
 

    
 

 

I. Reforming Greek law on sociétés anonymes:  the 

case of bond loans 

As of 01.01.2019 Greek law 4548/2018 (the "New Law") is 

in force, replacing and reforming the almost centenarian 

codified law 2190/1920 “on sociétés anonymes” and thus, 

becoming the backbone of the legislation on sociétés 

anonymes. According to the explanatory memorandum of 

the New Law, the aim of such reform is to resolve certain 

controversial issues in order to harmonize the national 

legislation with the European one, as well as to improve 

and simplify the statutory regime, thereby rendering it 

more business-friendly. Among others, one of the key 

matters that had undergone reform is the bond loan 

market.  

 

II. Previous legal regime on bond loans 

Issuance of bond loans by Greek sociétés anonymes was 

regulated only fragmentally and vaguely until Greek law 

3156/2003 “on bond loans, securitization of claims and 

claims from real estate and other provisions” came into 

force.  

Greek law 3156/2003 along with codified law 2190/1920 

had served to provide potential bondholders and 

investors with a solid and coherent background: the term 

‘bond loan’ was defined for the first time, drawing a line 

between bonds issued by means of private placement and 

those offered in public and distinguishing between 

‘common’, ‘convertible’ and ‘exchangeable’ bonds,  while 

the concepts of ‘group of the bondholders’ and 

‘bondholder agent’ were introduced, thereby enabling the 

granting of security interests to the bondholder agent on 

behalf and to the benefit of the bondholders.  

In terms of incentives, a bond loan structure under Greek 

law 3156/2003 provided for substantial mitigation in 

terms of direct or indirect taxes, commissions, duties, 

stamp duties and other charges attributable to the Greek 

state or third parties in relation to the issuance of bond 

loans governed by such law, the granting of securities 

thereunder, the execution of any other contract relevant 

or ancillary to such bond loans, the filing thereof to any 

public registry, the issue of provisional and definite bond 
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certificates, as well as the transfer and circulation of the 

same, the payment of any capital and the exercise of any 

rights thereunder, without prejudice however to the 

provisions regarding the Hellenic Central Security 

Depository. In particular, Greek law 3156/2003 provided 

for: 

• full exemption from any direct and indirect taxes 

including any capital gains tax («φόρο υπεραξίας» in 

Greek);  

• full stamp duty exemption in case of facilities which 

were subject to such duty in relation to loan facilities 

not granted by financial institutions); 

• exemption from the contribution of the Greek law 

128/1975;  

• with respect to security interests subject to 

registration before competent public authorities, a 

fixed registration duty of €100 per registration for 

the granting, lifting of any securities and other in rem 

rights (as opposed to the ad valorem registration 

duty); and 

• in relation to any notarial document required within 

the framework of this law capped fees for public 

notaries, attorneys, court bailiffs or any third party 

up to the amount of €2,500 when calculated on a 

proportionate basis over the bond loan’s total 

nominal value, or else a fixed cap amount of €200. 

 

III. So far, so good? 

As acknowledged by the explanatory report («εισηγητική 

έκθεση» in Greek) of the New Law, Greek law 3156/2003 

has served its purpose quite successfully; however, within 

fifteen years of application, business practice has brought 

certain shortcomings into the spotlight. 

More specifically, although Greek law 3156/2003 

intended, among other things, to boost the Greek capital 

market and pave the road towards public offering of 

bonds, bond loans turned out to be another traditional 

financing tool; when it comes to raising finance for Greek 

sociétés anonymes, bond loans stand as an appealing 

alternative to address the disadvantages of bank loans or 

revolving credit facilities. As a result, to this day, the vast 

majority of bond loans have been issued by means of 

private placement and have been mostly subscribed by 

financial institutions, affiliates of the issuer or other 

institutional investors (such as hedge funds, foreign 

investing institutions) rather than being offered in public. 

Yet, this practice did not remain unchallenged; opinion 

no. 514/2006 of the Legal Council of State ruled that a 

bond loan may fall outside the scope of Greek law 

3156/2003 if it were to be issued by a single bondholder 

or if it were to be incorporated into a single bond; 

crucially, this would imply the loss of the privileges above 

and the implementation of ad valorem duties and charges 

if there was only one bondholder. Later on, the Legal 

Council of State revisited the matter and reversed this 

resolution: In line with decisions no. 436/2015, 1207/2015 

and 404/2016 of the Supreme Court of Greece, opinion 

no. 43/2018 of the Legal Council of State served to clarify 

that the subscription of a bond loan by a single 

bondholder falls within the scope of Greek law 

3156/2003; nonetheless, issuance of more than one 

bonds was once again deemed as an essential feature. 

Additionally, while article 14 of Greek law 3156/2003 

explicitly provided for fixed registration duties and capped 

fees in relation to bond loans, this has been contested in 

practice, especially by land registrars. Consequently, 

several relevant cases have been brought before 

competent courts, hence further encumbering the Greek 

judicial courts, while concerned parties were burdened 

with excessive expenses. Following the relevant 

jurisprudence, and especially decision no. 2252/2013 

issued by the Supreme Court of Greece as well as opinion 

no. 43/2018 of the Legal Council of State, any ambiguities 

as to whether article 14 of Greek law 3156/2003 shall 

apply on any fees (e.g. land registry fees) in relation to 

bond loans (including the single-bond ones) seems to 

have been resolved, as today the vast majority of land 

registrars abide thereby.  

Such points of inexpediency or controversy necessitated 

the amendment of the existing legal framework, in the 

name of convergence with international business practice 

and in view of the need to render the local bond loan 

market more attractive.  

 



 

IV. The new regime on Bond Loans under the New 

Law 

Upon the enactment of the New Law, articles 1-9 (with 

the exclusion of para. 4, article 2) and 12 of the Greek law 

3156/2003 have been abolished. The aforementioned 

articles have been replaced by a detailed legal framework 

set out in articles 59-74 of the New Law. 

In terms of resolving previously contestable matters, the 

New Law: 

 explicitly states that a bond loan subscribed by a 

single bondholder and/or incorporated in a single 

bond certificate does qualify as a bond loan and 

therefore the favourable tax exemptions provisions 

(e.g. exemption from stamp duty, registration fees 

etc.) under article 14 of the Greek law 3156/2003 

which continues to be in force are applicable; 

 in recognition of the “STRIP pattern”, acknowledges 

the trading of registered interest and principal 

separately; 

 in line with the applicable national legislation across 

most EU member-states, expressly recognizes the 

possibility to issue mandatorily convertible bonds. 

Furthermore, in conformity with EU Law and international 

business practice by the New Law: 

 it has been clarified that bonds may be tradable in 

any regulated market, Multilateral Trading Facilities 

(MTFs) or Organized Trading Facilities (OTFs) 

mechanisms, the latter being defined in article 4, exc. 

23 of Greek law 4514/2018 on “markets in financial 

instruments and other provisions”, either in Greece 

or abroad. In the same vein and in line with 

Regulation (EU) No 909/23.07.2014, the New Law 

expressly recognizes the immobilization and 

dematerialization of bonds;  

 a number of tools are endorsed, such as catastrophe 

bonds, perpetual bonds and payment in kind (PIK) 

bonds, the latter generally considered as particularly 

useful for businesses under liquidity restraints; 

 the range of entities competent for appointment as a 

bondholder agent is considerably extended; aside 

from credit institutions and Investment Services 

Firms, Alternative Investment Funds (AIF) Managers, 

Central Securities Depositories, Multilateral 

Development Banks (as delineated in article 117 of 

Regulation EU 575/2013 “on prudential requirements 

for credit institutions and investment firms and 

amending Regulation (EU) No 648/2012 “on OTC 

derivatives, central counterparties and trade 

repositories””), managers of qualifying venture 

capital companies (as set out in article 3 of 

Regulation EU 345/2013 “on European venture 

capital funds”), and, of course, companies affiliated 

to credit institutions (as defined in article 32 of the 

Greek law 4308/2014 “on Greek Accounting 

Standards”) also qualify to serve in the capacity of 

Bondholder Agent. Apart from the above, other 

entities not necessarily meeting the above criteria 

may bear the capacity of bondholder agent, provided 

that any such entity is also the only subscriber to the 

bond loan. 

Moreover, the following amendments shall be considered 

as a major boost in terms of reshaping the bond loan 

market: 

 The statutory limitation on contractual interest rate 

has been lifted. Greek law 4416/2016 “on 

amendment of the Greek law 4099/2012, 

transposition of the EU Directive 2014/91 into the 

national legislation and other provisions” has already 

abolished the maximum contractual interest rate for 

bond loans traded in a regulated market or 

subscribed by professional investors. Other 

restrictions on interest are lifted, while pegging the 

bond loan’s interest to a benchmark rate is one of 

the several options the contracting parties are given; 

 The issue of a common bond loan no longer requires 

a resolution by the General Assembly of the société 

anonyme, unless the constitutional documents of 

such company provide otherwise. Said reform brings 

bond loans in line with any other loan, being subject 

to Board of Directors' approval. In the same pattern, 

the acquisition of own bonds and the disposal 

thereof are now understood as standard managerial 

acts and are permissible for the issuer without any 

collective action by the Board of Directors being 

required; 



 

 The New Law sets out expressly the minimum terms 

and conditions of the bond loan that have to be 

expressly stipulated and incorporated in the bond 

certificates. Such minimum terms and conditions are 

the following: the issuer’s company name, the 

amount of the bond loan, the nominal value of the 

bond, contractual interest rate and the maturity date 

of the bond loan, the existing security interests, the 

date of the bond programme, and if more tranches 

are to be issued under the same bond programme 

the tranche to which the bonds incorporated into the 

relevant bond certificate belong. It is evident that 

such a development provides more certainty to 

prospective transferees and contributes actually to 

the creation of a bond loan market with highly 

tradeable products; 

 In the absence of a prospectus being published in 

relation to a bond loan and unless an issuer's 

financial statements are uploaded  in the company’s 

web site, the issuer’s annual financial statements of 

the last three (3) financial years of the company must 

be annexed to the bond programme; 

 Attesting to the impact of the financial crisis on  

businesses in Greece, the New Law sets a restriction 

when it comes to resolutions regarding the approval 

of rehabilitation agreements or reorganization plans 

under articles 100 and 107 of the Greek Bankruptcy 

Code (Greek law 3588/2007) respectively; in an effort 

not to jeopardize second chances for distressed 

businesses, the New Law provides that the 

bondholders' majority required for such resolutions 

may not exceed 2/3 of the total nominal value of the 

bonds  with voting rights; 

 A simpler procedure of identification of bondholders 

is now set, without prejudice to the parties’ leeway 

to choose otherwise; 

 According to the New Law a bondholder agent 

remains liable towards the bondholders for every 

fault, however, the terms of the bond loan may 

restrict such liability by providing that the 

bondholder agent will not be liable in case of slight 

negligence; 

 Security interests may forthwith be granted to a 

bondholder agent acting on behalf and to the benefit 

of entities, other than the bondholders, as long as 

their claims arise from agreements interrelated with 

the bond loan (e.g. derivatives, hedging agreements, 

open account credit facility agreements etc.). This 

applies to bond loans governed by foreign law no 

less, as long as the security agent is entitled under 

such law to hold security interests on behalf ofthe 

bondholders. In relation to a mortgage and a pledge 

the provisions of the legislative decree 

17.07/13.08.1923 on “special provisions on sociétés 

anonymes” as well as of article 2 of the legislative 

decree 4001/1959 on “certain provisions referring to 

security in rem, bankruptcy and compulsory 

enforcement”.” are applicable. 

 

V. Service or overhaul? 

Criticism on the new legal framework on bond loans 

would at this point be premature; however, one is 

tempted to wonder why the right of issuance of a bond 

loan is only limited to sociétés anonymes and has not 

been accorded to private companies too. Furthermore, it 

remains to be seen whether public offerings of bonds will 

gain currency or will remain limited, as has been the case 

up to this point. It is also noteworthy that the New Law 

did not attempt to finally settle the controversial issue of 

capped land registration duties and third parties' fees, in 

spite of the extensive case law on the matter; article 14 of 

Greek law 3156/2003 remained unaffected and is still in 

force. 

Though the contours of the New Law will only gradually 

be explored, the new landscape seems promising in many 

ways; incentives are retained while crucial steps are taken 

in terms of comprehensiveness and flexibility. These 

features point to a level playing field and an environment 

that shall accommodate investments, contribute to 

liquidity and revitalize entrepreneurship which has been 

deeply affected by the Greek financial crisis and the 

ensuing recession.  
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Disclaimer: This newsletter contains general information only and is not intended to provide specific legal, or other 

professional advice or services, nor is it suitable for such professional advice, and should not be used as a basis for any 

decision or action that may affect you or your business. Before making any decision or taking any action that may affect you 

or your business, you should consult a qualified professional advisor. We remain at your disposal should you require any 

further information or clarification in this regard. 
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