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A�er almost 100 years since the introduc�on of Law 2190/1920 on Greek companies limited by shares (usually referred to by the

French term Sociétés Anonymes, or “SAs”), and a considerable number of amendments thereto (“CL 2190”), Law 4548/2018 on

the “Reforma�on of the law on SAs” (as amended by Law 4587/2018, “Law 4548”) came into force on 1 January 2019. According

to its introductory notes, the purpose of Law 4548 includes the introduc�on of modernised provisions for the opera�on of SAs,

clarifica�on of any previously ambiguous provisions, improvement of the quality of the company law, incorpora�on of provisions

applicable to SAs which were previously included in legisla�ve acts other than CL 2190 (such as the provisions on bond loans

which are only issued by SAs and provisions on stock op�ons) into a single legisla�ve act and a par�al adop�on of Direc�ve (EU)

2017/828 [1]. Law 4548 adopts also certain provisions of Direc�ve (EU) 2017/1132 [2]. The most notable provisions introduced

by Law 4548 in rela�on to the law on SAs are summarised as follows:

TERM & CORPORATE  NAME

It is now permi�ed for an SA to have an indefinite The SA of indefinite term is dissolved on the same grounds applicable to
fixed-term SAs (other than the lapse of the fixed term).

The corporate name of a SA no longer has to be formed by either the name of one or more founders or the purpose of the
company, but can also be imagina�ve or include an electronic address or any other indica�on that is directly and
con�nuously related to the

 CAP ITAL

The minimum capital requirement is now set at €25,000. The capital (in cash) must be paid into a special bank account of the
SA held with a credit ins�tu�on opera�ng in Greece or any other country of the European Economic

Any SAs exis�ng on 1 January 2019 with capital less than €25,000 must either increase their capital to cover at least said
minimum amount or be converted into a different corporate form no later than 31 December

Valua�on of capital contribu�ons in kind is to be performed by two chartered auditors/ accountants or an audit firm or (as
the case may be) two independent cer�fied valuers [3]

The payment of the capital is to be cer�fied by means of a report by a chartered auditor accountant or an audit For non-
listed micro- and small undertakings, cer�fica�on of capital payment may be made by the board. The payment of the capital
on incorpora�on may be cer�fied either by a chartered auditor accountant, an audit firm or by the Board.
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The capital reduc�on by distribu�on in kind is permi�ed subject to valua�on of the relevant No valua�on is required if the
shareholders unanimously resolve on the implementa�on of such capital reduc�on.

SHARES AND OTHER SECUR IT IES    

SAs may issue shares, bonds, warrants, founders’ �tles and any other securi�es provided in special

SA shares must now be registered. Any exis�ng bearer shares must be converted to registered shares by 1 January 2020. If
the Ar�cles do not provide the process for conver�ng bearer shares into registered shares, the process set out in the relevant
transi�onal provisions of Law 4548 (Ar�cle 184) should be

The minimum face value of each share is reduced to €0.04 while the maximum nominal value of each share remains the
same (€100).

The shareholders’ register may also be kept in electronic form or by a central securi�es depository, credit ins�tu�on or
investment firm authorised to hold financial

SA shares may be dematerialized or immobilized and be held as book entry records pursuant to the provisions of Regula�on
(EU) 909/2014.

Share transfer restric�ons provided in the Ar�cles do not apply in case of a shareholders’ death, seizure, bankruptcy or if the
shareholder is subject to any other collec�ve asset liquida�on process. The Ar�cles may, however, provide that in such cases
the shares may be purchased by a person indicated by the company at a price determined by the court; it can also be
provided that the remaining shareholders have a pre-emp�on right in rela�on to the sale of such shares pro rata to their
shareholding.

Provisions on call and put op�ons in rela�on to shares of non-listed companies have been introduced.

The SA may issue warrants, namely securi�es en�tling their holders to acquire shares in the company against a certain price
payable at the exercise of such right.

BOND LOANS

It is explicitly provided that a bond loan qualifies as such even if only a single bondholder subscribes for bonds or all the
bonds are later acquired by a single one bondholder, or if the loan obliga�ons are incorporated in a single bond.

Unless the law or the Ar�cles provide otherwise, the Board (rather than the General Mee�ng of Shareholders) is competent
to resolve on the issuance of a bond loan.

It is clarified that the bonds can also be traded in regulated markets, Mul�lateral Trading Facili�es or Organised Trading
Facili�es of other EU Member States.

The bonds may be printed or electronic, registered or in bearer form. The bonds may be issued and kept as book entry
records following their immobiliza�on or dematerializa�on pursuant to the provisions of Regula�on (EU) 909/2014.

New bond forms are introduced: (i) payment in kind (PIK) bonds; (ii) perpetual bonds; and (iii) catastrophe bonds.

The provisions limi�ng non-bank and other specific lenders to a maximum contractual interest rate are no longer applicable
to any bond loans [4]. 

Interest on common bond loans may be payable either throughout the term of the loan or at its expiry.
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It is explicitly provided that it is possible to issue bonds which are mandatorily conver�ble into issuer’s shares on the terms
and condi�ons of the bond loan.

It is clarified that the security interests which secure the claims under the bond loans may be created even before the
issuance of the bond loan.

The list of regulated en��es which may be appointed as bondholders’ representa�ve has been expanded. If there is only one
bondholder, it may be appointed as bondholders’ representa�ve even if it does not meet the relevant qualifica�on
requirements provided by law.

The bondholders’ representa�ve may hold security interests on behalf of the bondholders but also on behalf of other
persons with claims against the issuer connected with the bond loan (such as hedging counterpar�es).

BOARD OF D IRECTORS

A maximum number of Directors is introduced. The Board must have at least 3 and no more than 15 Directors.

The Ar�cles of non-listed micro- and small undertakings [5] may provide for the appointment of a single-member
administra�ve body (instead of a Board) consis�ng of an individual elected by the General Mee�ng of Shareholders.

The right of a shareholder to directly appoint Directors is maintained, but the maximum number it can appoint is increased
to 2/5 of the total number of Directors instead of 1/3 previously applicable. Such right may be granted to one or more
shareholders separately or to one or more shareholders jointly.

Staggered Board. The General Mee�ng of Shareholders may resolve on the par�al renewal of the Board or different expiry of
Directors’ terms, provided that this is permi�ed by the Ar�cles.

The internal audit of the company may be assigned only to persons who are not Directors.

If permi�ed by the Ar�cles, the Board can assign certain powers or du�es of the Board to an execu�ve commi�ee comprising
of Directors and non-directors.

The provisions on Board mee�ngs via teleconference are maintained but even if such possibility is not s�pulated in the
Ar�cles or the en�re Board does not consent thereto, a Director may now demand to par�cipate in a Board mee�ng via
teleconference if he/she is not residing in the country where the mee�ng takes place or if there are other important grounds.

Passing Board resolu�ons by signature of minutes by all Directors (or their proxies) without a mee�ng applies now also to
majority and not just unanimous resolu�ons of the Board provided that all Directors agree to such process. The Ar�cles may
provide that the signatures of the Directors are replaced by email exchange or other electronic means.

Each Director is obliged to disclose any conflict of interest rela�ng to it or any party related to him/her [6] promptly and in
sufficient detail.

The Board minute book may be kept in electronic form.

Provisions on the transparency and approval of related party transac�ons [7] have been incorporated in Law 4548 in
harmonisa�on with Direc�ve (EU) 2017/828.

Law 4548 has incorporated provisions in rela�on to the remunera�on policy for directors (and, if applicable, the general
manager and its deputy) of companies with shares admi�ed to trading on a regulated market [8], in harmonisa�on with
Direc�ve (EU) 2017/828.

GENERAL  MEET ING OF SHAREHOLDERS
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If the Ar�cles so provide, a majority resolu�on of the General Mee�ng of Shareholders may also be passed by wri�en
resolu�on, provided that all shareholders have no�fied their electronic communica�on details and that no objec�on to this
procedure is raised by shareholders represen�ng 20% or more of the company’s capital (Ar�cle 135 of Law 4548). The right
of the General Mee�ng to take decisions by wri�en resolu�on does not apply to companies whose shares are admi�ed to
trading in a regulated market.

Any shareholder evidencing its capacity on the day of the General Mee�ng may The formali�es in respect of the
shareholders’ par�cipa�on in the General Mee�ng which applied under CL 2190 (such as prior deposit of the shares to the
company’s treasury or any bank in Greece, the dra�ing of a table with informa�on about the shareholders en�tled to
par�cipate in the General Mee�ng) no longer apply, unless provided expressly in the Ar�cles.

As regards resolu�ons of the General Mee�ng which require increased quorum, only one repeat mee�ng will take place if
the first mee�ng is not quorate in order to expedite decision making: the increased quorum for the first mee�ng is now 1/2
and, if such quorum is not achieved, the quorum for the second mee�ng is 1/3 (or 1/5 in rela�on to capital increase).

The Ar�cles may provide for all or some ma�ers higher quora than those provided by However, the quorum for resolu�ons
which require the usual quorum shall not exceed 2/3 of the company’s paid-up capital.

The Ar�cles may provide for all or some ma�ers higher majority percentages that those provided by law.

The a�endance of a notary public at General Mee�ngs of a single-shareholder SA is no longer required.

MINORITY  SHAREHOLDERS ’  R IGHTS

A new individual shareholders’ right is introduced for non-listed SAs: any shareholder may ask the Board at any �me for
informa�on in rela�on to the capital of the company, the classes of shares issued, the numbers of shares of, and the rights
conferred on, each class, the number of any blocked shares and the restric�ons applicable thereto, as well as the number
and class of its shares pursuant to the shareholders’ book.

The ins�tu�on of shareholders’ unions is introduced into Greek law by Ar�cle 144: a shareholders’ union may exercise
minority rights on behalf of its members, provided that the total shares held by its members is at least the number of shares
required for the exercise of the relevant minority right.

DISPUTE  RESOLUT ION

The Ar�cles may provide that the resolu�on of any disputes may take place through recourse to arbitra�on or media�on.

Vasila Zaverda, a former associate in our Athens office, also contributed to this ar�cle.

[1] Direc�ve (EU) 2017/828 of the European Parliament and of the Council of 17 May 2017 amending Direc�ve 2007/36/EC as

regards the encouragement of long-term shareholder engagement.

[2]  Direc�ve (EU) 2017/1132 of 14 June 2017 rela�ng to certain aspects of company law (codifica�on).

[3] Cer�fied valuators provided in Law 4152/2013 (ar�cle first, paragraph Γ’).
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[[4] Before Law 4548 such restric�on for maximum interest rate did not apply to bond loans subscribed by banks and (pursuant to

Law 4416/2016) to bond loans exclusively subscribed by qualified investors or listed in regulated markets or mul�lateral trading

facili�es of Law 3606/2007.

[5] As micro- and small undertakings are defined in Law 4308/2014.

[6] The related par�es set out in Ar�cle 99 of Law 4548 which adopts Ar�cle 9c of Direc�ve 2007/36/EC as regards the

encouragement of long-term shareholder engagement, as amended by Direc�ve (EU) 2017/828 of the European Parliament and

of the Council.

[7] In par�cular, Law 4548 transposed into Greek law Ar�cle 9c of Direc�ve 2007/36/EC as regards the encouragement of long-

term shareholder engagement, as amended by Direc�ve (EU) 2017/828 of the European Parliament and of the Council. Law 4548

expands the applica�on of such provisions also to non-listed SAs.

[8] In par�cular, Law 4548 transposed into Greek law Ar�cles 9a and 9b of Direc�ve 2007/36/EC as regards the encouragement

of long-term shareholder engagement, as amended by Direc�ve (EU) 2017/828 of the European Parliament and of the Council.

The Ar�cles may provide that the provisions of Law 4548 on remunera�on policy apply also to the key management personnel,

as defined in Interna�onal Accoun�ng Standard (IAS) 24, paragraph 9. A non-listed company may also be subject to the

provisions of Law 4548 on remunera�on policy if this is provided in its Ar�cles.
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The informa�on provided in this publica�on (the “Informa�on”) is for general and illustra�ve purposes only and it is not intended to provide advice whether that
advice is financial, legal, accoun�ng, tax or any other type of advice, and should not be relied upon in that regard. While every reasonable effort is made to ensure
that the Informa�on provided is accurate at the �me of publica�on, no representa�on or warranty, express or implied, is made as to the accuracy, �meliness,
completeness, validity or currency of the Informa�on and WFW assume no responsibility to you or any third party for the consequences of any errors or omissions.
To the maximum extent permi�ed by law, WFW shall not be liable for indirect or consequen�al loss or damage, including without limita�on any loss or damage
whatsoever arising from any use of this publica�on or the Informa�on.

This publica�on cons�tutes a�orney adver�sing.
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