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Major reform in Greek Company Law 

         

        Introduction 

Law 3604/2007 published in August amended extensively the statutory regime (Law 
2190/1920) which regulates corporations of Greek law (Societes Anonymes) mainly in 
respect to the following subjects: 

 

 

a. Incorporation and operation of the company 

 
Y    A company may now be founded by only one shareholder. 

 
Y   Formation of a non-listed company with low share capital (less than 3 million 

euro) is made in a simplified way without administrative advance control. 
 

b. Shares and share capital 

 
Y  Tracking shares (preference shares with priority in participation to the profit 

earned from a “specific corporate activity”) are now possible. 
 

Y   Qualified majority for conversion of preference shares into common shares as 
well as for abrogation or restriction of preferential rights is reduced from 3/4 to 
2/3 of the votes represented in the general meeting of shareholders. 

 
Y   Articles of association of non-listed companies may exclude or set limitations 

regarding the obligation for issuance of share titles. 
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Y   Obligation for distribution of a minimum dividend equal to 6% of the paid up 
share capital is revoked. Minimum distribution of 35% of profits is retained. 

 
Y    Articles of association may include various restrictions with regard to the transfer 

of the company’s registered shares. 

Y   Company may acquire its own shares up to 1/10 of the share capital subject to  
certain conditions. 

 
Y     Loans and credits (“financial assistance”) by the company to third parties for the 

purpose of acquiring company’s shares are now allowed subject to certain 
conditions. 

 
Y     Evaluation of contributions in kind may now be assigned to certified auditors and 

not only to administration (Committee of Article 9). Companies may now exempt 
from valuation assets with a market value which can be objectively determined 
(e.g. transferable securities or money market products) or other assets already 
evaluated or whose reasonable value results from the audited financial 
statements of the previous fiscal year. 

 
Y    Articles of association may provide for the possibility of share capital increase  

with the issuance of redeemable shares. 
 

Y   Following an authorization by the general meeting of shareholders upon share 
capital increase the board of directors is competent to determine the value of 
the new issued shares, facilitating the book building process. 

 
Y     Articles of association may now extend preferential rights of shareholders in case 

of share  capital increase with contributions made in kind as well as in case of 
issuance of bonds convertible into shares. The option of the company’s 
employees to buy shares is now extended and clarified. 

 
Y    Share capital decrease: report by a certified auditor is not a prerequisite 

anymore, since capital return to shareholders is now subjected to strict 
conditions. 

 

c. Board of  Directors 

 

Y   Articles of association may provide that: 

 

Y   a legal entity can be a board member; 

 

Y    substitute board members may be elected; 
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Y    in case of loss or deprivation of a board member, the remaining members may  

continue the company’s management and representation without 
substitution of the missing members; 

 
Y    deadlines  for  a meeting  convocation to  be  shorter  than  the  

statutory (for non-listed companies only); 
 
Y    meetings will be taking place according to the company’s needs and not on a 

mandatory monthly basis as in force up to now; 
 

Y    any place (in Greece or abroad) where the board will meet; 

 

Y    board meetings be effected via teleconference; 

 

Y    the chairman will have a casting vote; 

 

Y    minutes of the board may be drafted and signed even without a previous  

                            actual meeting. 
  

Y   Responsibility   of   the    board    members    can    reach    the    degree    of     
the    diligence of   a   prudent   businessman   while   every   individual   
member   or   third   person with assigned duties is liable according to its 
position and duties. Liability of non-executive board members is now 
clarified at a reduced level and the “business judgment rule” is introduced. 
Special provisions regarding the conflict of interests between board 
members and company are introduced. 

 
Y  Company’s claims against board members for the administration of the 

company’s affairs are obligatorily asserted if requested by shareholders 
representing 1/10 (previously 1/3) of the share capital. 

 
Y   Loans and credits by the company in favor of board members, their relatives 

and controlling physical persons or legal entities are prohibited and if 
effected are absolutely null and void. Provision of guarantees in favor of said 
persons or entities is now allowed subject to certain conditions. The 
conclusion of other agreements with the above persons requires an advance 
approval of the general meeting of shareholders with qualified majority of 
2/3 but such approval may now be provided even after their conclusion 
unless shareholders representing 1/20 of the share capital oppose. 
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d. General meeting of shareholders 

 
Y  General meetings may be held at company’s registered seat or at any other 

neighboring municipality. General meetings may be held elsewhere if provided in 
the articles of association or if all shareholders attend the meeting. 

 
Y     Articles of association of non-listed companies may provide that the invitation 

for general meetings be published in one only daily newspaper or delivered via 
e-mail or registered mail or via a court’s server notification in case of registered 
shares. 

 
Y     Shareholders may participate and vote in general meetings by distance  vote  or  

via teleconference if provided in the articles of association. 
 

Y   Quorum for all final repetitive meetings of listed companies as well as for all 
resolutions on share capital increase is reduced from 1/3 to 1/5 of the share 
capital. 

 
Y    Drafting and signature by all shareholders of general meeting’s minutes of non-

listed companies equals to a resolution, even without a previous general 
meeting having been held. 

 

 

e. Minority rights 

 
Y   The right to request the annulment of a abusive general meeting’s resolution is 

provided to any absent or opposing shareholder representing at least 2% of the 
share capital, while in case it is exercised for non provision of requested 
information, it is granted to shareholders representing at least 5% of the share 
capital. 

 
Y    Requirements for the exercise of minority rights are reduced from 1/3 to 1/5 of 

the share  capital, while now every shareholder individually qualifies to request 
information with regard to the company’s affairs before a general meeting. The 
right to add items to the agenda of a convoked general meeting is now granted 
to shareholders representing 5% of the share capital. 

   Y     Minority shareholders (of non-listed companies) have the right to request before 
the competent court the purchase of their shares by the company if the general 
meeting resolved to their detriment or for other grounds provided in the articles 
of association. 

 
Y     Minority shareholders may request before the competent court the purchase of 

their shares by a majority shareholder holding at least 95% of the company’s 
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share capital (“sell-out”). 
 

Y     Majority shareholder holding at least 95% of the share capital has now the right 
to request through a court intervention from the minority shareholders the 
purchase of their shares (“squeeze-out”). 

 
 

f. Dissolution of the company 

 
Y     Dissolution is now provided by virtue of a court decision following the petition of 

any person having legal interest for grounds mainly concerning non-payment or  
 
       loss of capital or following the petition of shareholders representing 1/3 of the 

share capital in case a significant reason exists rendering the continuation of the 
company impossible (e.g. deadlock situations). 

 

 

g. Mergers/Transformations of the company 

 
Y   The procedure regarding the transformation of a corporation into a limited 

liability company is expressly and specifically regulated. 
 

Y   The evaluation of the merging companies’ assets can now be performed by 
certified auditors. 

 
Y     All administrative licenses of the absorbing company are now automatically and 

without any other formality transferred to the absorbed company. 

 
The law expressly provides that companies may proceed, within one year from its entry 
into force (8.8.2007) to adjustment of their articles of association with the new 
provisions by virtue of a general meeting resolution taken by simple quorum and 
majority. 
 

 

 
The present newsletter contains general information only and is not intended to 

provide specific professional advice or services. 
 

If you need further assistance or information with regard to the above please 
contact:  

 
T.Magdalinou@stplaw.com  
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