31.12.2020 to 

31.12.2021, the purpose of the current report is to assess the fairness and reasonableness of 

the aforementioned transaction. 

1.2 Methodology and Information Sources 

In the context of this report, we examined among others, the following: 

 The legislative framework regarding the transparency, permission granting and publicity of 

transactions with related parties, as specified in articles 99-101 of Law 4548/2018. 

 The basic terms of the D&O Insurance Agreement of ΟΤΕ, which is part of the respective 

agreement of DTAG Group. 

 Publicly available data and studies pertaining to firms’ (public and private) D&O insurance 

practice in Greece and abroad.  

 Evidence that emerged from internal documents of corporate governance that were 

provided to us by OTE.  

 Moreover, we conducted discussions with executives of the OTE Group and received 

clarifications. 
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Based on the above, and in order to assess the fairness and reasonableness of the transaction, 

we considered the following methodological framework: 

 First, we assessed the fairness and reasonableness of the existence of this kind of 

insurance coverage within the context of smooth functioning of a company, such as OTE 

Group. To achieve this objective, we analyzed publicly available data on the Greek and 

international D&O insurance market, assessing the extent to which this kind of coverage 

constitutes a fairly popular practice and, hence, its existence can be considered as a 

reasonable and typical business practice. 

 In parallel, we analyzed and assessed the characteristics and basic terms of the D&O 

Insurance Agreement, relative to those of previous such agreements that have been 

concluded by OTE.  

 Moreover, we analyzed evidence from relevant studies of the European Commission, as to 

the extent of competitiveness of the European insurance market.  

 Lastly, for the purpose of compiling the present report, we considered the OECD Transfer 

Pricing Guidelines for Multinational Enterprises and Tax Administrations (July 2017 edition) 

(henceforth the “OECD Guidelines”), which provide guidance on the application of the 

“arm’s length principle”. This is the standard OECD member countries use to adjust the 

conditions of commercial and financial relations established between associated enterprises 

to those that they would expect to find between independent enterprises in comparable 

transactions under comparable circumstances. It is an international taxation principle that 

seeks to replicate the dynamics of market forces in transactions between associated 

enterprises to serve the objective of securing the appropriate tax base in each jurisdiction.  

Having applied the above analytical criteria, we assessed and reached a conclusion regarding 

the fairness and reasonableness of the renewal of the D&O Insurance Agreement of OTE 

Group. 

 

1.3 Clarifications 

This report is addressed to the BoD of ΟTE, whereas, if required, according to Law 4548/2018, 

it may be provided to the General Assembly of the Company. This report will also be submitted 

and disclosed to the General Commercial Registry (Γ.E.MΗ.) along with the relevant resolution 

of the BoD of the said Company, according to Article 101 par. 1 and Article 101 par. 2 of Law 

4548/2018.   

Deloitte has not audited or examined in any way the financial data or any other information 

provided to us by the management of OTE (which relate to the proposed transaction with a 

related party). Consequently, we express no opinion, or provide any other form of assurance 

regarding the accuracy and completeness of the financial and other information that we relied 

upon during the course of this engagement.  

The scope of our work does not include the review of the terms of the Agreement from a 

commercial, legal, tax, regulatory or business perspective. It is noted that, in case the 

Agreement does not become effective, or incase the terms of the Agreement change, this 

Report is not valid and it should be restated. 

The use or reliance on this report by third parties and any decisions based on it, are the 

responsibility of the parties using it. By using this report, such parties consent that Deloitte has 

no liability with respect to such reliance or decisions. Deloitte accepts no liabilities for 
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damages, if any, suffered by any party as a result of decisions made or actions taken based on 

this report. Also, any delivery of this report to any third party and / or its disclosure should be 

made in its entirety and not fragmentary. 

 

1.4 Structure of the Assessment Report 

The current report is structured as follows: 

 In Section 2, we review the relevant legislative framework. 

 In Section 3, we proceed to comment and assess the D&O Insurance Agreement of OTE 

Group.  

 In Section 4, we provide our conclusions with regards to the proposed transaction 

(renewal of D&O Insurance Agreement of OTE Group for the period 31.12.2020 – 

31.12.2021).  
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2.0 Review of Legal Framework (Law 4548/2018) 

The assessment of the renewal of the D&O Insurance Agreement is conducted according to the 

provisions of Articles 99 to 101 of Law 4548/2018, which are briefly presented below. 

2.1 Article 99 

Article 99 requires that all agreements between a company and related parties receive a 

special permission by the BoD of the company in order to be executed. Related parties to a 

company in the form of a Société Anonyme which is not listed in a regulated market are those 

defined in par. 2(b) of Article 99. Additionally related parties to listed companies are defined as 

those mentioned in International Accounting Standards (“IAS”) 24 in conjunction with IAS 27, 

among which are the members of the BoD of the company. 

The scope of these provisions includes all transactions between the company and its related 

parties (defined as per the foregoing), unless falling within any of the exemptions laid down by 

Article 99 (paras 3 or 4). Article 99 (par. 5) also states that, a given transaction is to be 

conclusively considered as non-ordinary, and therefore requiring a special permission, if the 

related expense in a fiscal year equals or exceeds 10% the company’s total Assets during the 

same fiscal year. 

2.2 Article 100 

Article 100 sets out the validity conditions and procedural steps in order for a company to 

grant a valid special permission with respect to transactions with related parties. More 

specifically, it is stated that a transaction with a related party needs to be approved by the 

company’s BoD and has a validity of 6 months, or 1 year (in case of repeated transactions with 

the same related party). 

The new legislation enacted through Law 4548/2018 differs from the previous one (Article 23a 

of Codified Law 2190/1920), whereby the granting of a special permission for non-ordinary 

transactions with an affiliate fell within the exclusive responsibility of the General Assembly of 

the parent company. Under the new legislation, a non-ordinary transaction with a related party 

(as the one in question) has to be approved by the BoD, however, there still exists the 

possibility, for such a transaction to be referred to the Shareholders’ General Assembly of the 

parent company under the following conditions: 

 if requested by minority shareholders (of at least 5%) of the parent company, within 10 

days of the publication of the permission granted by the BoD of the parent company, or 

 when reaching a decision regarding the approval of a related party transaction by the BoD 

of the parent company is not possible (e.g. due to a conflict of interests with respect to the 

majority of its members). 

In case of approval of such transactions with a related party by the General Assembly of the 

parent company, the decision is to be taken without the participation of the interested 

shareholder (i.e. the shareholder involved in the transaction, unless the approval of the BoD of 

the parent company was given with the consent of the majority of its independent members). 

In this case, the interested shareholder may attend the meeting and vote on the proposal. 

2.3 Article 101 

According to Article 101 par. 1 of Law 4548/2018, in case of publicly listed companies, the 

aforementioned granting of permission by the BoD must be accompanied by an assessment 

report of a “certified accountant / auditor, or audit firm, or other independent to the company 

third party, which shall assess to what extent the transaction is fair and reasonable for the 
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company and its shareholders that are not related parties, including the minority shareholders 

of the company, and specifies the assumptions on which the assessment is based and the 

methods that have been employed”.  

The permission to execute the transaction, either by the BoD, or by the General Assembly 

must be submitted for publication to the General Commercial Registry (Γ.E.MΗ.) by the BoD, 

before the transaction is completed. For companies listed in regulated markets, this 

announcement should be accompanied by the aforementioned assessment report. 

Par.3 of the same Article specifically stipulates that a transaction concluded between any 

subsidiary of a given Société Anonyme and a party related thereto (defined as per the 

foregoing) shall also be subjected to the same publication formalities.  
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3.0 Commentary and Assessment of the D&O Insurance Agreement  

As mentioned in Section 1.2, for the assessment of the D&O Insurance Agreement, the 

following were carried out: 

 An assessment of the reasonableness of the existence of this type of insurance coverage, in 

the context of the smooth operation of a firm in Greece and abroad.  

 An assessment of the reasonableness of the cost of the annual renewal of the D&O 

Insurance Agreement of OTE. 

3.1 Assessment of the Reasonableness of the Existence of D&O Insurance Coverage 

The need to cover the risks and responsibilities faced by firms’ executives has for decades 

been a concern for the Boards of Directors of multinational or listed companies, or companies 

belonging to the direct or wider public sector. Over the last decade, the executives’ D&O 

insurance coverage practice has been particularly prevalent in Greece. 

In the Greek market, the application of corporate governance rules requires the existence of 

experienced executives and board members, both independent non-executive and executive, 

and the ever-increasing complexity and rising supervision of capital and corporate markets 

increase the risks undertaken by the members of management of both listed and State-owned 

companies, thus, establishing the need for civil liability insurance for executives. 

As a result of these challenges, D&O insurance has become a constantly growing in popularity 

insurance product covering some of the risks faced by business executives and board members 

over the recent years. Such insurance cover is offered by the largest insurance companies 

operating in Greece, as well as by foreign companies backed by reinsurers. The growing spread 

of D&O insurance practice in Greece is also reflected in the following graph, which lists 

published sectoral data from the Association of Insurance Companies of Greece (AICG). 

Number of in effect civil liability insurance contracts pertaining to Executives in 

Greece Per Year 

 

Source: Association of Insurance Companies of Greece (AICG), Annual Studies of General Civil Liability 

Insurance.   

According to the figures in the above graph, it can be observed that, based on the latest 

available data of the AICG (2018), more than 1,300 D&O insurance contracts are in effect, i.e. 

five times the corresponding number of contracts in effect in 2012. It is noted that among 

these contracts are those of companies trading in the Athens Stock Exchange and/or other 

265 309

590
678

836

972

1.328

2012 2013 2014 2015 2016 2017 2018



 
Report of audit firm under the name “Deloitte Certified Public Accountants S.A.”                                                                                   
for the assessment, according to the provisions of Law 4548/2018 (Article 101) 

8 © Deloitte Certified Public Accountants S.A. 2020  
All rights reserved 

exchanges, as evidenced by a review of their respective Annual Reports for possible references 

to the existence of this sort of insurance. 

Indicatively, we note a few companies that have made public the implementation of D&O 

insurance policies (in their 2019 annual reports): 

 OPAP S.A.  

 National Bank of Greece 

 TITAN Group 

 Athens Stock Exchange 

In addition, our research has shown that D&O insurance coverage is also common practice for 

State-owned companies, as evidenced by their numerous calls for proposals pertaining to D&O 

coverage, including, among others:  

 The Financial Stability Facility (FSF),  

 The State Property Development Fund (TAIFA) 

 Attiko Metro S.A. 

 The Hellenic Power Distribution Network Operator, and  

 The Athens Urban Transport Organisation (OASA). 

Taking into consideration the above, as well as the fact that OTE is the largest electronic 

communications company in Greece, with significant international presence, and one of the 

largest listed companies in terms of market capitalization, it can be concluded that the 

potential exposure of its directors and officers to the risks related to their duties is particularly 

high and, therefore, the existence and continuation of this insurance cover during the period 

31.12.2020 - 31.12.2021 is reasonable and necessary. 

Additionally, the existence of D&O Insurance attracts and retains senior executives and 

members of the Board of Directors of a high-level, in terms of experience and expertise, 

thereby assisting in the unconstraint conduct of their administrative duties. 

Lastly, we note that the said D&O insurance does not cover claims arising from fraud or 

fraudulent acts of the insured persons. Therefore, the said insurance is not in conflict with the 
current regulatory framework and does not affect negatively existing shareholders, including 
minority shareholders. 
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3.2 Assessment of the Reasonableness of the Cost of D&O Renewal 

Upon examining the currently effective D&O Insurance Agreement of OTE, as well as the 

precedent agreements, it can be concluded that the insurance cost for OTE, as well as for the 

companies of OTE Group, is significantly lower relative to that prior to the coverage of OTE 

Group via the Master insurance framework agreement of DTAG.  

This is due to the flexibility of the International Insurance Market to provide lower insurance 

premiums as the volume of assets to be insured increases. It is therefore preferable to obtain 

insurance coverage through the DTAG Group, relative to obtaining such coverage on a stand-

alone basis by OTE Group.  

Moreover, and to further verify the reasonableness of the cost, based on fair market terms, we 

note that the Master D&O insurance agreement of DTAG constitutes an “ad-hoc coinsurance 

agreement”. In a recent report1 the Competition Commission of the European Commission (DG 

Competition) recognizes “ad hoc coinsurance agreements” as the most efficient form of striking 

coinsurance agreements with multiple benefits (including price-related benefits) for the 

insured. 

In this form of coinsurance (insurance where multiple insurance companies undertake the 

underlying risk, due to the large size of the potential losses related to the insured risk), an 

insurance broker commits to form, through negotiations with multiple insurance companies, an 

insurance agreement. In some cases, this also occurs via the conduct of an international 

tender (concerning the terms of the insurance coverage sought). As a result of the inherent 

increased competition entailed in this process, it is considered that it should also be reflected 

in a materially lower cost of insurance, relative to alternative forms of coinsurance.  

Therefore, the conclusion of framework agreements for all group companies is considered 

common business practice in order to achieve synergies, to encourage economies of scale and, 

by and large, to enhance a company’s development for the benefit of its shareholders. 

It is worth mentioning that said practice is acknowledged in the OECD Guidelines2 where it is 

mentioned that groups may benefit from interactions or synergies amongst group members 

that would not generally be available to similarly situated independent companies. 

In addition, it is noted that the abovementioned benefit is shared with all Group companies; 

OTE calculates the total insurance cost incurred for the benefit of all Group companies and 

then proceeds with the recharge of the relevant costs to each beneficiary company, without 

the addition of a markup. Said approach is in line with the OECD Guidelines3, taking into 

account that OTE acts mainly as an intermediate without adding significant value to the 

provided service. 

Lastly, based on the evidence we reviewed, we note that the cost of the renewal of the D&O 

Insurance Agreement for the period 31.12.2020 – 31.12.2021 for all firms belonging to OTE 

Group is lower, relative to the previous period, by 1.7%, whereas for OTE it remains the same.  

                                                   

1 European Commission, Directorate General Competition (DG Comp), (2016) “Different forms of cooperation between 

insurance companies and their respective impact on competition; Studies on issues pertaining to the insurance 

production process with regard to the application of the Insurance Block Exemption Regulation (IBER)”   
2  OECD (2017) “OECD Transfer Pricing Guidelines for Multinational Enterprises and Tax Administrations”, paragraph 

1.157 
3  OECD (2017) “OECD Transfer Pricing Guidelines for Multinational Enterprises and Tax Administrations”, paragraphs 

7.35-7-36 
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4.0 Conclusions 

Our opinion was based on the data that was given to us, our approach and the methodology 

we followed, the publicly available comparative data and the aforementioned clarifications. 

Within this context, we reviewed the basic terms of the proposed transaction in order to assess 

whether it is fair and reasonable for OTE Group and its shareholders that are not a related 

party in the transaction, including minority shareholders, and within a reasonable market 

range. 

Based on and subject to reservation of the above, as well as of the basic terms of the 

engagement letter as of 6.5.2020, the renewal of the D&O Insurance Agreement by OTE Group 

for the period 31.12.2020 – 31.12.2021 constitutes a fair and reasonable transaction for both 

OTE Group and its shareholders that are not a related party, including minority shareholders. 

 

 

Yours sincerely, 

 

 

 

___________________ 

Alexis Hadjipavlou 

Partner, Certified Auditor 

SOEL Reg. No. 42351 

Deloitte Certified Public Accountants S.A. 

 


