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 CHAPTER 113 

  
 COMPANIES. (as amended including law 186(I)/2007)  

 
 ARRANGEMENT OF SECTIONS 

 

1. Short title.  
2.  Interpretation. [71(I)/2007] 

  
 PART I.  

 INCORPORATION OF COMPANIES AND MATTERS INCIDENTAL THERETO 
 

 Memorandum of Association.  
 
3. Mode of forming incorporated company.  

 4 (129(I)/2005)Requirements with respect to memorandum. 
4A        Γεκφζηα εηαηξεία-ειάρηζην εγγεγξακκέλν θεθάιαην  

5.  Signature of memorandum.  

6. Restriction on alteration of memorandum.  
7.  Mode in which and extent to which objects of company may be   altered. 

  
 Articles of Association.  
 
8.  Articles prescribing regulations for companies.  

9.  Regulations required in case of company limited by  guarantee. 

10.  Adoption and application of Table A.   
11.  Printing, stamp, and signature of articles.  

12.  Alteration of articles by special resolution.  
 

 Form of Memorandum and Articles.  
 
13.  Statutory forms of memorandum and articles.   

 
 Registration. 
 

14. Registration of memorandum and articles.  
15. Effect of registration.  

15A      Ηζρχο ζπκβάζεσλ πνπ ζπλήθζεθαλ πξηλ απφ ηε ζχζηαζε εηαηξείαο  
16.  Power of company to hold immovable property.   

17.  Conclusiveness of certificate of incorporation. 
 

 Provisions with respect to Names of Companies.  
 
18.  Undesirable name.  

19.  Change of name.  
20.  Power to dispense with "limited" in name of charitable and other companies. 

  

 General Provisions with respect to Memorandum and Articles. 
 

21.  Effect of memorandum and articles.  
22.  Provision as to memorandum and articles of companies limited by guarantee.  

23.  Alterations in memorandum or articles increasing liability to contribute to share capital not to 
bind existing members without consent.  
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24.  Power to alter conditions in memorandum which could have been contained in articles.  

25.  Copies of memorandum and articles to be given to members.  
26.  Issued copies of memorandum to embody alterations. 

  
 Membership of Company.  
 

27.  Definition of member.  
28.  Membership of holding company.  

 
 Private Companies. 
 
29.  Meaning of "private company". 

30.  Consequences  of  default  in  complying  with  conditions  constituting  a  company  a  private 

company.  
31.  Statement  in  lieu  of  prospectus  to  be  delivered  to  registrar  by  company  on  ceasing  to  be 

private company. 
31A      Γηαηάμεηο γηα ηελ επαλεγγξαθή εηαηξείαο σο ηδησηηθήο    

   
 Reduction of Number of Members below Legal Minimum. 
 

32.  Members severally liable for debts where business carried on with fewer than seven, or in case 
of private company two, members.  

 
 Contracts, etc. 
33        Form of contracts. 

33A      Δγθπξφηεηα ζπλαιιαγψλ πνπ ζπλάπηνληαη εθ κέξνπο ηεο Δηαηξείαο. 
34.  Bills of exchange and promissory notes.  

35.  Execution of deeds abroad. 
36.  Power for company to have official seal for use abroad. 

 

 Authentication of documents. 
 

37.  Authentication of documents.  
 

 PART II. 

 SHARE CAPITAL AND DEBENTURES.  
 

 Prospectus. 
 

38.  Dating of prospectus.  
39.  Matters to be stated and reports to be set out in prospectus.   

40.  Expert's consent to issue of prospectus containing statement by him. 

41.  Registration of prospectus.   
42.  Restriction on alteration of terms in prospectus or statement in lieu of prospectus. 

43.  Civil liability for mis-statements in prospectus.  
44.  Criminal liability for mis-statements in prospectus.  

45.  Document containing offer of shares or debentures for sale to be deemed prospectus.  

46.  Interpretation of provisions relating to prospectuses.  
 

 
 Allotment. 
 
47. Prohibition of allotment unless minimum subscription  received. 



3         

 

47A     Πξνζθνξά πξνο εγγξαθή θαη πιεξσκή ηνπ κεηνρηθνχ θεθαιαίνπ 

47Β     Δηζθνξέο ζε είδνο-ηξφπνο εθηηκήζεσο θαη  πεξηπηψζεηο ειιείςεσο ππνρξεψζεσο εθηηκήζεσο 
[70(I)/2007] 

47Γ      Απφθηεζε ζηνηρείσλ ελεξγεηηθνχ φηαλ έρεη νινθιεξσζεί ε εγγξαθή  [70(I)/2007] 
48.  Prohibition  of  allotment  in  certain  cases  unless  statement  in  lieu  of  prospectus  delivered  to 

registrar.      

49.  Effect of irregular allotment.  
50.  Applications for, and allotment of, shares and debentures.  

51.  Return as to allotments.  
 

 Commissions and Discounts, etc. 
 

52.  Power  to  pay  certain  commissions,  and  prohibition  of  payment  of  all  other  commissions, 

discounts, etc. 
53.  Prohibition of provision of financial assistance by company  for purchase of or subscription for 

its own, or its holding company's, shares.  
 

 Construction of References to offering Shares or  
 Debentures to the Public. 
 

54.  Construction of references to offering shares or debentures to the public. 
 

 Issue of Shares at Premium and Discount and  
 Redeemable Preference Shares. 
 

55. Application of premiums received on issue of shares. 
56. Power to issue shares at a discount.  

57. Power to issue redeemable preference shares. 
57A      Γηθαίσκα εηαηξείαο γηα εμαγνξά ή απφθηεζε δηθψλ ηεο κεηνρψλ 

57Β Δμαηξέζεηο 

57Γ Τπνρξέσζε εηαηξείαο γηα κεηαβίβαζε ησλ κεηνρψλ ηεο πνπ απνθηήζεθαλ θαηά παξάβαζε 
δηαηάμεσλ ηνπ παξφληνο Λφκνπ. 

57Γ Πξνυπνζέζεηο θαηνρήο ίδησλ κεηνρψλ (130(I)/2005) 
57E  Δλερπξίαζε απφ ηελ Δηαηξεία ίδησλ κεηνρψλ 

57Σ  Αλάιεςε, απφθηεζε ή θαηνρή κεηνρψλ κέζσ εμαξηεκέλεο εηαηξείαο  

 
 Miscellaneous Provisions as to Share Capital. 
 
58.  Power of company to arrange for different amounts being paid on shares.  

59 Reserve liability of company.  
59A Θαλφλεο ςεθνθνξίαο θ.η.ι 

60. Power of company limited by shares to alter its share capital. 

60A Αχμεζε κεηνρηθνχ θεθαιαίνπ. Θαλφλεο εμνθιήζεσο θηι 
60Β Αξρή ηεο πξνηηκήζεσο ησλ παιαηψλ κεηφρσλ θαηά ηελ αχμεζε κεηνρηθνχ θεθαιαίνπ ζε 

κεηξεηά  
61.  Notice to registrar of consolidation of share capital,  conversion of shares into stock, etc.  

62.  Notice of increase of share capital. [70(I)/2007] 

63.  Power of company to pay interest out of capital in certain    cases.  
 

 
 Reduction of Share Capital 
 
64.  Special resolution for reduction of share capital. [70(I)/2007] 
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65.  Application  to  Court  for  confirming  order,  objections  by  creditors,  and  settlement  of  list  of 

objecting creditors. 
66.  Order confirming reduction and powers of Court on making such order.  

67.  Registration of order and minute of reduction.  
68.  Liability of members in respect of reduced shares.  

69.  Penalty for concealing name of creditor, etc. 

  
 Variation of Shareholders' Rights. 
 
69A      Ίζε κεηαρείξηζε κεηφρσλ ηεο απηήο ηάμεσο 
70.  Rights of holders of special classes of shares.  
 

 Transfer of Shares and Debentures, Evidence of Title, etc. 
 
71.  Nature of shares.  

72.  Numbering of shares.  
73.  Transfer not to be registered except on production of instrument of transfer.  

74.  Transfer by personal representative.  

75.  Registration of transfer at request of transferor.  
76.  Notice of refusal to register transfer.  

77.  Certification of transfers.  
78.  Duties of company with respect to issue of certificates.  

79.  Certificate to be evidence of title.  
80.  Evidence of grant of probate.  

81.  Issue and effect of share warrants to bearer.  

82.  Penalty for personation of shareholder. 
 

 Special Provisions as to Debentures. 
 

83.  Register of debenture holders. 

84.  Rights of inspection of register of debenture holders and    to copies of register and trust deed.  
85.  Liability of trustees for debenture holders.  

86.  Perpetual debentures.  
87.  Power to re-issue redeemed debentures in certain cases.  

88.  Specific performance of contracts to take up debentures.  

89.  Payment of certain debts out of assets subject to floating charge in priority to claims under the 
charge. 

  
 PART III. 

 CHARGES AND MORTGAGES. 
 

 Registration of Charges and Recording of Mortgages. 
 
90.  Registration of charges created by companies registered in    the Colony.  

91.  Duty of company with regard to charges and mortgages created by company. 
92.  Duty of company to register charges existing on property acquired.  

93.  Register of charges to be kept by registrar of companies.  

94.  Endorsement of certificate of registration on debentures.  
95.  Entries of satisfaction and release of property from charge.  

96.  Rectification of register of charges or record of mortgages.  
97.  Registration of enforcement of security. 

  
 Provisions as to Company's Register of Charges  
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 and of Book of Mortgages and as to Copies of  
 Instruments creating Charges and Mortgages. 
 

98.  Copies of instruments creating charges and mortgages to be kept by company. 
99.  Company's register of charges and book of mortgages.  

100. Right to inspect. 

 
 Application of Part III to Companies incorporated  
 outside the Colony. 
 

101. Application  of  Part  III  to  charges  and  mortgages  created,  etc.,  by  company  incorporated 
outside the Colony.  

 

 PART IV.  
 MANAGEMENT AND ADMINISTRATION. 

 
 Registered Office and Name. 
 

102. Registered office of company.  
103. Publication of name by company. [71(I)/2007] 

 
 Restrictions on Commencement of Business. 
 
104. Restrictions on commencement of business.  

 

 Register of Members. 
 

105. Register of members.  
106. Index of members.  

107. Provisions as to entries in register in relation to share warrants.  

108. Inspection of register and index.  
109. Consequences of failure to comply with requirements as to register owing to agent's default.  

110. Power to close register.  
111. Power of Court to rectify register.  

112. Trusts not to be entered on register in the Colony.  

113. Register to be evidence. 
113A.    Notification of new shareholders.  

 
 Dominion Register. 
 
114. Power for company to keep dominion register.  

115. Regulations as to dominion register.  

116. Stamp duties in case of shares registered in dominion   registers.  
117. Provisions as to branch registers of dominion companies kept in the Colony.  

 
 Annual Return. 
 

118. Annual return to be made by company having a share capital.   
119. Annual return to be made by company not having a share capital.  

120. Time for completion of annual return. [70(I)/2007] 
121. Documents to be annexed to annual return. [70(I)/2007] 

122. Certificates to be sent by private company with annual return.  
123. 167(Η)/2003 – Θαηαξγήζεθε  Exemption,  in  certain  cases,  of  private  companies  from  



6         

 

requirements of section 121.   

 
 Meetings and Proceedings. 
 
124. Statutory meeting and statutory report.  

125. Annual general meeting.  

126. Convening of extraordinary general meeting on requisition.  
127. Length of notice for calling meetings.  

128. General provisions as to meetings and votes.  
129. Power of Court to order meeting.  

130. Proxies. 
131. Right to demand a poll. 

132. Voting on a poll.  

133. Representation of corporations at meetings of companies and   of creditors. 
134. Circulation of members' resolutions, etc. 

135. Extraordinary and special resolutions.  
136. Resolutions requiring special notice.  

137. Registration and copies of certain resolutions and  agreements.  

138. Resolutions passed at adjourned meetings.  
139. Minutes of proceedings of meetings of company and of directors and managers.  

140. Inspection of minute books. 
 

 Οηθνλνκηθέο θαηαζηάζεηο θαη ΈιεγρνοAccounts and Audit.(167(1)/2003 
 

141. Keeping of books of account.  

142. [167(1)/2003] – Δηήζηεο θαη ελνπνηεκέλεο νηθνλνκηθέο θαηαζηάζεηο. Profit and loss 
account and balance sheet.  

143. [167(1)/2003] – Αιεζηλή θαη δίθαηε εηθφλα, αιεζηλή θαη δίθαηε παξνπζίαζε. General 
provisions as to contents and form of accounts. 

144. Obligation to lay group accounts before holding company.  )  

145. Form of group accounts.  ) 
146. Contents of group accounts.   )  167(1)/2003 

147. Financial year of holding company and subsidiary.  ) 
148. Meaning of "holding company" and "subsidiary". 

149. Signing of balance sheet.  

150. [167(1)/2003] – Γεκνζηνπνίεζε ησλ νηθνλνκηθψλ θαηαζηάζεσλ.  (ηξνπνπ. 
130(Η)/2005) 

Accounts and auditors' report to be annexed to balance sheet.  
151. [167(1)/2003] – Έθζεζε ησλ ζπκβνχισλ. (ηξνπνπ. 130(Η)/2005)Directors' report to 

be attached to balance sheet.      
152. Right to receive copies of balance sheets and auditors' report. [70(I)/2007] 

152Α.  [167(1)/2003] – Υπνρξεσηηθφο έιεγρνο ησλ νηθνλνκηθψλ θαηαζηάζεσλ θαη ηεο 

εθζέζεσο ζπκβνχισλ απφ ειεγθηέο. 
153. Appointment and remuneration of auditors.  

154. Provisions as to resolutions relating to appointment and     removal of auditors.  
155. Disqualifications for appointment as auditor. Πξνζφληα γηα δηνξηζκφ σο ειεγθηήο 

155A  Αλαγλψξηζε πξνζφλησλ πνπ απνθηήζεθαλ εθηφο Γεκνθξαηίαο 

155Β Αλαγλψξηζε εηαηξίεο ινγηζηψλ 
155Γ Αλαγλψξηζε ζψκαηνο ινγηζηψλ 

155Γ Γηαδηθαζία γηα ηελ αλαγλψξηζε ζψκαηνο 
155E Αθχξσζε αλαγλψξηζεο ζψκαηνο ινγηζηψλ απφ ην Τπνπξγηθφ πκβνχιην 

155Σ Κεηξψν Διεγθηψλ 
156. Auditors' report and right of access to books, etc.   (ηξνπνπ. 130(Η)/2005)   
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157. 167(Η)/2003 – Θαηαξγήζεθε  Construction of references to documents annexed to 

accounts. 
  

 Inspection. 
 

158. Investigation of company's affairs on application of members.  

159. Investigation of company's affairs in other cases.  
160. Power of inspectors to carry investigation into affairs of related companies.  

161. Production of documents, and evidence, on investigation.  
162. Inspectors' report.  

163. Proceedings on inspectors' report.  
164. Expenses of investigation of company's affairs. (129(Η)/2005) 

165. Inspectors' report to be evidence.  

166. Appointment and powers of inspectors to investigate ownership of company.  
167. Power to require information as to persons interested in shares or debentures.  

168. Power to impose restrictions on shares or debentures.  
169. Saving for advocates and bankers. 

 

 
Γηαλνκή κεξηζκάησλ, θεξδψλ θαη ζηνηρείσλ ελεξγεηηθνχ 

 
 

169A  Γηαλνκή θεθαιαίνπ δεκφζηαο εηαηξείαο Πφηε επηηξέπεηαη 
169Β Κε εθαξκνγή ηνπ άξζξνπ169Α ζε εηαηξείεο επελδχζεσλ κε ζηαζεξφ θεθάιαην 

169Γ  Δλδηάκεζα κεξίζκαηα. Πφηε επηηξέπνληαη 

169Γ Θπξψζεηο γηα παξαβίαζε ησλ άξζξσλ 169A θαη 169Γ 
169E  Δξκελεπηηθή δηάηαμε 

 
 

 Υπνρξεψζεηο ζπκβνχισλ σο πξνο ηελ δηνίθεζε θαη δηαρείξηζε ηεο εηαηξείαο 

 
169Σ Αλάγθε δξάζεσο ζε πεξίπησζε ζεκαληηθήο απψιεηαο κεηνρηθνχ θεθαιαίνπ 

  
 Directors and other Officers. 
 

170. Directors.  
171. Secretary.  

172. Prohibition of certain persons being sole director or secretary.  
173. Avoidance of acts done by person in dual capacity as director and secretary.  

174. Validity of acts of directors.  
175. Restrictions on appointment or advertisement of director.  

176. Share qualifications of directors.  

177. Appointment of directors to be voted on individually.  
178. Removal of directors.  

179. Provisions as to undischarged bankrupts acting as directors.  
180. Power to restrain fraudulent persons from managing companies.  

181. Prohibition of tax-free payments to directors.  

182. Prohibition of loans to directors.  
183. Approval of company requisite for payment by it to director   for loss of office, etc.  

184. Approval of company requisite for any payment, in connection with transfer of its property, to 
director for   loss of office, etc. 

185. Duty of director to disclose payment for loss of office, etc., made in connection with transfer of 
shares in company.  
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186. Provisions supplementary to sections 183, 184 and 185. 

187. Register of directors' shareholdings, etc. 
188. Particulars in accounts of directors' salaries, pensions, etc. 

189. Particulars in accounts of loans to officers, etc. 
190. General duty to make disclosure for purposes of sections     187, 188 and 189. 

191. Disclosure by directors of interests in contracts.  

192. Register of directors and secretaries. 
193. Particulars with respect to directors in trade catalogues, circulars, etc. 

194. Company may have directors with unlimited liability.  
195. Special resolution of company making liability of directors   unlimited.  

196. Provisions as to assignment of office by directors.  
 

 Avoidance of Provisions in Articles or Contracts  
 relieving Officers from Liability. 
 

197. Provisions as to liability of officers and auditors. 
  

 Arrangements and Reconstructions. 
 
198. Power to compromise with creditors and members.  

199. Information as to compromises with creditors and members.  
200. Provisions for facilitating reconstruction and amalgamation    of companies.  

201. Power  to  acquire  shares  of  shareholders  dissenting  from  scheme  or  contract  approved  by 
majority. 

 

 
Σπγρψλεπζε θαη δηάζπαζε Γεκφζησλ εηαηξεηψλ 

 
201A Πεδίν εθαξκνγήο ησλ δηαηάμεσλ 

201Β  Γεληθήο θχζεσο πεξηνξηζκνί επί αλαδηνξγαλψζεσλ νη νπνίεο εκπίπηνπλ ζην άξζξν 

201A 
201Γ Γηαδηθαζία επί αλαδηνξγαλψζεσλ νη νπνίεο εκπίπηνπλ ζην άξζξν 201A—Σρέδην 

αλαδηνξγαλψζεσο[70(I)/2007] 

201Γ Πξνζηαζία ηξίησλ. Πξνζηαζία πηζησηψλ θαη θαηφρσλ ρξεσζηηθψλ νκνιφγσλ 

201E Δμνπζία ηνπ Γηθαζηεξίνπ 

201ΣΤ  Ηζρχο θαη έλλνκεο ζπλέπεηεο ηεο αλαδηνξγαλψζεσο[70(I)/2007] 
201Ε  Αζηηθή θαη πνηληθή επζχλε ησλ εκπιεθνκέλσλ 

201H  Πξνζηαζία εξγαδνκέλσλ 
 

  
 Minorities. 
 

202. Alternative remedy to winding up in cases of oppression. 
 

 
 PART V. 

  WINDING UP.  

 (I) PRELIMINARY. 
  

 Modes of Winding Up. 
 

203. Modes of winding up. 
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 Contributories.  
 

204. Liability as contributories of present and past members.  
205. Definition of "contributory". 

206. Nature of liability of contributory.  

207. Contributories in case of death of member.  
208. Contributories in case of bankruptcy of member 

 
 

 (II) WINDING UP BY THE COURT.  
 

 Jurisdiction.  
 
209. Jurisdiction for winding up.  

210. Transfer of proceedings from one Court to another and statement of case by the Court. 
 

 Cases in which Company may be wound up by Court. 
 
211. Circumstances in which company may be wound up by Court. 

212. Definition of inability to pay debts. 
  

 Petition for Winding Up and Effects thereof. 
 

213. Provisions as to applications for winding up.  

214. Powers of Court on hearing petition.  
215. Power to stay or restrain proceedings against company.  

216. Avoidance of dispositions of property, etc., after ommencement of winding up.  
217. Avoidance of attachments, etc., in case of winding up. 

  

 Commencement of Winding Up. 
 

218. Commencement of winding up by the Court. 
  

 Consequences of Winding up Order. 
 
219. Copy of order to be forwarded to registrar.  

220. Actions stayed on winding-up order.  
221. Effect of winding-up order. 

 
 Official Receiver in Winding Up. 
 

222. Official Receiver and Registrar to be official receiver for  winding-up purposes. 
223. Appointment of official receiver by Court in certain cases. 

224. Statement of company's affairs to be submitted to official  receiver.  
225. Report by official receiver.  

 

 Liquidators. 
 

226. Power of Court to appoint liquidators.  
227. Appointment and powers of provisional liquidator.  

228. Appointment, style, etc., of liquidators. 
229. Provisions where person other than official receiver is  appointed liquidator. 
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230. General provisions as to liquidators. 

231. Custody of company's property. 
232. Vesting of property of company in liquidator.  

233. Powers of liquidator.  
234. Exercise and control of liquidator's powers. 

235. Books to be kept by liquidator.  

236. Payments of liquidator into bank. 
237. Audit of liquidator's accounts. 

238. Control of official receiver over liquidators.  
239. Release of liquidators.  

 
 Committees of Inspection. 
 

240. Meetings of creditors and contributories to determine  whether committee of inspection shall 
be appointed.  

241. Constitution and proceedings of committee of inspection.  
242. Where no committee of inspection.  

 

 General Powers of Court in case of Winding Up by Court. 
 

243. Power to stay winding up.  
244. Settlement of list of contributories and application of assets.  

245. Delivery of property to liquidator. 
246. Payment of debts due by contributory to company and extent  to which set-off allowed. 

247. Power of Court to make calls. 

248. Payment into bank of moneys due to company.  
249. Order on contributory conclusive evidence.  

250. Appointment of special manager.  
251. Power to exclude creditors not proving in time.  

252. Adjustment of rights of contributories. 

253. Inspection of books by creditors and contributories.  
254. Power to order costs of winding up to be paid out of assets.  

255. Power to summon persons suspected of having property of company, etc. 
256. Power to order public examination of promoters and  officers.  

257. Power to arrest absconding contributory. 

258. Powers of Court cumulative. 
259. Delegation to liquidator of certain powers of Court.  

260. Dissolution of company. 
 

 (III) VOLUNTARY WINDING UP.  
 

 Resolutions for, and Commencement of, Voluntary Winding Up. 
 
261. Circumstances in which company may be wound up voluntarily. 

262. Notice of resolution to wind up voluntarily.  
263. Commencement of voluntary winding up.  

 

 Consequences of Voluntary Winding Up. 
 

264. Effect of voluntary winding up on business and status of company.  
265. Avoidance of transfers, etc., after commencement of voluntary winding up. 

 
 Declaration of Solvency. 
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266. Statutory declaration of solvency in case of proposal to wind up voluntarily. 
 

 Provisions applicable to a Members' Voluntary Winding Up. 
 

267. Provisions applicable to a members' winding up.  

268. Power of company to appoint and fix remuneration of liquidators.  
269. Power to fill vacancy in office of liquidator.  

270. Power of liquidator to accept shares, etc., as consideration for sale of property of company. 
271. Duty of liquidator to call creditors' meeting in case of insolvency.  

272. Duty of liquidator to call general meeting at end of each year.  
273. Final meeting and dissolution.  

274. Alternative provisions as to annual and final meetings in case of insolvency. 

  
 Provisions applicable to a Creditors' Voluntary Winding Up. 
 
275. Provisions applicable to a creditors' winding up. 

276. Meeting of creditors.  

277. Appointment of liquidator.  
278. Appointment of committee of inspection.  

279. Fixing of liquidators' remuneration and cesser of directors‟ powers.  
280. Power to fill vacancy in office of liquidator.  

281. Application of section 270 to a creditors' voluntary winding up.  
282. Duty of liquidator to call meetings of company and of creditors at end of each year.  

283. Final meeting and dissolution. 

  
 Provisions applicable to every Voluntary Winding Up. 
 
284. Provisions applicable to every voluntary winding up.  

285. Distribution of property of company. 

286. Powers and duties of liquidator in voluntary winding up.  
287. Power of Court to appoint and remove liquidator in voluntary winding up.  

288. Notice by liquidator of his appointment.  
289. Arrangement when binding on creditors.  

290. Power to apply to Court to have questions determined or powers exercised.  

291. Costs of voluntary winding up.  
292. Saving for rights of creditors and contributories. 

 
 (IV) WINDING UP SUBJECT TO SUPERVISION OF COURT. 

 
293. Power to order winding up subject to supervision.  

294. Effect of petition for winding up subject to supervision. 

295. Application of sections 216 and 217 to winding up subject  to supervision.  
296. Power of Court to appoint or remove liquidators.  

297. Effect of supervision order.   
 

 (V) PROVISIONS APPLICABLE TO EVERY MODE OF WINDING UP. 

 
 Proof and Ranking of Claims. 
 
298. Debts of all descriptions may be proved.  

299. Application of bankruptcy rules in winding up of insolvent companies.  
300. Preferential payments. 
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 Effect of Winding Up on antecedent and other Transactions. 
 

301. Fraudulent preference.  
302. Liabilities and rights of certain fraudulently preferred persons.  

303. Effect of floating charge. 

304. Disclaimer of onerous property in case of company being wound up.  
305. Restriction of rights of creditor as to execution or attachment in case of company being wound 

up. 
306. Duties of sheriff as to goods taken in execution. 

 
 Offences antecedent to or in course of Winding Up. 
 

307. Offences by officers of companies in liquidation.  
308. Penalty for falsification of books.  

309. Frauds by officers of companies, which have gone into liquidation.  
310. Liability where proper accounts not kept.  

311. Responsibility for fraudulent trading of persons concerned. 

312. Power of Court to assess damages against delinquent directors, etc. 
313. Prosecution of delinquent officers and members of company.  

 
 Supplementary Provisions as to Winding Up. 
 
314. Disqualification for appointment as liquidator.  

315. Corrupt inducement affecting appointment as liquidator.  

316. Enforcement of duty of liquidator to make returns, etc. 
317. Notification that a company is in liquidation.  

318. Exemption of certain documents from stamp duty on winding up of companies. 
319. Books of company to be evidence. 

320. Disposal of books and papers of company.  

321. Information as to pending liquidations.  
322. Unclaimed assets to be paid to Liquidation Account.  

323. Resolutions passed at adjourned meetings of creditors and    contributories. 
 

 Supplementary Powers of Court. 
 
324. Meetings to ascertain wishes of creditors or contributories.  

325. Affidavits, etc,. in the Colony and dominions.  
 

 Provisions as to Dissolution. 
 

326. Power of Court to declare dissolution of company void. 

327. Registrar may strike defunct company off register.  
328. Property of dissolved company to be bona vacantia.  

329. Power of Crown to disclaim title to property vesting under section 328.  
 

 Companies Liquidation Account. 
 
330. Liquidation Account.  

 
 Officers. 
 
331. Officers and remuneration.  
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332. Returns by officers in winding up.  

 
 Rules and Fees. 
 
333. General rules and fees for winding up. 

  

 PART VI. 
 RECEIVERS AND MANAGERS. 

 
334. Disqualification of body corporate for appointment as  receiver.  

335. Disqualification of undischarged bankrupt from acting as receiver or manager.  
336. Receiver for debenture holders or creditors.  

337. Receivers and managers appointed out of Court.  

338. Notification that receiver or manager appointed.  
339. Power of Court to fix remuneration on application of liquidator.  

340. Provisions as to information where receiver or manager appointed.  
341. Special provisions as to statement submitted to receiver. 

342. Delivery to registrar of accounts of receivers and managers.  

343. Enforcement of duty of receivers and managers to make returns, etc. 
344. Construction of references to receivers and managers. 

  
 PART VII. 

 APPLICATION OF LAW TO COMPANIES FORMED OR REGISTERED  
 UNDER FORMER LAWS. 

 

345. Application of Law to companies formed and registered under   former Companies Laws. 
  

 PART VIII. 
 COMPANIES INCORPORATED OUTSIDE THE COLONY. 

 

 Provisions as to Establishment of  
 Place of Business in the Colony. 
 
346. Application of sections 347 to 353.  

347. Documents, etc., to be delivered to registrar by oversea companies carrying on business in the 

Colony. 
347A       Πεξηζζφηεξνη ηνπ ελφο ηφπνη εξγαζίαο 

347Β      Τπνρξεσηηθέο ελδείμεηο ζηηο επηζηνιέο θαη έγγξαθα παξαγγειίαο ησλ ηφπσλ εξγαζίαο 
348. Power of oversea company to hold immovable property.  

349. Return to be delivered to registrar by oversea company where documents, etc., altered.  
350. 167(Η)/2003 – Οηθνλνκηθέο θαηαζηάζεηο ηεο αιινδαπήο εηαηξείαο θαη ηνπ ηφπνπ 

εξγαζίαο. Accounts of oversea company. [70(I)/2007] 

351. Obligation  to  state  name  of  oversea  company,  whether  limited,  and  country  where 
incorporated.  

352. Service on oversea company.  
353. Penalties.  

354. Interpretation of sections 347 to 353. 

 
Κεηαθνξά εγγεγξακκέλνπ γξαθείνπ εηαηξεηψλ ζηελ θαη εθηφο 

ηεο Γεκνθξαηίαο. 
 

354. Δθαξκνγή ησλ άξζξσλ 354Β έσο 354ΗΔ. [Σξνπνπνίεζε 124(Η)/2006]. 
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 Prospectuses. 
 

355. Dating of prospectus and particulars to be contained  therein.   
356. Exclusion of section 355 and relaxation of Fourth Schedule in case of certain prospectuses.   

357. Provisions as to expert's consent, and allotment.  
358. Registration of prospectus.   

359. Penalty for contravention of sections 355 to 358. 
360. Civil liability for mis-statements in prospectus.  

361. Interpretation of provisions as to prospectuses. 

  
 Winding Up. 
 
362. Winding up of oversea companies. 

 

 PART IX. 
 GENERAL PROVISIONS AS TO REGISTRATION 

 
363. Registration offices. 

364. Fees.   
365. Inspection, production and evidence of documents kept by registrar. 

365A  Δηδνπνίεζε απφ ηνλ Έθνξν πεξί ηεο θπιάμεσο εγγξάθσλ. Αληηηαμηκφηεηα ησλ 

θαηαρσξεζέλησλ ζην Κεηξψν ή δεκνζηεπζέλησλ ζηελ επίζεκε εθεκεξίδα ζηνηρείσλ 
[70(I)/2007] 

365B Κεηαηξνπή θαη θχιαμε εγγξάθσλ ζην κεηξψν εγγξαθήο εηαηξεηψλ, ζε 
ειεθηξνληθή κνξθή [71(I)/2007] 

365Γ Έγγξαθα ηα νπνία κεηαηξέπνληαη ζε ειεθηξνληθή κνξθή θαηφπηλ αίηεζεο 

[71(I)/2007] 
365Γ Πηζηνπνηεκέλα αληίγξαθα εγγξάθσλ ζε ειεθηξνληθή κνξθή [71(I)/2007] 

366. Enforcement of duty of company to make returns to registrar. 
  

 PART X. 

 MISCELLANEOUS PROVISIONS WITH RESPECT TO  
 BANKING COMPANIES AND CERTAIN ASSOCIATIONS. 

 
367. Prohibition of banking with more than ten members.  

368. Privileges of banks making annual return.  
369. Publication of periodical statements by banking companies, etc.   

370. Prohibition of association with more than twenty members. 

  
 PART XI. 

 GENERAL 
 

371. Form of registers, etc.  

372. Service of documents on a company.  
 

 Offences. 
 

373. Penalty for false statements.   
374. Penalty for improper use of word "limited". 
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375. Provision with respect to default fines and meaning of "officer in default". 

376. Production and inspection of books where offence suspected. 
377. Jurisdiction of District Court in continuing offences.  

378. Provisions as to offences punishable solely by fine.  
379. Application of fines. 

380. Saving as to private prosecutors. 

381. Saving for privileged communications.  
 

 Legal proceedings. 
 

382. Costs in actions by certain companies.  
383. Power of Court to grant relief in certain cases.  

384. Power to enforce orders. 

 
 General provisions as to Governor. 
 
385. Authentication of documents issued by the Governor.  

386. Documents made or issued by Governor to be evidence.  

387. Power to Governor in Council to make regulations.   
 

 Supplemental. 
 

388. Construction of references in other Laws to companies registered under the former Companies 
Laws. 

389. Savings.   

390. Provisions as to winding-up proceedings commenced before the date of commencement of the 
Law. 

391. Insurance business not allowed. 
 

Άιιεο πξφλνηεο ησλ αθφινπζσλ ηξνπνπνηεηηθψλ λφκσλ παξαηίζεληαη ζην ηέινο ηνπ 

θεηκέλνπ 
 

1. Λφκνο 149(1)/99 άξζξν 2   
2. Λφκνο 76(1)/2001 άξζξν 3 

SCHEDULES: 

 
First Schedule.    - Tables A, B, C and D  

Second Schedule.  - Form of licence to hold immovable  property  
Third Schedule.   -  Form  of  statement  in  lieu  of  prospectus  to  be  delivered  to  registrar  by  a 

private  company  on  becoming  a  public  company  and  reports  to  be  set  out 
therein  

Fourth Schedule.  - Matters to be specified in prospectus and reports to be set out therein  

Fifth Schedule.    -  Form  of  statement  in  lieu  of  prospectus  to  be  delivered  to  registrar  by  a 
company  which  does  not  issue  a  prospectus  or  which  does  not  go  to 

allotment on a prospectus issued, and reports to be set out therein  
Sixth Schedule.   - Contents and form of annual return of a company having a share capital  

Seventh Schedule.  -  Conditions  as  to  interests  in  shares  and  debentures  of  exempt  private 

company  
Eighth Schedule.  - Accounts  

Ninth Schedule.   - Matters to be expressly stated in auditors' report  
Tenth Schedule.  -  Provisions  of  this  Law  which  do  not  apply  in  the  case  of  a  winding  up 

subject to supervision of the Court  
Eleventh Schedule.  - Fees to be paid to the registrar of companies  
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Twelfth Schedule.  -  Form  of  statement  to  be  published  by  banking  companies  and  deposit, 

provident and benefit societies  
Thirteenth Schedule.  - Provisions referred to in section 373 
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 A LAW TO CONSOLIDATE AND AMEND THE LAW  
 RELATING TO COMPANIES. 

  [16th February 1951.]  
 

 Short title. 

 
1.    This Law may be cited as the Companies Law. 

 
 Interpretation. 

 
2. (1)  In this Law, unless the context otherwise requires, the following expressions have the 

meanings hereby assigned to them (that is to say):- 

 
 "accounts" includes  a  company's  group  accounts,  whether  prepared  in  the  form  of 

accounts or not; 
 

 «ινγαξηαζκνί» ζεκαίλεη ηηο νηθνλνκηθέο θαηαζηάζεηο. 

 
 «ινγαξηαζκνί ζπγθξνηεκάησλ» ζεκαίλεη ηηο ελνπνηεκέλεο νηθνλνκηθέο θαηαζηάζεηο πνπ 

πξνβιέπνληαη ζηελ παξάγξαθν (β) ηνπ εδαθίνπ (1) ηνπ άξζξνπ 142. 
 

 "agent"  does not include a person's counsel acting as such; 
 

 "annual return" means the return required to be made, in the case of a company having a 

share capital, under section 118, and, in the case of a company not having a 
share capital, under section 119; 

 
 "articles"  means  the  articles  of  association  of  a  company,  as  originally  framed  or  as 

altered by special resolution, including, so far as they apply to the company, 

the  regulations  contained  in  Table  A  made  under  the  Companies  (Limited 
Liability) Law, or in Table A in the First Schedule; 

 
 "bank holiday"  means a day which is a bank holiday under the Bank Holidays Law; 

  

 "book and paper" and   "book or paper" include accounts, deeds, writings and documents;  
 

 "company"  means  a  company  formed  and  registered  under  this  Law  or  an  existing 
company; 

 
 "company limited by 

  guarantee" and  "company 

 limited by shares" have the meanings assigned to them respectively by sub-section (2) 
of section 3;  

 
 "contributory"  has the meaning assigned to it by section 205; 

 

 "the Court,"   used  in  relation  to  a  company,  means  the  Court  having  jurisdiction  under 
section 209 to wind up the company; 

 
 "creditors'  voluntary winding up" has the meaning assigned to it by sub-section (4) of 

section 266; 
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 "debenture"   includes  debenture  stock,  bonds  and  any  other  securities  of  a  company 

whether constituting a charge on the assets of the company or not;  
  

 
 "default fine" and  

 "officer who is in  

 default"  have, respectively, the meaning assigned to them by section 375;  
 

 "director"  includes  any  person  occupying  the  position  of  director  by  whatever  name 
called; 

 «Γεκφζηα 
  εηαηξεία»  ζεκαίλεη ηελ εηαηξεία πνπ δελ είλαη ηδησηηθή. 

 

 «Γεληθά Παξαδεθηέο Ινγηζηηθέο Αξρέο» ζεσξνχληαη ηα ινγηζηηθά πξφηππα ηα νπνία 
γίλνληαη απνδεθηά απφ αλαγλσξηζκέλεο Υξεκαηηζηεξηαθέο Αξρέο, φπσο απηέο πεξηιακβάλνληαη 

ζηνλ θαηάινγν κειψλ ηνπ Γηεζλνχο Οξγαληζκνχ Υξεκαηηζηεξηαθψλ Αξρψλ –  International 
Organization of Securities Commissions (IOSCO). 

 

 «δεκνζηνπνίεζε» ζεκαίλεη ηελ παξνπζίαζε ζηελ εηαηξεία ζε γεληθή ζπλέιεπζε, ηελ 
απνζηνιή εγγξάθσλ βάζεη ηνπ εδαθίνπ (2) ηνπ άξζξνπ 152, σο θαη ηελ θάζε 

αλάγλσζε, αλαθνίλσζε, έθδνζε, θπθινθνξία ή δεκνζίεπζε. 

 «Γηεζλή Ινγηζηηθά Πξφηππα», ζεκαίλεη ηα εθάζηνηε ελ ηζρχη  International  Accounting 

Standards  (IAS) θαη ηα  International  Financial  Reporting  Standards  (IFRS), 

θαζψο θαη ηα ζπλαθή θείκελα, ηα νπνία εθδίδνληαη ππφ ηε γεληθή επνπηεία 

ηνπ  International  Accounting  Standards  Board  (lASB) θαη φπσο απηά 

πηνζεηνχληαη απφ ηελ Δπξσπατθή Έλσζε ζχκθσλα κε ηηο δηαηάμεηο ηνπ 

Θαλνληζκνχ (ΔΘ) αξηζ. 1606/2002 ηνπ Δπξσπατθνχ Θνηλνβνπιίνπ θαη ηνπ 

πκβνπιίνπ ηεο 19εο Ηνπιίνπ 2002 γηα ηελ εθαξκνγή δηεζλψλ ινγηζηηθψλ 

πξνηχπσλ, φπσο απηφο εθάζηνηε ηξνπνπνηείηαη ή αληηθαζίζηαηαη 

[131(Η)/2007]· 

«ειεγθηήο» ζεκαίλεη ην πξφζσπν πνπ έρεη δηνξηζζεί σο ειεγθηήο φπσο πξνβιέπεηαη ζηα 

άξζξα 155 έσο 155Σ. 

«έιεγρνο» ζεκαίλεη έιεγρν σο πξνβιέπεηαη ζην άξζξν 156. 

 
«εηαηξεία (ή εηαηξείεο) θξάηνπο κέινπο ηεο Δπξσπατθήο Έλσζεο(ΔΔ)» ζεκαίλεη 

εηαηξεία πνπ έρεη κηα απφ ηηο αθφινπζεο εηαηξηθέο κνξθέο: - 
 

(ί)             ζηε             Γεξκαλία:  die  Aktiengesellschaft,  die  Komanditgesellschaft  auf 

Aktien, die  Gesellschaft mit beschränkter Haftung;  
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(ii)      ζην     Βέιγην:    la    société anonyme/de naamloze vennootschap, la société 

en commandite par actions / de commanditaire vennootchap op aandelen, 

la société à responsabilité limitée/de personenvennootschap  met  beperkte 

aansprakelijkheid;  

 

(iii) ζηε   Γαλία: aktieselskaber, kommanditaktieselskaber, anpartsselskkaber; ηε 

Γαλία: aktieselskab, kommandifaktieselskab, anpartsselskab, [71(Η)/2007] 

 

(iv) ζηε Γαιιία:  la société anonyme,  la société en  commandite  par  actions,  la 

société à responsabilité limitée; ζηε Γαιιία: la société anonyme, la société en 

commandite  par  actions,  la société à  responsabilité  limitée,  la société  par 

actions simplifié, [71(Η)/2007] 

 

(v) ζηελ Ηξιαλδία: public companies limited by shares or by guarantee, private 

companies limited by shares or by guarantee; 

(vi) ζηελ Ηηαιία:  la  societa  per  azioni,  la  societa  in  accornandita  per 

azioni, la societa a responsabilita limitata; 

(vii) ζην Ινπμεκβνχξγν :  la société  anonyme,  la société  en  commandite  par 

actions, la société à responsabilité limitée ; 

(viii) ζηελ Οιιαλδία : de naamloze vennootschap, de besloten vennootschap met 

beperkte aansprakelijkheid ; ζηηο Θάησ Υψξεο: de naamloze vennootschap, de 

besloten vennootschap met beperkte aansprakelijkheid, [71(Η)/2007] 

(ix) ζην   Ζλσκέλν  Βαζίιεην:   public  companies   limited   by shares  or  by_ 

guarantee, private companies limited by shares or by guarantee; 

(x) ζηελ Διιάδα: ηελ αλψλπκε εηαηξεία, ηελ εηαηξεία πεξηνξηζκέλεο 

επζχλεο, ηελ εηεξφξξπζκε θαηά κεηνράο εηαηξεία; 

(xi) ζηελ Ηζπαλία:  la  sociedad  anonima,  la  sociedad  commanditaria  por 

acciones, la sociedad de responsabilidad limitada; 

(xii) ζηελ Πνξηνγαιία:  la sociedad  anonima,  de  responsabilidade  limitada,  a 

sociedadde  em  comandita por accões, a sociedade por quotas de 

responsabilidada limitada; 

(xiii) ζηελ Απζηξία:  die  Aktiengesellschaft,  die  Gesellschaft  mit beschränkter 

Haftung; 
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(xiv) ζηε Φηλιαλδία: osakeyhtiö/aktiebolag; ζηε Φηλιαλδηα: yksityinen 

osakeyhtio/privat aktiebolag, julkinen osakeyhtiö/publikt aktiebolag, 

[71(Η)/2007] 

(xv) ζηε νπεδία: aktiebolag; 

(xvi) ζηε Σζερία: společnost s ručenim omezenym, akciová společnost; 

(xvii) ζηελ Δζζνλία: aktsiaselts, osaühing;  

(xviii) ζηε Ιεηνλία: akciju sabiedrĩba, sabiedrĩba ar ierobežotu atbildĭbu; 

(xix) ζηε Ιηζνπαλία: akcinės bendrovės, uždarosios akcinės bendrovės; 

(xx) ζηελ Οπγγαξία: rėszvėnytársaság, korlátolt felelössegü 

társaság; 

(xxi) ζηε Κάιηα:  kumpanija  pubblika/public  limited  liability  company, 

kumpanija  privata/private  limited  liability  company,  soċjeta  in 

akkomandita  bil-kapital  maqsum  fazzjonijiet/partnership en  commandite 

with the capital divided into shares; 

(xxii) ζηελ Πνισλία:  spólka  akcyjna,  spólka  z  ograniczona  odpowiedzialnościa, 

spólka komandytowo-akcyjna; 

(xxiii) ζηε ινβελία:  delniška  druzba,  druzba δ  omejeno  odgovomostjo, 

komanditna delniska druzba; 

(xxiv) ζηε ινβαθία: akciová spoločnost‟, spoločnost‟s ručenim obmedzenỷm., 

 
(xxv) ζηε Βνπιγαξία: акционерно дружество, дружество с ограничена 

отговорност, командитно дружество с акции, събирателно дружество, 
[71(Η)/2007] 

 
(xxvi) ζηε Ρνπκαλία: societate pe actiuni, societate cu răspundere limitată, 

societate ĩn comandită pe actiuni, asocietate ĩn rume colectiv, societate ĩn 

comandită simplă. [71(Η)/2007] 

«νηθνλνκηθέο θαηαζηάζεηο» ζεκαίλεη ηηο νηθνλνκηθέο θαηαζηάζεηο πνπ 

πξνβιέπνληαη ζηα άξζξα 142 θαη 144. 

«ζπγθξφηεκα εηαηξεηψλ» ζεκαίλεη ην ζχλνιν εηαηξεηψλ, ην νπνίν απνηειείηαη 

απφ ηε κεηξηθή θαη ηε ζπγαηξηθή ή ηηο ζπγαηξηθέο ηεο. 
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 "document"   includes summons, notice, order, and other legal process, and registers;  
 

 "dominion register"   has the meaning assigned to it by sub-section (1) of section 114;  

 
 "exempt private 

  company"  means an  exempt  private  company  as  defined  by subsection  (4)  of  section 
123; [131(I)/2007] 

 

 "existing 
  company" means  a  company  formed  and  registered  under  the  Companies  (Limited 

Liability) Law, or the Companies (Limited by Guarantee) Law, 1949;  
 

 "financial year" means, in relation to any body corporate, the period in respect of which any 
profit  and  loss  account  of  the  body  corporate  laid  before  it  in  general 

meeting is made up, whether that period is a year or not; 

 
 "general rules"  means general rules made under section 333, and includes forms; 

 
 "group accounts"  has the meaning assigned to it by subsection (1) of section 144;  

 

 
 "holding company"   means a holding company as defined by section 148;  

 
 "immovable 

  property"  includes -  
         (a)  land;  

  (b)  buildings and other erections, structures or fixtures affixed to any land or 

to any building or other erection or structure;  
  (c)   trees, vines, and any other thing whatsoever planted or growing upon 

any land and any produce thereof before severance;  
  (d)   springs,  wells, water and  water  rights  whether  held  together  with,  or 

independently of, any land;  

  (e)   privileges,  liberties,  easements  and  any  other  rights  and  advantages 
whatsoever  appertaining  or  reputed  to  appertain  to  any  land  or  to  any 

building or other erection or structure;  
         (f)   an undivided share in any property hereinbefore set out;  

 

 "issued 
  generally" means,  in  relation  to  a  prospectus,  issued  to  persons  who  are  not  existing 

members or debenture holders of the company;  
 

 "members' voluntary 
  winding up"   has the meaning assigned to it by sub-section (4) of section 266;  

 

 "memorandum"  means the memorandum of association of a company, as originally 
framed or as altered in pursuance of any enactment;  

 
 

 "minimum 

  subscription"  has the meaning assigned to it by sub-section (2) of section 47;  
 

 "notarially"  includes certification by a certifying officer;  
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 "officer,"  in relation to a body corporate, includes a director, manager or secretary;  
 

 "official 
  receiver"  has the meaning assigned to it by section 222; 

  

"prescribed"  means, as respects the provisions of this Law relating to the winding up of 
companies, prescribed by general rules, and as respects the other provisions 

of  this  Law,  prescribed  by  regulations  or  Order  made  by  the  Governor  in 
Council;  

 
 "private company"  has the meaning assigned to it by sub-section (1) of section 29;  

 

"prospectus"  means  any  prospectus,  notice,  circular,  advertisement,  or  other  invitation, 
offering to the public for subscription or purchase any shares or debentures of 

a company;  
 

 "real" and  

 "personal,"  mean respectively immovable and movable;  
 

 "the registrar  
 of companies," or  when  used  in  relation  to  registration  of  companies,  "the 

registrar," means the Official Receiver and Registrar and includes any other 
person appointed by the Governor to exercise all or any of the powers and 

perform all or any of the duties of a registrar;  

 
 "resolution for 

  reducing share 
  capital"  has the meaning assigned to it by subsection (2) of section 64;  

 

 "resolution for 
  voluntary winding up" has the meaning assigned to it by sub-section (2) of section 261;  

 
 “SE”  ζεκαίλεη Δπξσπατθή Γεκφζηα Δηαηξεία Πεξηνξηζκέλεο Δπζχλεο (ή  Societas 

Europaea) θαη έρεη ηελ έλλνηα πνπ απνδίδεηαη ζηνλ φξν απηφ απφ ην άξζξν 1 

ηνπ Θαλνληζκνχ (ΔΘ) αξηζ. 2157/2001 ηνπ πκβνπιίνπ ηεο 8εο Οθησβξίνπ 
2001 πεξί ηνπ θαηαζηαηηθνχ ηεο επξσπατθήο εηαηξείαο (SE), θαη 

ζπκπεξηιακβάλεη SE ε νπνία ζα εγγξαθεί ή έρεη εγγξαθεί ζηελ Γεκνθξαηία. 
(Τξνπνπνίεζε 98(Η)/2006) 

 
 "share"  means  share  in  the  share  capital  of  a  company,  and  includes  stock  except 

where a distinction between stock and shares is expressed or implied;  

 
 "share warrant" has the meaning assigned to it by subsection (2) of section 81;  

 
 "statutory 

 declaration"   means an affidavit or other declaration made on oath or affirmation; 

 
 "statutory 

  meeting"  means the meeting required to be held by subsection (1) of section 124;  
 

 "statutory  
 report"  has the meaning assigned to it by subsection (2) of section 124;  
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 "subsidiary"   means a subsidiary as defined in section 148;  
 

 "Table A"  means Table A in the First Schedule; 
 

 "the time of the opening  of 

  the subscription lists"          has the meaning assigned to it by subsection (1) of section 50.  
 

    (2)  A person shall not be deemed to be within the meaning of any provision in this Law a person 
in accordance with whose directions or instructions the directors of a company are accustomed 

to  act,  by  reason  that  the  directors  of  the  company  act  on  advice  given  by  him  in  a 
professional capacity.  

 

    (3) References  in  this  Law  to  a  body  corporate  or  to  a  corporation  shall  be  construed  as  not 
including a corporation sole but as including a company incorporated outside the Colony.  

 
(3) Σηνλ παξφληα Λφκν νη αλαθνξέο ζε λνκηθφ πξφζσπν ή νξγαληζκφ εξκελεχνληαη φηη 

πεξηιακβάλνπλ θαη εηαηξεία πνπ ζπζηάζεθε εθηφο ηεο Γεκνθξαηίαο 

 
    (4)  Any such provision of this Law overriding or interpreting a company's articles shall, except as 

provided by this Law, apply in relation to articles in force at the commencement of this Law, as 
well as to articles coming into force thereafter, and shall apply also in relation to a company's 

memorandum as it applies in relation to its articles. 
 

 

 PART I. 
 INCORPORATION OF COMPANIES AND MATTERS INCIDENTAL THERETO.  

 
 Memorandum of Association.  
 

 Mode of forming incorporated company. 
3.(1)  Any seven or more persons, or, where the company to be formed will be a private company, 

any two or more persons, έλα (Λφκνο 2(1)/2000) associated for any lawful purpose may, 
by subscribing their names to a memorandum of association and otherwise complying with the 

requirements of this Law in respect of registration, form an incorporated company, with limited 

liability.  
 

   (2)  Such a company may be either -  
 

 (a)  a  company  having  the  liability  of  its  members  limited  by  the  memorandum  to  the 
amount, if any, unpaid on the shares respectively held by them (in this Law termed "a 

company limited by shares"); or 

 
 (b)   a company having the liability of its members limited by the memorandum to such 

amount  as  the  members  may  respectively  thereby  undertake  to  contribute  to  the 
assets  of  the  company  in  the  event  of  its  being  wound  up  (in  this  Law  termed  "a 

company limited by guarantee"). 

 
  

 
Requirements with respect to memorandum. 

 
 4.(1)  The memorandum of every company must state -  
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 (a)   the name of the company, with "limited" as the last word of the name;  
 (α) (i) Τν φλνκα ηεο εηαηξείαο καδί κε ην «ιηκηηεδ» σο ηελ ηειεπηαία ιέμε ηνπ 

νλφκαηνο, φηαλ πξφθεηηαη γηα ηδησηηθή εηαηξεία  
(ii) ην φλνκα ηεο εηαηξείαο καδί κε ην «δεκφζηα ιηκηηεδ» σο ηελ ηειεπηαία 

ιέμε ηνπ νλφκαηνο, φηαλ πξφθεηηαη γηα δεκφζηα εηαηξεία 129(I)/2005 

 
 (α) (i) ην φλνκα ηεο εηαηξείαο καδί κε ηε ιέμε „ιίκηηεδ‟ ή „ιηδ‟ ή ζηελ πεξίπησζε πνπ ην 

φλνκα ηεο εηαηξείαο αλαγξάθεηαη κε ιαηηληθνχο ραξαθηήξεο, κε ηε ιέμε „limited‟ ή „ltd‟, 
σο ηελ ηειεπηαία ιέμε ηνπ νλφκαηνο, φηαλ πξφθεηηαη γηα ηδησηηθή εηαηξεία. 

 
  (ii) ην φλνκα ηεο εηαηξείαο καδί κε ηηο ιέμεηο „δεκφζηα ιίκηηεδ‟ ή „δεκφζηα ιηδ‟ ή 

„δεκφζηα εηαηξεία ιίκηηεδ‟ ή „δεκφζηα εηαηξεία ιηδ‟ ή „δ.ε. ιίκηηεδ‟ ή „δ.ε. ιηδ‟ ή, ζηελ 

πεξίπησζε πνπ ην φλνκα ηεο εηαηξείαο αλαγξάθεηαη κε ιαηηληθνχο ραξαθηήξεο, κε ηηο 
ιέμεηο „Public Company Limited‟ ή „Public Company Ltd‟ ή „Public Co. Limited‟ ή „Public 

Co. Ltd‟ ή „Plc‟ ή „Public Limited‟ ή „Public Ltd‟, σο ηηο ηειεπηαίεο ιέμεηο ηνπ νλφκαηνο, 
φηαλ πξφθεηηαη γηα δεκφζηα εηαηξεία.  

 

  (iii) ην φλνκα ηεο εηαηξείαο καδί κε ηνπο ιαηηληθνχο ραξαθηήξεο “SE”, σο ηελ ηειεπηαία 
ιέμε ηνπ νλφκαηνο, φηαλ πξφθεηηαη γηα SE. (Τξνπνπνίεζε 98(Η)/2006) 

 
 (b)  the objects of the company.  

 
   (2)  The memorandum of a company whether limited by shares or by guarantee must state that 

the liability of its members is limited.  

 
   (3)  The  memorandum  of  a  company  limited  by  guarantee  must  also  state  that  each  member 

undertakes  to  contribute  to  the  assets  of  the  company  in  the  event  of  its  being  wound  up 
while he is a member, or within one year after he ceases to be a member, for payment of the 

debts and liabilities of the company contracted before he ceases to be a member, and of the 

costs,  charges  and  expenses  of  winding  up,  and  for  adjustment  of  the  rights  of  the 
contributories among themselves, such amount as may be required, not exceeding a specified 

amount.  
 

   (4)   In the case of a company having a share capital -  

 
 (a) the  memorandum  must  also  state  the  amount  of  share  capital  with  which  the 

company  proposes  to  be  registered  and  the  division  thereof  into  shares  of  a  fixed 
amount;  

 
 (b)   no subscriber of the memorandum may take less than one share;  

 

(c) each subscriber must write opposite to his name the number of shares he takes. 
 

(5) Σην θαηαζηαηηθφ δεκφζηαο εηαηξείαο –  
 

(α) Πξέπεη λα πεξηέρνληαη νη θαλφλεο, νη νπνίνη θαζνξίδνπλ ηνλ αξηζκφ θαη ηνλ 

ηξφπν δηνξηζκνχ ησλ ζπκβνχισλ, νη νπνίνη είλαη επηθνξηηζκέλνη κε ηελ 
δηνίθεζε ηεο εηαηξείαο θαη ηελ εθπξνζψπεζε ηεο έλαληη ηξίησλ. 

 
(β)  Γχλαληαη λα πεξηέρνληαη νη θαλφλεο, νη νπνίνη θαζνξίδνπλ ηελ θαηαλνκή ησλ 

αξκνδηνηήησλ κεηαμχ ησλ ζπκβνχισλ.   
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Γεκφζηα εηαηξεία: ειάρηζην εγγεγξακκέλν θεθάιαην 

 
4Α. – (1) Τν θαηψηεξν θεθάιαην δεκφζηαο εηαηξείαο, ην νπνίν πξνζθέξζεθε γηα 

εγγξαθή είλαη 15,000 ιίξεο. 
 

(2) Τν αλαθεξφκελν ζην εδάθην (1) θεθάιαην είλαη ππνρξεσηηθφ λα πθίζηαηαη  

ην αξγφηεξν θαηά ηελ ζηηγκή, θαηά ηελ νπνία δεηείηαη απφ ηνλ Έθνξν ε έθδνζε 
ηνπ πηζηνπνηεηηθνχ, ην νπνίν πξνβιέπεηαη ζην εδάθην (4) ηνπ άξζξνπ 104, φπσο 

ην εδάθην απηφ αλαξηζκείηαη κε ην άξζξν 24 ηνπ παξφληνο Λφκνπ. 
 

 Stamp and signature of memorandum. 
 

 5. The memorandum must be signed by each subscriber in the presence of at least one witness 

who must attest the signature. 
 

 Restriction on alteration of memorandum. 
 

 6. A company may not alter the conditions contained in its memorandum except in the cases, in 

the mode and to the extent for which express provision is made in this Law. 
 

 Mode in which and extent to which objects of company  
 may be altered. 

 
7.(1) Subject  to  the  provisions  of  this  section  a  company  may,  by  special  resolution,  alter  the 

provisions of its memorandum with respect to the objects of the company, so far as may be 

required to enable it -  
 

 (a)  to carry on its business more economically or more efficiently; or  
 (b)    to obtain its main purpose by new or improved means; or  

 (c)  to enlarge or change the local area of its operations; or  

 (d) to carry on some business which under existing circumstances may conveniently or 
advantageously be combined with the business of the company; or  

 (e)    to restrict or abandon any of the objects specified in the memorandum; or  
 (f)    to sell or dispose of the whole or any part of the undertaking of the company; or  

 (g)    to amalgamate with any other company or body of persons.  

 
   (2) The alteration shall not take effect until, and except in so far as, it is confirmed on petition by 

the Court.  
 

   (3) Before confirming the alteration the Court must be satisfied -  
 

 (a)  that sufficient notice has been given to every holder of debentures of the company, 

and  to  any  persons  or  class  of  persons  whose  interests  will,  in  the  opinion  of  the 
Court, be affected by the alteration; and  

 (b)  that, with respect to every creditor who in the opinion of the Court is entitled to object 
and signifies his objection in manner directed by the Court, either his consent to the 

alteration  has  been  obtained  or  his  debt  or  claim  has  been  discharged  or  has 

determined, or has been secured to the satisfaction of the Court:  
 

Provided that the Court may, in the case of any person or class, for special reasons, dispense 
with the notice required by this section.  

 
   (4) The Court may make an order confirming the alteration either wholly or in part, and on such 
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terms and conditions as it thinks fit.  

 
   (5) The Court shall, in exercising its discretion under this section, have regard to the rights and 

interests of the members of the company or of any class of them, as well as to the rights and 
interests of the creditors, and may, if it thinks fit, adjourn the proceedings in order that an 

arrangement may be made to the satisfaction of the Court for the purchase of the interests of 

dissentient  members,  and  may  give  such  directions  and  make  such  orders  as  it  may  think 
expedient for facilitating or carrying into effect any such arrangement:  

 
 Provided that no part of the capital of the company shall be expended in any such purchase.  

 
   (6) An  office  copy  of  the  order  confirming  the  alteration,  together  with  a  printed  copy  of  the 

memorandum as altered, shall, within fifteen days from the date of the order, be delivered by 

the company to the registrar of companies, and he shall register the copy so delivered and 
shall certify the registration under his hand, and the certificate shall be conclusive evidence 

that  all  the  requirements  of  this  Law  with  respect  to  the  alteration  and  the  confirmation 
thereof have been complied with, and thenceforth the memorandum as so altered shall be the 

memorandum of the company. 

 
The  Court  may  by  order  at  any  time  extend  the  time for  the  delivery  of  documents  to  the 

registrar under this section for such period as the Court may think proper.  
 

   (7) If a company makes default in delivering to the registrar of companies any document required 
by this section to be delivered to him, the company shall be liable to a fine not exceeding ten 

pounds for every day during which the default continues. 

 
 Articles of Association. 
 
 Articles prescribing regulations for companies. 

 

8. There  may  in  the  case  of  a  company  limited  by  shares,  and  there  shall  in  the  case  of  a 
company  limited  by  guarantee,  be  registered  with  the  memorandum  articles  of  association 

signed by the subscribers to the memorandum and prescribing regulations for the company. 
 

 Regulations required in case of company limited by guarantee. 

 
9.(1) In  the  case  of  a  company  limited  by  guarantee,  the  articles  must  state  the  number  of 

members with which the company proposes to be registered.  
 

   (2)    Where a company limited by guarantee has increased the number of its members beyond the 
registered  number,  it  shall,  within  fifteen  days  after  the  increase  was  resolved  on  or  took 

place, give to the registrar of companies notice of the increase, and the registrar shall record 

the increase.  
 

If  default  is  made  in  complying  with  this  subsection,  the  company  and  every  officer  of  the 
company who is in default shall be liable to a default fine. 

 

 Adoption and application of Table A. 
 

10.(1)  Articles of association may adopt all or any of the regulations contained in Table A in the First 
Schedule.  

 
   (2) In the case of a company limited by shares and registered after the commencement of this 
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Law, if articles are not registered, or, if articles are registered, in so far as the articles do not 

exclude or modify the regulations contained in Table A in the First Schedule, those regulations 
shall, so far as applicable, be the regulations of the company in the same manner and to the 

same extent as if they were contained in duly registered articles. 
 

 

 
 

 Printing, stamp, and signature of articles. 
 

11.  Articles must - 
 (a)  be printed;  

 (b)  be divided into paragraphs numbered consecutively;  

 (c)  be signed by each subscriber of the memorandum of association in the presence of at 
least one witness who must attest the signature. 

 
 Alteration of articles by special resolution. 

 

 12.(1)  Subject to the provisions of this Law and to the conditions contained in its memorandum, a 
company may by special resolution alter or add to its articles.  

 
   (2) Any alteration or addition so made in the articles shall, subject to the provisions of this Law, be 

as valid as if originally contained therein, and be subject in like manner to alteration by special 
resolution. 

 

  Form of Memorandum and Articles.  
 Statutory forms of memorandum and articles. 

 
13. The form of -  

 (a)  the memorandum of association of a company limited by shares; 

 (b)  the memorandum and articles of association of a company limited by guarantee and 
not having a share capital;  

 (c) the memorandum and articles of association of a company limited by guarantee and 
having a share capital, 

shall be respectively in accordance with the forms set out in Tables B, C and D, in the First 

Schedule, or as near thereto as circumstances admit. 
 

 Registration.  
 Registration of memorandum and articles. 

 
14. The memorandum and the articles, if any, shall be delivered to the registrar of companies and 

the registrar shall retain and register them. 

 
 Effect of registration. 

 
15.(1)  On the registration of the memorandum of a company the registrar shall certify under his hand 

that the company is incorporated as a limited company.  

 
   (2) >From the date of incorporation mentioned in the certificate of incorporation, the subscribers 

of  the  memorandum,  together  with  such  other  persons  as  may  from  time  to  time  become 
members  of  the  company,  shall  be  a  body  corporate  by  the  name  contained  in  the 

memorandum, capable forthwith of exercising all the functions of an incorporated company, 
and having perpetual succession and a common seal, but with such liability on the part of the 



28         

 

members to contribute to the assets of the company in the event of its being wound up as is 

mentioned in this Law. 
 

Ηζρχο ζπκβάζεσλ πνπ ζπλήθζεζαλ πξηλ απφ ηε ζχζηαζε εηαηξείαο 
 

15Α. - (1) Οπνηαδήπνηε ζχκβαζε, ε νπνία ζπλάπηεηαη πξηλ απφ ηελ ζχζηαζε 

εηαηξείαο απφ ηα πξφζσπα πνπ ππέγξαςαλ ην ηδξπηηθφ έγγξαθν, ή απφ 
εμνπζηνδνηεκέλα απφ απηά πξφζσπα, επ’ νλφκαηη ή γηα ινγαξηαζκφ ηεο 

ππφ ζχζηαζε εηαηξείαο, είλαη πξνζσξηλή θαη δε δεζκεχεη ηελ εηαηξεία 
κέρξη ηελ εκεξνκελία ηεο ζπζηάζεσο.  Κεηά ηελ πάξνδν ηεο εκεξνκελίαο 

απηήο, ε ζχκβαζε θαζίζηαηαη δεζκεπηηθή γηα ηελ εηαηξεία. 
 

(2) Σε πεξίπησζε πνπ ηειηθά ε εηαηξεία δε ζπζηαζεί, νη ππνρξεψζεηο πνπ 

αλειήθζεζαλ απφ νπνηνδήπνηε πξφζσπν επ’ νλφκαηη ή γηα ινγαξηαζκφ 
ηεο, είλαη ηζρπξέο κφλνλ σο ππνρξεψζεηο ησλ πξνζψπσλ απηψλ.  Ζ 

επζχλε ησλ πξνζψπσλ απηψλ είλαη απεξηφξηζηε, απφ θνηλνχ θαη 
θερσξηζκέλσο. 

 

(3) Ζ θαηά ην εδάθην (2) επζχλε δελ πθίζηαηαη ζε πεξίπησζε πνπ νη 
ππνρξεψζεηο ξεηψο αλειήθζεζαλ ππφ ηελ αίξεζε ηεο ζπζηάζεσο ηεο 

εηαηξείαο. 
 

 
 Power of company to hold immovable property. 

 

16.(1)  A company incorporated under this Law shall have power to hold immovable property in any  
part of the Colony without licence:  

 
Provided that a company formed for the purpose of promoting art, science, religion, charity or 

any other like object not involving the acquisition of gain by the company or by its individual 

members, shall not, without the licence of the Governor hold more than six donums of land, 
but the Governor may by licence empower any such company to hold lands in such quantity, 

and subject to such conditions, as the Governor thinks fit.  
 

   (2) A licence given by the Governor under this section shall be in accordance with the form set out 

in the Second Schedule or as near thereto as circumstances admit. 
 

 Conclusiveness of certificate of incorporation. 
 

 17.(1)  A  certificate  of  incorporation  given  by  the  registrar  in  respect  of  any  association  shall  be 
conclusive  evidence  that  all  the  requirements  of  this  Law  in  respect  of  registration  and  of 

matters precedent and incidental thereto have been complied with, and that the association is 

a company authorised to be registered and duly registered under this Law.  
 

   (2) A statutory declaration by a practising advocate engaged in the formation of the company, or 
by a person named in the articles as a director or secretary of the company, of compliance 

with all or any of the said requirements shall be produced to the registrar, and the registrar 

may accept such a declaration as sufficient evidence of compliance. 
 

 Provisions with respect to Names of Companies.  
 Undesirable name. 

 
18. No  company  shall  be  registered  by  a  name  which  in  the  opinion  of  the  Governor  is 
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undesirable. 

 
 

 
 

 

 Change of name. 
 

 19.(1)  A company may by special resolution and with the approval of the Governor signified in writing 
change its name.  

 
   (2) If, through inadvertence or otherwise, a company on its first registration or on its registration 

by a new name is registered by a name which, in the opinion of the Governor, is too like the 

name by which a company in existence is previously registered, the first-mentioned company 
may change its name with the sanction of the Governor and, if he so directs within six months 

of its being registered by that name, shall change it within a period of six weeks from the date 
of the direction or such longer period as the Governor may think fit to allow.  

 

If a company makes default in complying with a direction under this subsection, it shall be 
liable to a fine not exceeding five pounds for every day during which the default continues.  

 
   (3) Where a company changes its name under this section, the registrar shall enter the new name 

on  the  register  in  place  of  the  former  name,  and  shall  issue  a  certificate  of  incorporation 
altered to meet the circumstances of the case.  

 

   (4) A change of name by a company under this section shall not affect any rights or obligations of 
the company or render defective any legal proceedings by or against the company, and any 

legal  proceedings  that  might  have  been  continued  or  commenced  against  it  by  its  former 
name may be continued or commenced against it by its new name. 

 

 Power to dispense with "limited" in name of charitable  
 and other companies. 

 
 20.(1)  Where it is proved to the satisfaction of the Governor that an association about to be formed 

as a company is to be formed for promoting commerce, art, science, religion, charity or any 

other useful object, and intends to apply its profits, if any, or other income in promoting its 
objects, and to prohibit the payment of any dividend to its members, the Governor may by 

licence  direct  that  the  association  may  be  registered  as  a  company  with  limited  liability, 
without the addition of the word "limited" to its name, and the association may be registered 

accordingly and shall, on registration, enjoy all the privileges and, subject to the provisions of 
this section, be subject to all the obligations of limited companies.  

 

   (2) Where it is proved to the satisfaction of the Governor -  
 

 (a) that  the  objects  of  a  company  registered  under  this  Law  as a  limited  company  are 
restricted to those specified in sub-section (1) and to objects incidental or conducive 

thereto; and  

 
 (b)  that by its constitution the company is required to apply its profits, if any, or other 

income  in  promoting  its  objects  and  is  prohibited  from  paying  any  dividend  to  its 
members, 

 
the Governor may by licence authorise the company to make by special resolution a change in 
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its name including or consisting of the omission of the word "limited," and subsection (3) and 

(4)  of  section  1  shall  apply  to  a  change  of  name  under  this  subsection  as  they  apply  to  a 
change of name under that section.  

 
 

   (3) A licence by the Governor under this section may be granted on such conditions and subject to 

such  regulations  as  the  Governor  thinks  fit,  and  those  conditions  and  regulations  shall  be 
binding on the body to which the licence is granted, and, where the grant is under subsection 

(1), shall, if the Governor so directs, be inserted in the memorandum and articles, or in one of 
those documents.  

 
   (4) A body to which a licence is granted under this section shall be excepted from the provisions 

of this Law relating to the use of the word "limited" as any part of its name, the publishing of 

its name and the sending of lists of members to the registrar of companies.  
 

   (5) A licence under this section may at any time be revoked by the Governor, and upon revocation 
the registrar shall enter the word "limited" at the end of the name upon the register of the 

body to which it was granted, and the body shall cease to enjoy the exemptions and privileges 

or, as the case may be, the exemptions granted by this section:  
 

Provided that, before a licence is so revoked, the Governor shall give to the body notice in 
writing of his intention, and shall afford it an opportunity of being heard in opposition to the 

revocation.  
 

   (6) Where a body in respect of which a licence under this section is in force alters the provisions of 

its memorandum with respect to its objects, the Governor may, unless he sees fit to revoke 
the licence, vary the licence by making it subject to such conditions and regulations as the 

Governor thinks fit, in lieu of or in addition to the conditions and regulations, if any, to which 
the licence was formerly subject.  

 

   (7) Where a licence granted under this section to a body the name of which contains the words 
"Chamber of Commerce" is revoked, the body shall, within a period of six weeks from the date 

of revocation or such longer period as the Governor may think fit to allow, change its name to 
a name which does not contain those words, and - 

 

 (a) the notice to be given under the proviso to sub-section (5) to that body shall include a 
statement of the effect of the foregoing provisions of this subsection; and  

 (b) subsections  (3)  and  (4)  of  section  19  shall  apply  to  a  change  of  name  under  this 
sub-section as they apply to a change of name under that section.  

 
If the body makes default in complying with the requirements of this subsection, it shall be 

liable to a fine not exceeding fifty pounds for every day during which the default continues. 

 
 General Provisions with respect to  
 Memorandum and Articles.  
 

 Effect of memorandum and articles. 

 
21.(1)  Subject to the provisions of this Law, the memorandum and articles shall, when registered, 

bind the company and the members thereof to the same extent as if they respectively had 
been  signed  and  sealed  by  each  member,  and  contained  covenants  on  the  part  of  each 

member to observe all the provisions of the memorandum and of the articles.  
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   (2) All money payable by any member to the company under the memorandum or articles shall be 

a debt due from him to the company. 
 

 
 Provision as to memorandum and articles of companies  

 limited by guarantee. 

 
22.(1)  In the case of a company limited by guarantee and not having a share capital, and registered 

after the commencement of this Law, every provision in the memorandum or articles or in any 
resolution of the company purporting to give any person a right to participate in the divisible 

profits of the company otherwise than as a member shall be void.  
 

   (2) For  the  purpose  of  the  provisions  of  this  Law  relating  to  the  memorandum  of  a  company 

limited by guarantee and of this section, every provision in the memorandum or articles, or in 
any  resolution,  of  a  company  limited  by  guarantee  and  registered  on  or  after  the  date 

aforesaid, purporting to divide the undertaking of the company into shares or interests shall be 
treated as a provision for a share capital, notwithstanding that the nominal amount or number 

of the shares or interests is not specified thereby. 

 
 Alterations in memorandum or articles increasing liability  

 to contribute to share capital not to bind existing  
 members without consent. 

 
23. Notwithstanding  anything  in  the  memorandum  or  articles  of  a  company  no  member  of  the 

company shall be bound by an alteration made in the memorandum or articles after the date 

on  which  he  became  a  member,  if  and  so  far  as  the  alteration  requires  him  to  take  or 
subscribe for more shares than the number held by him at the date on which the alteration is 

made, or in any way increases his liability as at that date to contribute to the share capital of, 
or otherwise to pay money to, the company:  

 

Provided that  this  section  shall  not apply in  any  case where the  member agrees in  writing, 
either before or after the alteration is made, to be bound thereby. 

 
 Power to alter conditions in memorandum which could have  

 been contained in articles. 

 
24.(1)  Subject  to  the  provisions  of  sections  23  and  202,  any  condition  contained  in  a  company's 

memorandum which could lawfully have been contained in articles of association instead of in 
the memorandum may, subject to the provisions of this section, be altered by the company by 

special  resolution.    The  alteration  shall  not  take  effect  until,  and  except  in  so  far  as,  it  is 
confirmed on petition by the Court.  

 

   (2) This  section  shall  not  apply  where  the  memorandum  itself  provides  for  or  prohibits  the 
alteration  of  all  or  any  of  the  said  conditions,  and  shall  not  authorize  any  variation  or 

abrogation of the special rights of any class of members.  
 

   (3)   Subsections (3), (4), (5), (6) and (7) of section 7 shall apply in relation to any alteration and to 

any petition made under this section as they apply in relation to alterations and to petitions 
made under that section.  

 
   (4) This section shall apply to a company's memorandum whether registered before or after the 

commencement of this Law. 
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 Copies of memorandum and articles to be given to members. 
 

25.(1)  A  company  shall,  on  being  so  required  by  any  member,  send  to  him  a  copy  of  the 

memorandum and of the articles, if any, subject to payment of fifty mils or such less sum as 
the company may prescribe.  

 
   (2) If a company makes default in complying with this section the company and every officer of 

the  company  who  is  in  default  shall  be  liable  for  each  offence  to  a  fine  not  exceeding  one 
pound. 

 

 Issued copies of memorandum to embody alterations. 
 

26.(1)  Where  an  alteration  is  made  in  the  memorandum  of  a  company,  every  copy  of  the 
memorandum issued after the date of the alteration shall be in accordance with the alteration.  

 

   (2) If, where any such alteration has been made, the company at any time after the date of the 
alteration  issues  any  copies  of  the  memorandum  which  are  not  in  accordance  with  the 

alteration, it shall be liable to a fine not exceeding one pound for each copy so issued, and 
every officer of the company who is in default shall be liable to the like penalty. 

 
 Membership of Company.  
 Definition of member. 

 
27.(1)  The  subscribers  of  the  memorandum  of  a  company  shall  be  deemed  to  have  agreed  to 

become members of the company, and on its registration shall be entered as members in its 
register of members.  

 

   (2) Every  other  person  who  agrees  to  become  a  member  of  a  company,  and  whose  name  is 
entered in its register of members, shall be a member of the company. 

 
 Membership of holding company. 

 

 28.(1)  Except in the cases hereafter in this section mentioned,θαη ηεξνπκέλσλ ησλ άξζξσλ 57Α 
εσο 57ΣΤ a body corporate cannot be a member of a company which is its holding company, 

and any allotment or transfer of shares in a company to its subsidiary shall be void.  
 

   (2) Nothing  in  this  section  shall  apply  where  the  subsidiary  is  concerned  as  personal 
representative, or where it is concerned as trustee, unless the holding company or a subsidiary 

thereof  is  beneficially  interested  under  the  trust  and  is  not  so  interested  only  by  way  of 

security  for  the  purposes  of  a  transaction  entered  into  by  it  in  the  ordinary  course  of  a 
business which includes the lending of money.  

 
   (3) This  section  shall  not  prevent  a  subsidiary  which  is,  at  the  commencement  of  this  Law,  a 

member of its holding company, from continuing to be a member but, subject to subsection 

(2), the subsidiary shall have no right to vote at meetings of the holding company or any class 
of members thereof.  

 
(4) Subject to subsection (2), subsections (1) and (3) shall apply in relation to a nominee for a body 

corporate which is a subsidiary, as if references in the said sub-sections (1) and (3) to such a 
body corporate included references to a nominee for it.  
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   (5) In relation to a company limited by guarantee which is a holding company, the reference in 

this section to shares, whether or not it has a share capital, shall be construed as including a 
reference to the interest of its members as such, whatever the form of that interest. 

 

 Private Companies. 
 Meaning of "private company". 

 
29.(1)  For the purposes of this Law, the expression "private company" means a company which by its 

articles -  
 

 (a)  restricts the right to transfer its shares; and  

 (b) limits  the  number  of  its  members  to  fifty,  not  including  persons  who  are  in  the 
employment  of  the  company  and  persons  who,  having  been  formerly  in  the 

employment  of  the  company,  were  while  in  that  employment,  and  have  continued 
after the determination of that employment to be, members of the company; and 

(c)       prohibits any invitation to the public to subscribe for any shares or debentures of   

            the company. 
 

Λφκνο 2(1)/2000 
Λνείηαη φηη νη κεηνρέο ζε ηδησηηθή εηαηξεία είλαη δπλαηφλ λα θαηέρνληαη απφ έλα θαη 

κνλαδηθφ πξφζσπν, είηε απφ ηελ ζχζηαζε ηεο εηαηξείαο είηε κε ηελ κεηέπεηηα 
απφθηεζε ηνπο απφ έλα θαη κνλαδηθφ πξφζσπν  

 

   (2) Where two or more persons hold one or more shares in a company jointly, they shall, for the 
purposes of this section, be treated as a single member. 

 
 Consequences of default in complying with  

 conditions constituting a company a private company. 

 
   30. Where the articles of a company include the provisions which, under section 29, are required 

to  be  included  in  the articles  of  a  company  in  order to  constitute  it a  private  company  but 
default  is  made  in  complying  with  any  of  those  provisions,  the  company  shall  cease  to  be 

entitled to the privileges and exemptions conferred on private companies under the provisions 

contained  in  section  32,  subsection  (1)  of  section  123,  paragraph  (d)  of  section  211  and 
paragraph  (i)  of  proviso  (a)  to  subsection  (1)  of  section  213,  and  thereupon  the  provisions 

contained in the first, third and fourth of those enactments shall apply to the company as if it 
were not a private company and the provisions contained in the second of those enactments 

shall cease to apply to the company:  
 

Provided that the Court, on being satisfied that the failure to comply with the conditions was 

accidental or due to inadvertence or to some other sufficient cause, or that on other grounds it 
is  just  and  equitable  to  grant  relief,  may,  on  the  application  of  the  company  or  any  other 

person interested and on such terms and conditions as seem to the Court just and expedient, 
order that the company be relieved from such consequences as aforesaid. 

 

 Statement in lieu of prospectus to be delivered to  
 registrar by company on ceasing to be private company. 

 
31.(1)  If a company, being a private company, alters its articles in such manner that they no longer 

include the provisions which, under section 29, are required to be included in the articles of a 
company in order to constitute it a private company, the company shall, as on the date of the 
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alteration, cease to be a private company and shall, within a period of fourteen days after the 

said  date,  deliver  to  the  registrar  of  companies  for  registration  a  statement  in  lieu  of 
prospectus in the form and containing the particulars set out in Part I of the Third Schedule 

and,  in  the  cases  mentioned  in  Part  II  of  that  Schedule,  setting  out  the  reports  specified 
therein, and the said Parts I and II shall have effect subject to the provisions contained in Part 

III of that Schedule: 

  
Provided that a statement in lieu of prospectus need not be delivered under this subsection if 

within the said period of fourteen days a prospectus relating to the company which complies 
with the Fourth Schedule, is issued and is delivered to the registrar of companies as required 

by section 41.  
 

   (2) Every statement in lieu of prospectus delivered under subsection (1) shall, where the persons 

making any such report as aforesaid have made therein or have, without giving the reasons, 
indicated  therein  any  such  adjustments  as  are  mentioned  in  paragraph  5  of  the  said  Third 

Schedule,  have  endorsed  thereon  or  attached  thereto  a  written  statement  signed  by  those 
persons setting out the adjustments and giving the reasons therefor.  

 

   (3) If default is made in complying with subsection (1) or (2), the company and every officer of 
the company who is in default shall be liable to a default fine of fifty pounds.  

 
   (4) Where  a  statement  in  lieu  of  prospectus  delivered  to  the  registrar  of  companies  under 

subsection (1) includes any untrue statement, any person who authorized the delivery of the 
statement in lieu of prospectus for registration shall be liable on conviction to imprisonment 

not  exceeding  two  years  or  to  a  fine  not  exceeding  one  hundred  pounds,  or  to  both  such 

imprisonment and fine, unless he proves either that the untrue statement was immaterial or 
that he had reasonable ground to believe and did up to the time of the delivery for registration 

of the statement in lieu of prospectus believe that the untrue statement was true.  
 

   (5) For the purposes of this section - 

 
 (a)  a  statement  included  in  a  statement  in  lieu  of  prospectus  shall  be  deemed  to  be 

untrue if it is misleading in the form and context in which it is included; and 
 (b) a statement shall be deemed to be included in a statement in lieu of prospectus if it is 

contained therein or in any report or memorandum appearing on the face thereof or 

by reference incorporated therein. 
 

Γηαηάμεηο γηα ηελ επαλεγγξαθή εηαηξείαο σο ηδησηηθήο 
 

31Α. Δηαηξεία, ε νπνία  έρεη εγγξαθεί σο δεκφζηα θαη ε νπνία  δελ απμάλεη ην 
πξνζθεξζέλ γηα εγγξαθή θεθάιαην ηεο ζην πξνβιεπφκελν ζην άξζξν 4Α 

επίπεδν, δχλαηαη λα κεηαηξαπεί ζε ηδησηηθή, εθφζνλ ηξνπνπνηήζεη ην 

θαηαζηαηηθφ ηεο, ψζηε απηφ λα πιεξνί ηηο πξνυπνζέζεηο ηνπ εδαθίνπ (1) ηνπ 
άξζξνπ 29. 

 
 Reduction of Number of Members below  
 Legal Minimum.  
 
 Members severally liable for debts where business carried  

 on with fewer than seven, or in case of private  
 company two, members. 

 
32.  If  at  any  time  the  number  of  members  of  a  company  is  reduced,  in  the  case  of  a  private 
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company, below two, or, in the case of any other company, below seven, and it carries on 

business for more than six months while the number is so reduced, every person who is a 
member of the company during the time that it so carries on business after those six months 

and is cognisant of the fact that it is carrying on business with fewer than two members, or 
seven members, as the case may be, shall be severally liable for the payment of the whole 

debts of the company contracted during that time, and may be severally sued therefor. 

 
32. Αλ νπνηεδήπνηε  ν αξηζκφο ησλ κειψλ εηαηξείαο κεηψλεηαη θάησ απφ επηά, ζε 

πεξίπησζε δεκφζηαο εηαηξείαο, θαη ε εηαηξεία δηεμάγεη εξγαζίεο γηα πεξηζζφηεξνπο 
απφ έμη κήλεο ζηελ δηάξθεηα ησλ νπνίσλ ν αξηζκφο είλαη κεησκέλνο, κε ηνλ ηξφπν 

απηφ θάζε πξφζσπν πνπ είλαη κέινο ηεο εηαηξείαο ζηελ δηάξθεηα ηεο πεξηφδνπ κεηά 
ηνπο έμη κήλεο πνπ ε εηαηξεία δηεμάγεη εξγαζίεο θαη γλσξίδεη φηη δηεμάγεη εξγαζίεο 

κε ιηγφηεξα απφ επηά κέιε είλαη ρσξηζηά ππεχζπλν γηα ηελ πιεξσκή φισλ ησλ 

ρξεψλ ηεο εηαηξείαο πνπ έγηλαλ ζηελ δηάξθεηα ηεο πεξηφδνπ εθείλεο θαη δχλαηαη λα 
ελαρζεί ρσξηζηά. 

 
 Contracts, etc. 
 Form of contracts. 

 
33.(1)  Contracts on behalf of a company may be made as follows - 

(a) a contract which if made between private persons would be by law required to be in   
       writing,  and  if  made  according  to  English  Law  to be  under  seal,  may  be  made  on       

        behalf of the company in writing under the common seal of the company; 
 

Λφκνο 2(1)/2000  

 Λνείηαη φηη ζε πεξίπησζε ηδησηηθήο εηαηξείαο πεξηνξηζκέλεο επζχλεο κε έλα θαη 
κνλαδηθφ κέινο, νη ζπκβάζεηο πνπ ζπλάπηνληαη κεηαμχ ηνπ κέινπο απηνχ θαη ηεο 

εηαηξείαο θαηαγξάθνληαη ζε πξαθηηθά, ή θαηαξηίδνληαη γξαπηψο, εθηφο αλ αθνξνχλ 
ηηο ηξέρνπζεο πξάμεηο ηεο εηαηξείαο πνπ ζπλάπηνληαη ππφ θαλνληθέο ζπλζήθεο  

 

 (b)  a contract which if made between private persons would be by law required to be in 
writing, signed by the parties to be charged therewith, may be made on behalf of the 

company  in  writing  signed  by  any  person  acting  under  its  authority,  express  or 
implied; 

 

 (c)  a  contract which  if  made between  private  persons would  by  law  be  valid although 
made by parol only, and not reduced into writing, may be made by parol on behalf of 

the company by any person acting under its authority, express or implied.  
 

   (2) A contract made according to this section shall be effectual in law, and shall bind the company 
and its successors and all other parties thereto.  

 

(3) A contract made according to this section may be varied or discharged in the same manner 
in which it is authorized by this section to be made. 

 
Λφκνο 1(1)/97 

33Α πλαιιαγέο πνπ γίλνληαη απφ ζπκβνχινπο  δεφλησο εμνπζηνδνηεκέλνπο θαη είλαη πξνο φθεινο 

νπνηνπδήπνηε ζπλαιιάζζεηαη κε θαιή πίζηε κε ηελ εηαηξεία, δεζκεχνπλ ηελ εηαηξεία θαη δελ 
ππφθεηληαη ζε νπνηνπζδήπνηε φξνπο ή πεξηνξηζκνχο εθηφο αλ πξνβιέπεηαη ξεηφο πεξηνξηζκφο ησλ 

εμνπζηψλ απηψλ απφ ην ηδξπηηθφ έγγξαθν ή ην θαηαζηαηηθφ ηεο εηαηξείαο ή απφ νπνηνδήπνηε άιιν 
λφκν 

Λφκνο151(1)/2000 
33Α   Ζ εηαηξεία δεζκεχεηαη έλαληη ηξίησλ απφ πξάμεηο ή ζπλαιιαγέο ησλ αμησκαηνχρσλ 
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ηεο, έζησ θαη εάλ ηέηνηεο πξάμεηο ή ζπλαιιαγέο δελ εκπίπηνπλ ζηνπο ζθνπνχο ηεο 

εηαηξείαο εθηφο εάλ ηέηνηεο πξάμεηο ή ζπλαιιαγέο ηεινχληαη θαζ‟ ππέξβαζε ησλ 
εμνπζηψλ, πνπ ν λφκνο παξέρεη ή επηηξέπεη λα παξέρνληαη ζηνπο ζπγθεθξηκέλνπο 

αμησκαηνχρνπο. 
 

Λνείηαη φηη, ε εηαηξεία δε δεζκεχεηαη έλαληη ηξίησλ ζε πεξίπησζε πνπ ηέηνηεο πξάμεηο 

ή ζπλαιιαγέο δελ εκπίπηνπλ ζηνπο ζθνπνχο ηεο εηαηξείαο, εάλ θαη εθφζνλ, ε εηαηξεία 
απνδείμεη  φηη ην ηξίην πξφζσπν γλψξηδε φηη νη πξάμεηο ή ζπλαιιαγέο δελ εκπίπηνπλ 

ζηνπο ζθνπνχο ηεο εηαηξείαο ή δελ ήηαλ δπλαηφ ιακβαλνκέλσλ ππφςε ησλ 
πεξηζηάζεσλ, λα ην αγλνεί. 

 
Λνείηαη πεξαηηέξσ φηη ε δεκνζίεπζε ηνπ ηδξπηηθνχ εγγξάθνπ θαη θαηαζηαηηθνχ ηεο 

εηαηξείαο δελ απνηειεί, απφ κφλε ηεο, επαξθή απφδεημε γλψζεο απφ κέξνπο ηξίηνπ 

πξνζψπνπ. 
 

2. Οη εθ ηνπ ηδξπηηθνχ εγγξάθνπ θαη θαηαζηαηηθνχ ή νη εμ απνθάζεσο ησλ ζπκβνχισλ ή ηεο 
Γεληθήο Σπλειεχζεσο ηεο εηαηξείαο, πεξηνξηζκνί ζηηο εμνπζίεο ησλ αμησκαηνχρσλ ηεο 

εηαηξείαο, δελ δχλαηαη λα αληηηαρζνχλ έλαληη ηξίησλ πξνζψπσλ, αθφκα θαη εάλ έρνπλ 

δεκνζηεπηεί. 
 

 Bills of exchange and promissory notes. 
 

34.  A  bill  of  exchange  or  promissory  note  shall  be  deemed  to  have  been  made,  accepted  or 
endorsed on behalf of a company if made, accepted or endorsed in the name of or by or on 

behalf or on account of, the company by any person acting under its authority. 

 
 Execution of deeds abroad. 

 
 35.(1)  A company may, by writing under its common seal, empower any person, either generally or 

in respect of any specified matters, as its attorney, to execute deeds on its behalf in any place 

not situate in the Colony.  
 

   (2) A deed signed by such an attorney on behalf of the company and under his seal shall bind the 
company and have the same effect as if it were under its common seal. 

 

 Power for company to have official seal for use abroad. 
 

36.(1)A company whose objects require or comprise the transaction of business in foreign countries 
may, if authorised by its articles, have for use in any territory, district, or place not situate in the 

Colony, an official seal, which shall be a facsimile of the common seal of the company, with the 
addition on its face of the name of every territory, district or place where it is to be used.  

 

   (2)  A deed or other document to which an official seal is duly affixed shall bind the company as if 
it had been sealed with the common seal of the company.  

 
   (3) A company having an official seal for use in any such territory, district or place may, by writing 

under  its  common  seal,  authorise  any  person  appointed  for  the  purpose  in  that  territory, 

district or place to affix the official seal to any deed or other document to which the company 
is party in that territory, district or place.  

 
   (4) The authority of any such agent shall, as between the company and any person dealing with 

the  agent,  continue  during  the  period,  if  any,  mentioned  in  the  instrument  conferring  the 
authority,  or  if  no  period  is  there  mentioned,  then  until  notice  of  the  revocation  or 
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determination of the agent's authority has been given to the person dealing with him.  

 
   (5) The person affixing any such official seal shall, by writing under his hand, certify on the deed 

or other instrument to which the seal is affixed the date on which and the place at which it is 
affixed. 

 

 Authentication of Documents. 
 Authentication of documents. 

 
37. A document or proceeding requiring authentication by a company may be signed by a director, 

secretary or other authorised officer of the company, and need not be under its common seal. 
 

  PART II. 

 SHARE CAPITAL AND DEBENTURES. 
 Prospectus.  
 Dating of prospectus. 
 

38. A prospectus issued by or on behalf of a company or in relation to an intended company shall 

be  dated,  and  that  date  shall,  unless  the  contrary  is  proved,  be  taken  as  the  date  of 
publication of the prospectus. 

 
 Matters to be stated and reports to be set out in prospectus. 

 
39.(1)  Every prospectus issued by or on behalf of a company, or by or on behalf of any person who is 

or has been engaged or interested in the formation of the company, must state the matters 

specified in Part I of the Fourth Schedule and set out the reports specified in Part II of that 
Schedule, and the said Parts I and II shall have effect subject to the provisions contained in 

Part III of that Schedule.  
 

   (2) A  condition  requiring  or  binding  an  applicant  for  shares  in  or  debentures  of  a  company  to 

waive compliance with any requirement of this section, or purporting to affect him with notice 
of  any  contract,  document  or  matter  not  specifically  referred  to  in  the  prospectus,  shall  be 

void.  
 

   (3) It shall not be lawful to issue any form of application for shares in or debentures of a company 

unless  the  form  is  issued  with  a  prospectus  which  complies  with  the  requirements  of  this 
section:  

 
Provided  that  this  subsection  shall  not  apply  if  it  is  shown  that  the  form  of application  was 

issued either -  
 

 (a) in  connection  with  a  bona  fide  invitation  to  a  person  to  enter  into  an  underwriting 

agreement with respect to the shares or debentures; or  
 (b)  in relation to shares or debentures which were not offered to the public.  

 
If any person acts in contravention of the provisions of this subsection, he shall be liable to 

imprisonment not exceeding two years or to a fine not exceeding one hundred pounds or to 

both such imprisonment and fine.  
 

   (4) In  the  event  of  non-compliance  with  or  contravention  of  any  of  the  requirements  of  this 
section, a director or other person responsible for the prospectus shall not incur any liability by 

reason of the non-compliance or contravention, if -  
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 (a)  as regards any matter not disclosed, he proves that he was not cognisant thereof; or  

 (b)  he proves that the non-compliance or contravention arose from an honest mistake of 
fact on his part; or 

 (c)  the non-compliance or contravention was in respect of matters which in the opinion 
of the Court dealing with the case were immaterial or was otherwise such as ought, in 

the  opinion  of  that  Court,  having  regard  to  all  the  circumstances  of  the  case, 

reasonably to be excused:  
 

Provided that, in the event of failure to include in a prospectus a statement with respect to the 
matters specified in paragraph 16 of the Fourth  Schedule, no director or other person shall 

incur any liability in respect of the failure unless it be proved that he had knowledge of the 
matters not disclosed.  

 

   (5) This section shall not apply - 
 

 (a)  to the issue to existing members or debenture holders of a company of a prospectus 
or form of application relating to shares in or debentures of the company, whether an 

applicant for shares or debentures will or will not have the right to renounce in favour 

of other persons; or 
 

 (b)  to the issue of a prospectus or form of application relating to shares or debentures 
which are or are to be in all respects uniform with shares or debentures previously 

issued and for the time being dealt in or quoted on a prescribed stock exchange;  
 

but,  subject  as  aforesaid,  this  section  shall  apply  to  a  prospectus  or  a  form  of  application 

whether issued on or with reference to the formation of a company or subsequently. 
 

   (6) Nothing in this section shall limit or diminish any liability which any person may incur under the 
general law or this Law apart from this section. 

 

 Expert's consent to issue of prospectus containing  
 statement by him. 

 
40.(1)  A  prospectus  inviting  persons  to  subscribe  for  shares  in  or  debentures  of  a  company  and 

including a statement purporting to be made by an expert shall not be issued unless - 

 
 (a)  he has given and has not, before delivery of a copy of the prospectus for registration, 

withdrawn his written consent to the issue thereof with the statement included in the 
form and context in which it is included; and 

 
 (b)  a  statement  that  he  has  given  and  has  not  withdrawn  his  consent  as  aforesaid 

appears in the prospectus.  

 
   (2) If any prospectus is issued in contravention of this section the company and every person who 

is knowingly a party to the issue thereof shall be liable to imprisonment not exceeding two 
years or to a fine not exceeding one hundred pounds or to both such imprisonment and fine.  

 

   (3) In  this  section  the  expression  "expert"  includes  engineer,  valuer,  accountant  and  any  other 
person whose profession gives authority to a statement made by him. 

 
 Registration of prospectus. 

 
41.(1)  No  prospectus  shall  be  issued  by  or  on  behalf  of  a  company  or  in  relation  to  an  intended 
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company  unless,  on  or  before  the  date  of  its  publication,  there  has  been  delivered  to  the 

registrar of companies for registration a copy thereof signed by every person who is named 
therein  as  a  director  or  proposed  director  of  the  company,  or  by  his  agent  authorized  in 

writing, and having endorsed thereon or attached thereto -  
 

 (a)  any consent to the issue of the prospectus required by section 40 from any person as 

an expert; and 
 

 (b)  in the case of a prospectus issued generally (that is to say, issued to persons who are 
not existing members or debenture holders of the company), also -  

 
        (i) a copy of any contract required by paragraph 14 of the Fourth Schedule to be 

stated in the prospectus or, in the case of a contract not reduced into writing, 

a memorandum giving full particulars thereof; and  
 

        (ii) where the persons making any report required by Part III of that Schedule 
have  made  therein,  or  have,  without  giving  the  reasons,  indicated  therein, 

any such adjustments as are mentioned in paragraph 20 of that Schedule, a 

written statement signed by those persons setting out the adjustments and 
giving the reasons therefor.  

 
 

The  references  in  sub-paragraph  (i)  of  paragraph  (b)  of  this  subsection  to  the  copy  of  a 
contract required thereby to be endorsed on or attached to a copy of the prospectus shall, in 

the case of a contract wholly or partly in a foreign language, be taken as references to a copy 

of a translation of the contract in English or a copy embodying a translation in English of the 
parts in a foreign language, as the case may be, being a translation certified in the prescribed 

manner to be a correct translation.  
 

   (2) Every prospectus shall, on the face of it - 

 
 (a)  state that a copy has been delivered for registration as required by this section; and 

 
 (b)  specify,  or  refer  to  statements  included  in  the  prospectus  which  specify,  any 

documents  required  by  this  section  to  be  endorsed  on  or  attached  to  the  copy  so 

delivered.  
 

   (3) The registrar shall not register a prospectus unless it is dated and the copy thereof signed in 
manner required by this section and unless it has endorsed thereon or attached thereto the 

documents (if any) specified as aforesaid.  
 

   (4) If  a  prospectus  is  issued  without  a  copy  thereof  being  delivered  under  this  section  to  the 

registrar  or without  the  copy  so  delivered  having endorsed thereon  or attached thereto  the 
required documents, the company, and every person who is knowingly a party to the issue of 

the prospectus, shall be liable to a fine not exceeding five pounds for every day from the date 
of the issue of the prospectus until a copy thereof is so delivered with the required documents 

endorsed thereon or attached thereto. 

 
 Restriction on alteration of terms in prospectus or  

 statement in lieu of prospectus. 
 

42.(1)A company limited by shares or a company limited by guarantee and having a share capital shall 
not  previously  to  the  statutory  meeting  vary  the  terms  of  a  contract  referred  to  in  the 
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prospectus, or statement in lieu of prospectus, except subject to the approval of the statutory 

meeting. 
 

   (2)   This section shall not apply to a private company. 
 

 Civil liability for mis-statements in prospectus. 

 
43.(1)  Subject to the provisions of this section, where a prospectus invites persons to subscribe for 

shares  in  or  debentures  of  a  company,  the  following  persons  shall  be  liable  to  pay 
compensation to all persons who subscribe for any shares or debentures on the faith of the 

prospects for the loss or damage they may have sustained by reason of any untrue statement 
included therein, that is to say -  

 

 (a)  every  person  who  is  a  director  of  the  company  at  the  time  of  the  issue  of  the 
prospectus;  

 
 (b)  every person who has authorized himself to be named and is named in the prospectus 

as a director or as having agreed to become a director either immediately or after an 

interval of time;  
 

 (c)  every person being a promoter of the company; and  
 

 (d)  every person who has authorized the issue of the prospectus:  
 

Provided that where, under section 40, the consent of a person is required to the issue of a 

prospectus and he has given that consent, he shall not by reason of his having given it be 
liable under this subsection as a person who has authorized the issue of the prospectus except 

in respect of an untrue statement purporting to be made by him as an expert.  
 

   (2)  No person shall be liable under subsection (1) if he proves -  

 
 (a) that, having consented to become a director of the company, he withdrew his consent 

before  the  issue  of  the  prospectus,  and  that  it  was  issued  without  his  authority  or 
consent; or  

 

 (b)  that  the  prospectus  was  issued  without  his  knowledge  or  consent,  and  that  on 
becoming  aware  of  its  issue  he  forthwith  gave  reasonable  public  notice  that  it  was 

issued without his knowledge or consent; or  
 
 (c)  that,  after  the  issue  of  the  prospectus  and  before  allotment  thereunder,  he,  on 

becoming aware of any untrue statement therein, withdrew his consent thereto and 

gave reasonable public notice of the withdrawal and of the reason therefor; or  

 
 (d)   that - 

 
        (i)    as  regards  every  untrue  statement  not  purporting  to  be  made  on  the 

authority of an expert or of a public official document or statement, he had 

reasonable ground to believe, and did up to the time of the allotment of the 
shares  or  debentures,  as the  case  may  be,  believe that  the  statement  was 

true; and  
 

        (ii) as regards every untrue statement purporting to be a statement by an expert 
or  contained  in  what  purports  to  be  a  copy  of  or  extract  from  a  report  or 
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valuation of an expert, it fairly represented the statement, or was a correct 

and  fair  copy  of  or  extract  from  the  report  or  valuation,  and  he  had 
reasonable  ground  to  believe  and  did  up  to  the  time  of  the  issue  of  the 

prospectus believe that the person making the statement was competent to 
make it and that person had given the consent required by section 40 to the 

issue of the prospectus and had not withdrawn that consent before delivery 

of a copy of the prospectus for registration or, to the defendant's knowledge 
before allotment thereunder; and  

 
        (iii) as regards every untrue statement purporting to be a statement made by an 

official person or contained in what purports to be a copy of or extract from a 
public  official  document,  it  was  a  correct  and  fair  representation  of  the 

statement or copy of or extract from the document:  

 
Provided that this subsection shall not apply in the case of a person liable, by reason of his 

having given a consent required of him by the said section 40, as a person who has authorized 
the issue of the prospectus in respect of an untrue statement purporting to be made by him as 

an expert.  

 
   (3) A person who, apart from this subsection would under subsection (1) be liable, by reason of 

his having given a consent required of him by section 40 as a person who has authorized the 
issue of a prospectus in respect of an untrue statement purporting to be made by him as an 

expert shall not be so liable if he proves - 
 

 (a)  that,  having  given  his  consent  under  the  said  section  40  to  the  issue  of  the 

prospectus, he withdrew it in writing before delivery of a copy of the prospectus for 
registration; or 

 
 (b)  that, after delivery of a copy of the prospectus for registration and before allotment 

thereunder, he, on becoming aware of the untrue statement, withdrew his consent in 

writing  and  gave  reasonable  public  notice  of  the  withdrawal,  and  of  the  reason 
therefor; or  

 
 (c)  that he was competent to make the statement and that he had reasonable ground to 

believe and did up to the time of the allotment of the shares or debentures, as the 

case may be, believe that the statement was true. 
 

   (4) Where -  
 

 (a)  the prospectus contains the name of a person as a director of the company, or as 
having agreed to become a director thereof, and he has not consented to become a 

director, or has withdrawn his consent before the issue of the prospectus, and has not 

authorised or consented to the issue thereof; or  
 

 
 

 (b)  the consent of a person is required under section 40 to the issue of the prospectus 

and he either has not given that consent or has withdrawn it before the issue of the 
prospectus, 

 
the directors of the company, except any without whose knowledge or consent the prospectus 

was issued, and any other person who authorised the issue thereof shall be liable to indemnify 
the person named as aforesaid or whose consent was required as aforesaid, as the case may 
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be, against all damages, costs and expenses to which he may be made liable by reason of his 

name  having  been  inserted  in  the  prospectus  or  of  the  inclusion  therein  of  a  statement 
purporting  to  be  made  by  him  as  an  expert,  as  the  case  may  be,  or  in  defending  himself 

against any action or legal proceeding brought against him in respect thereof: 
 

Provided  that  a  person  shall  not  be  deemed  for  the  purposes  of  this  subsection  to  have 

authorised the issue of a prospectus by reason only of his having given the consent required 
by  section  40  to  the  inclusion  therein  of  a  statement  purporting  to  be  made  by  him  as  an 

expert. 
 

   (5)  For the purposes of this section -  
 

 (a)  the expression "promoter" means a promoter who was a party to the preparation of 

the prospectus or of the portion thereof containing the untrue statement, but does not 
include  any  person  by  reason  of  his  acting  in  a  professional  capacity  for  persons 

engaged in procuring the formation of the company; and  
 

 (b)  the expression "expert" has the same meaning as in section 40. 

 
 Criminal liability for mis-statements in prospectus. 

 
44.(1)  Where  a  prospectus  issued  after  the  commencement  of  this  Law  includes  any  untrue 

statement, any person who authorised the issue of the prospectus shall be liable on conviction 
to imprisonment not exceeding two years, or to a fine not exceeding one hundred pounds, or 

to both such imprisonment and fine unless he proves either that the statement was immaterial 

or  that  he  had  reasonable  ground  to  believe  and  did  up  to  the  time  of  the  issue  of  the 
prospectus believe that the statement was true.  

 
   (2) A person shall not be deemed for the purposes of this section to have authorised the issue of a 

prospectus  by  reason  only  of  his  having  given  the  consent  required  by  section  40  to  the 

inclusion therein of a statement purporting to be made by him as an expert. 
 

 Document containing offer of shares or debentures for  
 sale to be deemed prospectus. 

 

45.(1)  Where a company allots or agrees to allot any shares in or debentures of the company with a 
view  to  all  or  any  of  those  shares  or  debentures  being  offered  for  sale  to  the  public,  any 

document by which the offer for sale to the public is made shall for all purposes be deemed to 
be  a  prospectus  issued  by  the  company,  and  all  enactments  and  rules  of  law  as  to  the 

contents  of  prospectuses  and  to  liability  in  respect  of  statements  in  and  omissions  from 
prospectuses, or otherwise relating to prospectuses, shall apply and have effect accordingly, as 

if the shares or debentures had been offered to the public for subscription and as if persons 

accepting the offer in respect of any shares or debentures were subscribers for those shares or 
debentures, but without prejudice to the liability, if any, of the persons by whom the offer is 

made, in respect of mis-statements contained in the document or otherwise in respect thereof.  
 

   (2) For  the  purposes  of  this  Law,  it  shall,  unless  the  contrary  is  proved,  be  evidence  that  an 

allotment  of,  or  an agreement  to  allot,  shares  or  debentures  was  made  with  a  view  to  the 
shares or debentures being offered for sale to the public if it is shown -  

 
 (a)  that an offer of the shares or debentures or of any of them for sale to the public was 

made within six months after the allotment or agreement to allot; or  
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 (b)  that at the date when the offer was made the whole consideration to be received by 

the company in respect of the shares or debentures had not been so received.  
 

   (3) Section 39 as applied by this section shall have effect as if it required a prospectus to state in 
addition to the matters required by that section to be stated in a prospectus - 

 

 (a)  the net amount of the consideration received or to be received by the company in 
respect of the shares or debentures to which the offer relates; and  

 
 (b)  the place and time at which the contract under which the said shares or debentures 

have been or are to be allotted may be inspected; 
 

and section 41 as applied by this section shall have effect as though the persons making the 

offer were persons named in a prospectus as directors of a company. 
 

   (4) Where a person making an offer to which this section relates is a company or a firm, it shall be 
sufficient  if  the  document  aforesaid  is  signed  on  behalf  of  the  company  or  firm  by  two 

directors of the company or not less than half of the partners, as the case may be, and any 

such director or partner may sign by his agent authorised in writing. 
 

 Interpretation of provisions relating to prospectuses. 
 

46.  For the purposes of the foregoing provisions of this Part -  
 

 (a)  a statement included in a prospectus shall be deemed to be untrue if it is misleading 

in the form and context in which it is included; and  
 

 (b)  a statement shall be deemed to be included in a prospectus if it is contained therein or 
in  any  report  or  memorandum  appearing  on  the  face  thereof  or  by  reference 

incorporated therein or issued therewith. 

 
 Allotment. 
 Prohibition of allotment unless minimum subscription received. 
 

47.(1)  No  allotment  shall  be  made  of  any  share  capital  of  a  company  offered  to  the  public  for 

subscription unless the amount stated in the prospectus as the minimum amount which, in the 
opinion of the directors, must be raised by the issue of share capital in order to provide for the 

matters specified in paragraph 4 of the Fourth Schedule has been subscribed, and the sum 
payable  on  application  for  the  amount  so  stated  has  been  paid  to  and  received  by  the 

company.  
 

 For the purposes of this subsection, a sum shall be deemed to have been paid to and received 

by the company if a cheque for that sum has been received in good faith by the company and 
the directors of the company have no reason for suspecting that the cheque will not be paid.  

 
   (2) The amount so stated in the prospectus shall be reckoned exclusively of any amount payable 

otherwise than in cash and is in this Law referred to as the "minimum subscription."  

 
   (3)   The amount payable on application on each share shall not be less than  five είθνζη πέληε  

per cent of the nominal amount of the share.  
 

   (4) If the conditions aforesaid have not been complied with on the expiration of forty days after 
the  first  issue  of  the  prospectus,  all  money  received  from  applicants  for  shares  shall  be 
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forthwith  repaid  to  them  without  interest,  and,  if  any  such  money  is  not  so  repaid  within 

forty-eight days after the issue of the prospectus, the directors of the company shall be jointly 
and severally liable to repay that money with interest at the rate of five per cent per annum 

from the expiration of the forty-eighth day:  
 

Provided that a director shall not be liable if he proves that the default in the repayment of the 

money was not due to any misconduct or negligence on his part.  
 

   (5) Any  condition  requiring  or  binding  any  applicant  for  shares  to  waive  compliance  with  any 
requirement of this section shall be void. 

  
   (6) This section, except subsection (3), shall not apply to any allotment of shares subsequent to 

the first allotment of shares offered to the public for subscription. 

 
Πξνζθνξά πξνο εγγξαθή θαη πιεξσκή ηνπ κεηνρηθνχ θεθαιαίνπ 

 
47Α.-  (1) Κεηνρέο δεκφζηαο εηαηξείαο παξαρσξνχληαη κφλν έλαληη εηζθνξάο 

ζηνηρείσλ ελεξγεηηθνχ δεθηηθψλ νηθνλνκηθήο απνηηκήζεσο, ηα νπνία έρνπλ 

πξνεγνπκέλσο εθηηκεζεί θαηά ηα νξηδφκελα ζην άξζξν 47Β.   Αλαιήςεηο 
ππνρξεψζεσλ, νη νπνίεο αθνξνχλ ηελ εθηέιεζε εξγαζηψλ ή ηελ παξνρή 

ππεξεζηψλ, δε λννχληαη σο ζηνηρεία ελεξγεηηθνχ δεθηηθά απνηηκήζεσο. 
 

(2) Άλεπ επεξεαζκνχ ηεο γεληθφηεηαο ηεο απαγνξεχζεσο ηνπ εδαθίνπ (1), 
επηηξέπεηαη ε παξαρψξεζε κεηνρψλ άλεπ εηζθνξάο ζε εξγαδνκέλνπο ζηελ 

εηαηξεία. 

 
(3) (α) Γεκφζηα εηαηξεία δελ επηηξέπεηαη λα απνθηά δηθέο ηεο κεηνρέο, νη 

νπνίεο πξνζθέξνληαη πξνο εγγξαθή.  Αλ πξφζσπν απνθηήζεη κεηνρέο, νη 
νπνίεο πξνζθέξνληαη πξνο εγγξαθή, επ’ νλφκαηη ηνπ, αιιά γηα 

ινγαξηαζκφ ηεο εηαηξείαο, ζεσξείηαη φηη ηηο απέθηεζε γηα δηθφ ηνπ 

ινγαξηαζκφ. 
 

(β) Οη ππνγξαθείο ηνπ ηδξπηηθνχ εγγξάθνπ ή ζε πεξίπησζε απμήζεσο ηνπ 
θαιπθζέληνο θεθαιαίνπ, νη ζχκβνπινη ππνρξενχληαη λα εμνθιήζνπλ  εμ 

ηδίσλ ηηο κεηνρέο, γηα ηηο νπνίεο θαηά παξάβαζε ηεο παξαγξάθνπ (α) 

εδήισζαλ δηα ηνπ ηδξπηηθνχ εγγξάθνπ νη πξψηνη ή ζην γξακκαηέα νη 
δεχηεξνη φηη νη κεηνρέο απηέο ζα απνθηεζνχλ απφ ηελ εηαηξεία. 

 
(4) Κεηνρέο δεκφζηαο εηαηξείαο, νη νπνίεο έρνπλ εθδνζεί έλαληη εηζθνξάο ζε 

ρξήκα ή ζε ξεπζηνπνηήζηκεο αμίεο, πξέπεη λα εμνθινχληαη θαηά ην ρξφλν 
ηεο ζπζηάζεσο ηεο εηαηξείαο, ην αξγφηεξν φκσο κέρξη ην ρξφλν εθδφζεσο 

ηνπ πηζηνπνηεηηθνχ, ην νπνίν πξνβιέπεηαη ζην εδάθην (4) ηνπ άξζξνπ 

104, φπσο ην εδάθην απηφ αλαξηζκείηαη κε ην άξζξν 24 ηνπ παξφληνο 
Λφκνπ: 

 
Λνείηαη φηη ν αλσηέξσ πεξηνξηζκφο δελ έρεη εθαξκνγή ζε ζρήκαηα, ηα νπνία 

απνζθνπνχλ ζηελ ελζάξξπλζε ηεο ζπκκεηνρήο ζην θεθάιαην ηεο επηρεηξήζεσο 

ησλ απαζρνινπκέλσλ ζε απηήλ. 
 

(5)  Κεηνρέο, νη νπνίεο έρνπλ εθδνζεί έλαληη εηζθνξάο ζε είδνο πξέπεη – 
 

(α) Λα έρνπλ εθδνζεί ζην χςνο ηνπ πνζνχ πνπ ζα δηαπηζησζεί θαηά ην 
άξζξν 47Β, θαη 
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(β) Λα εμνθιεζνχλ νινζρεξψο κέζα ζε πξνζεζκία πέληε εηψλ απφ 
ηελ εκεξνκελία εθδφζεσο ηνπ πηζηνπνηεηηθνχ, ην νπνίν 

πξνβιέπεηαη ζην εδάθην (4) ηνπ άξζξνπ 104, φπσο ην εδάθην 
απηφ αλαξηζκείηαη κε ην άξζξν 24 ηνπ παξφληνο Λφκνπ. 

 

Δηζθνξέο ζε είδνο: ηξφπνο εθηηκήζεσο θαη πεξηπηψζεηο ειιείςεσο ππνρξεψζεσο 
εθηηκήζεσο 

 
47Β.-(1) Ζ εθηίκεζε ηεο αμίαο ησλ εηζθνξψλ ζε είδνο γίλεηαη ππνρξεσηηθά κε 

έθζεζε, ε νπνία ζπληάζζεηαη πξηλ απφ ηε ζχζηαζε ηεο εηαηξείαο ή θαηά 
ην ρξφλν ηεο ρνξεγήζεσο ηνπ πηζηνπνηεηηθνχ, ην νπνίν πξνβιέπεηαη ζην 

εδάθην (4) ηνπ άξζξνπ 104, φπσο ην εδάθην απηφ αλαξηζκείηαη κε ην 

άξζξν 24 ηνπ παξφληνο Λφκνπ, απφ έλαλ ή πεξηζζφηεξνπο αλεμάξηεηνπο 
απφ ηελ εηαηξεία εκπεηξνγλψκνλεο, ηνπο νπνίνπο έρεη αλαγλσξίζεη ν 

Έθνξνο.  Οη εκπεηξνγλψκνλεο κπνξεί λα είλαη είηε θπζηθά είηε λνκηθά 
πξφζσπα. 

 

 (2) Ζ έθζεζε πνπ αλαθέξεηαη ζην εδάθην (1) πξέπεη – 
 

(α) Λα πεξηέρεη ηελ πεξηγξαθή θάζε εηζθνξάο θαη ηνπο πηνζεηεζέληεο 
ηξφπνπο ππνινγηζκνχ ηεο, 

 
(β) Λα δηαπηζηψλεη αλ ε πξνθχπηνπζα αμία αληηζηνηρεί ηνπιάρηζην ζηελ 

νλνκαζηηθή αμία ησλ κεηνρψλ θαη ζην ηπρφλ πξφζζεην πνζφ πνπ 

θαηαβάιιεηαη γηα κεηνρέο ππέξ ην άξηηνλ, νη νπνίεο εθδφζεθαλ έλαληη ησλ 
εηζθνξψλ. 

 
(3) Ζ έθζεζε πνπ αλαθέξεηαη ζην εδάθην (1) δεκνζηεχεηαη θαηά ην άξζξν      

                        365Α. 

 
(4) Γελ απαηηείηαη ε πξνβιεπφκελε ζην εδάθην (1) εθηίκεζε, φηαλ – 

 
 (α) Τν 90% ηεο νλνκαζηηθήο αμίαο φισλ ησλ ππφ εθηίκεζε κεηνρψλ έρεη 

αλαιεθζεί απφ κία ή πεξηζζφηεξεο εηαηξείεο, θαη 

 
(β) Πιεξνχληαη επηπξνζζέησο νη αθφινπζεο πξνυπνζέζεηο: 

 
(i) Ωο πξνο ηε δηθαηνχρν ησλ εηζθνξψλ απηψλ εηαηξεία, νη ππνγξαθείο 

ηνπ ηδξπηηθνχ εγγξάθνπ έρνπλ εγγξάθσο παξαηηεζεί απφ ηε ζχληαμε  
εθζέζεσο εκπεηξνγλσκφλσλ. 

(ii) Ζ παξαίηεζε έρεη θνηλνπνηεζεί ζηνλ έθνξν εηαηξεηψλ θαη έρεη 

δεκνζηεπζεί θαηά ην άξζξν 365Α, 
 

(iii) Οη εηζθέξνπζεο εηαηξείεο –  
 

(α)   έρνπλ απνζεκαηηθά, ηα νπνία ν Λφκνο ή ην θαηαζηαηηθφ δελ 

επηηξέπνπλ λα δηαλεκεζνχλ, θαη ησλ νπνίσλ ην χςνο είλαη 
ηνπιάρηζηνλ ίζνλ κε ηελ νλνκαζηηθή αμία ησλ κεηνρψλ πνπ 

εθδφζεθαλ έλαληη εηζθνξψλ ζε είδνο, 
 

(β) εγγπψληαη ην χςνο ηνπ πνζνχ απηνχ γηα ηα ρξέε ηεο δηθαηνχρνπ 
εηαηξείαο απφ ηελ έθδνζε ησλ κεηνρψλ έλαληη εηζθνξψλ ζε είδνο 
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κέρξη θαη έλα έηνο κεηά ηε δεκνζίεπζε ησλ εηήζησλ ινγαξηαζκψλ 

ηεο εηαηξείαο απηήο γηα ηε ρξήζε, ζηελ δηάξθεηα ηεο νπνίαο έγηλαλ 
νη εηζθνξέο.  Όζν δηαξθεί ε πξνζεζκία απηή, απαγνξεχεηαη ε 

κεηαβίβαζε ησλ κεηνρψλ.  Ζ σο άλσ εγγχεζε πξέπεη λα έρεη 
θνηλνπνηεζεί ζηνλ έθνξν εηαηξεηψλ θαη έρεη δεκνζηεπζεί θαηά ηα 

νξηδφκελα ζην άξζξν 365Α [70(Η)/2007] θαη 

 
(γ) θεθαιαηνπνηνχλ πνζφ ίζν κε ηελ νλνκαζηηθή αμία ησλ κεηνρψλ 

πνπ εθδφζεθαλ έλαληη εηζθνξψλ ζε είδνο, εληάζζνληαο ην ζε 
απνζεκαηηθφ.  Ζ δηαλνκή ηνπ είλαη δπλαηή κφλν χζηεξα απφ ηξία 

έηε κεηά ηε δεκνζίεπζε ησλ εηήζησλ ινγαξηαζκψλ ηεο δηθαηνχρνπ 
εηαηξείαο ζρεηηθψλ κε ηε ρξήζε, ζηε δηάξθεηα ηεο νπνίαο έγηλαλ νη 

εηζθνξέο ή, ελδερνκέλσο, κεηαγελέζηεξα φηαλ ζα έρνπλ 

ηθαλνπνηεζεί φιεο νη πξναλαθεξζείζεο απαηηήζεηο νη νπνίεο είλαη 
ζρεηηθέο κε ηελ εγγχεζε πνπ πξνβιέπεηαη ζηελ ππνπαξάγξαθν 

(β) ηεο παξνχζαο παξαγξάθνπ θαη έρνπλ πξνβιεζεί εληφο ηεο 
πξνζεζκίαο απηήο. 

 

Απφθηεζε ζηνηρείσλ ελεξγεηηθνχ φηαλ έρεη νινθιεξσζεί ε εγγξαθή 
 

47Γ. (1) Όηαλ κέηνρνο ή νπνηνδήπνηε άιιν πξφζσπν απνθηά απφ ηελ εηαηξεία 
ζηνηρείν ελεξγεηηθνχ – Όηαλ εηαηξεία απνθηά νπνηνδήπνηε ζηνηρείν ελεξγεηηθνχ 

απφ κέηνρν ή νπνηνδήπνηε άιιν πξφζσπν – [70(Η)/2007] 
 

(α) Πξηλ ηελ πάξνδν δχν εηψλ απφ ηε ζχζηαζε ηεο εηαηξεία, θαη 

 
(β) έλαληη θαηαβνιήο πνζνχ, ην νπνίν αληηζηνηρεί ζην έλα δέθαην ηνπιάρηζην 

ηνπ πξνζθεξζέληνο πξνο εγγξαθή θεθαιαίνπ, 
 

ε ζπλαιιαγή ππνβάιιεηαη ζε αλαγθαζηηθή εθηίκεζε θαηά ηα πξνβιεπφκελα ζην 

άξζξν 47Β, θαη ελ ζπλερεία ππφθεηηαη ζηελ έγθξηζε ηεο γεληθήο ζπλειεχζεσο. 
 

(2) Τα πξνβιεπφκελα ζην εδάθην (1) δελ εθαξκφδνληαη – 
 

(α) Σε φηη απνθηήζεθε ζηα πιαίζηα ησλ ζπλήζσλ εξγαζηψλ ηεο εηαηξείαο. 

 
(β) ζε φηη απνθηήζεθε κεηά απφ απφθαζε Γηθαζηεξίνπ, 

 
(γ) ζε φηη απνθηήζεθε ζε αλαγλσξηζκέλν ρξεκαηηζηήξην αμηψλ ή 

εκπνξεπκάησλ.» 
 

 

 
 Prohibition of allotment in certain cases unless statement  

 in lieu of prospectus delivered to registrar. 
 

48.(1)  A company having a share capital which does not issue a prospectus on or with reference to 

its formation, or which has issued such a prospectus but has not proceeded to allot any of the 
shares  offered to  the  public  for  subscription,  shall  not  allot  any  of  its  shares  or  debentures 

unless at least three days before the first allotment of either shares or debentures there has 
been delivered to the registrar of companies for registration a statement in lieu of prospectus 

signed  by  every  person  who  is  named  therein  as  a  director  or  a  proposed  director  of  the 
company or by his agent authorized in writing, in the form and containing the particulars set 
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out in Part I of the Fifth Schedule and, in the cases mentioned in Part II of that Schedule, 

setting out the reports specified therein, and the said Parts I and II shall have effect subject to 
the provisions contained in Part III of that Schedule.  

 
   (2) Every statement in lieu of prospectus delivered under sub-section (1) shall, where the persons 

making any such report as aforesaid have made therein or have, without giving the reasons, 

indicated  therein  any  such  adjustments  as  are  mentioned  in  paragraph  5  of  the  said  Fifth 
Schedule,  have  endorsed  thereon  or  attached  thereto  a  written  statement  signed  by  those 

persons setting out the adjustments and giving the reasons therefor.  
 

   (3) This section shall not apply to a private company.  
 

   (4) If a company acts in contravention of subsection (1) or (2), the company and every director of 

the company who knowingly and wilfully authorizes or permits the contravention shall be liable 
to a fine not exceeding one hundred pounds. 

  
   (5) Where  a  statement  in  lieu  of  prospectus  delivered  to  the  registrar  of  companies  under 

subsection (1) includes any untrue statement, any person who authorized the delivery of the 

statement in lieu of prospectus for registration shall be liable on conviction to imprisonment 
not  exceeding  two  years  or  to  a  fine  not  exceeding  one  hundred  pounds,  or  to  both  such 

imprisonment and fine unless he proves either that the untrue statement was immaterial or 
that he had reasonable ground to believe and did up to the time of delivery for registration of 

the statement in lieu of prospectus believe that the untrue statement was true.  
 

   (6) For the purposes of this section -  

 
 (a)  a  statement  included  in  a  statement  in  lieu  of  prospectus  shall  be  deemed  to  be 

untrue if it is misleading in the form and context in which it is included; and 
 

 (b)  a statement shall be deemed to be included in a statement in lieu of prospectus if it is 

contained therein or in any report or memorandum appearing on the face thereof or 
by reference incorporated therein. 

 
 Effect of irregular allotment. 

 

49.(1)  An allotment made by a company to an applicant in contravention of the provisions of sections 
47 and 48 shall be voidable at the instance of the applicant within one month after the holding 

of the statutory meeting of the company and not later, or, in any case where the company is 
not required to hold a statutory meeting, or where the allotment is made after the holding of 

the statutory meeting, within one month after the date of the allotment, and not later, and 
shall be so voidable notwithstanding that the company is in course of being wound up.  

 

   (2) If  any  director  of  a  company  knowingly  contravenes,  or  permits  or  authorizes  the 
contravention of, any of the provisions of the said sections with respect to allotment, he shall 

be liable to compensate the company and the allottee respectively for any loss, damages or 
costs which the company or the allottee may have sustained or incurred thereby:  

 

Provided  that  proceedings  to  recover  any  such  loss,  damages,  or  costs  shall  not  be 
commenced after the expiration of two years from the date of the allotment. 

 
 Application for, and allotment of, shares and debentures. 

 
50.(1)  No allotment shall be made of any shares in or debentures of a company in pursuance of a 
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prospectus  issued  generally  and  no  proceedings  shall  be  taken  on  applications  made  in 

pursuance of a prospectus so issued, until the beginning of the third day after that on which 
the  prospectus  is  first  so  issued  or  such  later  time  (if  any)  as  may  be  specified  in  the 

prospectus.  
 

The  beginning  of the  said third  day  or  such  later  time  as aforesaid is  hereafter in  this  Law 

referred to as "the time of the opening of the subscription lists."  
 

   (2) In subsection (1) the reference to the day on which the prospectus is first issued generally 
shall  be  construed  as  referring  to  the  day  on  which  it  is  first  so  issued  as  a  newspaper 

advertisement:  
 

Provided that, if it is not so issued as a newspaper advertisement before the third day after 

that on which it is first so issued in any other manner, the said reference shall be construed as 
referring to the day on which it is first so issued in any manner.  

 
   (3) The  validity  of  an  allotment  shall  not  be  affected  by  any  contravention  of  the  foregoing 

provisions of this section but, in the event of any such contravention, the company and every 

officer of the company who is in default shall be liable to a fine not exceeding five hundred 
pounds.  

 
   (4) In the application of this section to a prospectus offering shares or debentures for sale, the 

foregoing  subsections  shall  have  effect  with  the  substitution  of  references  to  sale  for 
references to allotment, and with the substitution for the reference to the company and every 

officer of the company who is in default of a reference to any person by or through whom the 

offer is made and who knowingly and wilfully authorises or permits the contravention.  
 

   (5) An  application  for  shares  in  or  debentures  of  a  company  which  is  made  in  pursuance  of  a 
prospectus issued generally shall not be revocerable until after the expiration of the third day 

after the time of the opening of the subscription lists, or the giving before the expiration of the 

said third day, by some person responsible under section 43 for the prospectus, of a public 
notice  having  the  effect  under  that  section  of  excluding  or  limiting  the  responsibility  of  the 

person giving it.  
 

   (6) In reckoning for the purposes of this section the third day after another day, any intervening 

day which is a Saturday or Sunday or which is a bank holiday shall be disregarded, and if the 
third day, as so reckoned, is itself a Saturday or Sunday or such a bank holiday there shall for 

the said purposes be substituted the first day thereafter which is none of them. 
 

 
 

 Return as to allotments. 

 
51.(1)  Whenever a company limited by shares or a company limited by guarantee and having a share 

capital  makes  any  allotment  of  its  shares,  the  company  shall  within  one  month  thereafter 
deliver to the registrar of companies for registration - 

 

 (a) a  return  of  the  allotments,  stating  the  number  and  nominal  amount  of  the  shares 
comprised  in the allotment,  the  names,  addresses and  descriptions  of the allottees, 

and the amount, if any, paid or due and payable on each share; and  
 

 (b)  in  the  case  of  shares  allotted  as  fully  or  partly  paid  up  otherwise  than  in  cash,  a 
contract in writing constituting the title of the allottee to the allotment together with 
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any  contract  of  sale,  or  for  services  or  other  consideration  in  respect  of  which  that 

allotment  was  made,  such  contracts  being  duly  stamped,  and  a  return  stating  the 
number and nominal amount of shares so allotted, the extent to which they are to be 

treated as paid up, and the consideration for which they have been allotted.  
 

   (2) Where such a contract as above mentioned is not reduced to writing, the company shall within 

one  month  after  the  allotment  deliver  to  the  registrar  of  companies  for  registration  the 
prescribed particulars of the contract stamped with the same stamp duty as would have been 

payable if the contract had been reduced to writing.  
 

   (3) If default is made in complying with this section, every officer of the company who is in default 
shall  be  liable  to  a  fine  not  exceeding  fifty  pounds  for  every  day  during  which  the  default 

continues:  

 
 Provided that, in case of default in delivering to the registrar of companies within one month 

after the allotment any document required to be delivered by this section, the company, or 
any officer liable for the default, may apply to the Court for relief, and the Court, if satisfied 

that the omission to deliver the document was accidental or due to inadvertance or that it is 

just and equitable to grant relief, may make an order extending the time for the delivery of the 
document for such period as the Court may think proper. 

 
 Commissions and Discounts, etc. 
  
 Power to pay certain commissions, and prohibition of  

 payment of all other commissions, discounts, etc. 

 
52.(1)  It shall be lawful for a company to pay a commission to any person in consideration of his 

subscribing or agreeing to subscribe, whether absolutely or conditionally, for any shares in the 
company, or procuring or agreeing to procure subscriptions, whether absolute or conditional, 

for any shares in the company if -  

 
 (a)  the payment of the commission is authorized by the articles; and 

 
 (b)  the commission paid or agreed to be paid does not exceed ten per cent of the price at 

which  the  shares  are  issued  or  the  amount  or  rate  authorized  by  the  articles, 

whichever is the less; and 
 

 (c)  the amount or rate per cent of the commission paid or agreed to be paid is -  
 

 
        (i) in the case of shares offered to the public for subscription, disclosed in the 

prospectus; or  

 
        (ii) in the case of shares not offered to the public for subscription, disclosed in 

the statement in lieu of prospectus, or in a statement in the prescribed form 
signed  in  like  manner  as  a  statement  in  lieu  of  prospectus  and  delivered 

before  the  payment  of  the  commission  to  the  registrar  of  companies  for 

registration, and, where a circular or notice, not being a prospectus, inviting 
subscription for the shares is issued, also disclosed in that circular or notice; 

and 
 

 (d)  the  number  of  shares  which  persons  have  agreed  for  a  commission  to  subscribe 
absolutely is disclosed in manner aforesaid.  
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   (2) Save as aforesaid, no company shall apply any of its shares or capital money either directly or 
indirectly in payment of any commission, discount or allowance to any person in consideration 

of his subscribing or agreeing to subscribe, whether absolutely or conditionally, for any shares 
in  the  company,  or  procuring  or  agreeing  to  procure  subscriptions,  whether  absolute  or 

conditional, for any shares in the company, whether the shares or money be so applied by 

being  added  to  the  purchase  money  of  any  property  acquired  by  the  company  or  to  the 
contract price of any work to be executed for the company, or the money be paid out of the 

nominal purchase money or contract price, or otherwise.  
 

   (3) Nothing in this section shall affect the power of any company to pay such brokerage as it has 
heretofore been lawful for a company to pay.  

 

   (4) A vendor to, promoter of, or other person who receives payment in money or shares from, a 
company shall have and shall be deemed always to have had power to apply any part of the 

money or shares so received in payment of any commission, the payment of which, if made 
directly by the company, would have been legal under this section.  

 

   (5) If default is made in complying with the provisions of this section relating to the delivery to the 
registrar  of  the  statement  in  the  prescribed  form,  the  company  and  every  officer  of  the 

company who is in default shall be liable to a fine not exceeding twenty-five pounds. 
 

 Prohibition of provision of financial assistance by  
 company for purchase of or subscription for its own,  

 or its holding company's, shares. 

 
53.(1)  Subject as provided in this section θαη ηεξνπκέλσλ ησλ δηαηάμεσλ ησλ άξζξσλ 57Α εσο 

 57ΣΤ, it shall not be lawful for a company to give, whether directly or indirectly, and whether 
by means of a loan, guarantee, the provision of security or otherwise, any financial assistance 

for the purpose of or in connection with a purchase or subscription made or to be made by 

any  person  of  or  for  any  shares  in  the  company,  or,  where  the  company  is  a  subsidiary 
company, in its holding company:  

 
 Provided that nothing in this section shall be taken to prohibit -  

 

 (a)  where  the  lending  of  money  is  part  of  the  ordinary  business  of  a  company,  the 
lending of money by the company in the ordinary course of its business;  

 
 (b)  the  provision  by  a  company,  in  accordance  with  any  scheme  for  the  time  being  in 

force,  of  money  for  the  purchase  of,  or  subscription  for,  fully  paid  shares  in  the 
company or its holding company, being a purchase or subscription by trustees of or 

for shares to be held by or for the benefit of employees of the company, including an 

director holding a salaried employment or office in the company;  
 

 (c) the making by a company of loans to persons, other than directors, bona fide in the 
employment  of the  company  with a  view to enabling  those  persons  to  purchase or 

subscribe for fully paid shares in the company or its holding company to be held by 

themselves by way of beneficial ownership.  
 

   (2) If  a  company  acts  in  contravention  of  this  section,  the  company  and  every  officer  of  the 
company who is in default shall be liable to a fine not exceeding one hundred pounds. 

 
 Construction of References to offering Shares  
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 or Debentures to the Public.  
 
 Construction of references to offering shares or  

 debentures to the public. 
 

54.(1)  Any reference in this Law to offering shares or debentures to the public shall, subject to any 

provision to the contrary contained therein, be construed as including a reference to offering 
them to any section of the public, whether selected as members or debenture holders of the 

company concerned or as clients of the person issuing the prospectus or in any other manner, 
and references in this Law or in a company's articles to invitations to the public to subscribe for 

shares or debentures shall, subject as aforesaid, be similarly construed. 
  

   (2) Subsection (1) shall not be taken as requiring any offer or invitation to be treated as made to 

the public if it can properly be regarded, in all the circumstances, as not being calculated to 
result, directly or indirectly, in the shares or debentures becoming available for subscription or 

purchase by persons other than those receiving the offer or invitation, or otherwise as being a 
domestic concern of the persons making and receiving it, and in particular - 

 

 (a)  a provision in a company's articles prohibiting invitations to the public to subscribe for 
shares  or  debentures  shall  not  be  taken  as  prohibiting  the  making  to  members  or 

debenture holders of an invitation which can properly be regarded as aforesaid; and 
 

 (b)  the provisions of this Law relating to private companies shall be construed accordingly. 
 

 Issue of Shares at Premium and Discount and  
 Redeemable Preference Shares.  
 

 Application of premiums received on issue of shares. 
 

55.(1)  Where a company issues shares at a premium, whether for cash or otherwise, a sum equal to 

the aggregate amount or value of the premiums on those shares shall be transferred to an 
account, to be called "the share premium account," and the provisions of this Law relating to 

the reduction of the share capital of a company shall, except as provided in this section, apply 
as if the share premium account were paid up share capital of the company.  

 

   (2) The share premium account may, not-withstanding anything in subsection (1), be applied by 
the company in paying up unissued shares of the company to be issued to members of the 

company as fully paid bonus shares, in writing off - 
 

 (a)  the preliminary expenses of the company; or 
 

 (b)  the expenses of, or the commission paid or discount allowed on, any issue of shares 

or debentures of the company; 
 

or in providing for the premium payable on redemption of any redeemable preference shares 
or of any debentures of the company.  

 

   (3) Where a company has before the commencement of this Law issued any shares at a premium, 
this section shall apply as if the shares had been issued after the commencement of this Law:  

  
Provided  that  any  part  of  the  premiums  which  has  been  so  applied  that  it  does  not  at  the 

commencement  of  this  Law  form  an  identifiable  part  of  the  company's  reserves  within  the 
meaning of the Eighth Schedule shall be disregarded in determining the sum to be included in 
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the share premium account. 

 
 Power to issue shares at a discount. 

56.(1) Γεκφζηα εηαηξεία δελ επηηξέπεηαη λα εθδίδεη κεηνρέο ππφ ην άξηηνλ  
 

      (2) Subject  as  provided  in  this  section,  it  shall  be  lawful  for  a  company είλαη λφκηκν γηα 

ηδησηηθή εηαηξεία to issue at a discount shares in the company of a class already issued:  
 

 Provided that -  
 

 (a)  the  issue  of  the  shares  at  a  discount  must  be  authorized  by  resolution  passed  in 
general meeting of the company, and must be sanctioned by the Court; 

 

 (b)  the resolution must specify the maximum rate of discount at which the shares are to 
be issued; 

 
 (c)  not less than one year must at the date of the issue have elapsed since the date on 

which the company was entitled to commence business;  

 
 (d)  the shares to be issued at a discount must be issued within one month after the date 

on which the issue is sanctioned by the Court or within such extended time as the 
Court may allow.  

 
   (3)   Where a company has passed a resolution authorizing the issue of shares at a discount, it may 

apply to the Court for an order sanctioning the issue, and on any such application the Court, if, 

having regard to all the circumstances of the case, it thinks proper so to do, may make an 
order sanctioning the issue on such terms and conditions as it thinks fit.  

 
   (3)  Every prospectus relating to the issue of the shares must contain particulars of the discount 

allowed on the issue of the shares or of so much of that discount as has not been written off 

at the date of the issue of the prospectus.  
 

If  default  is  made  in  complying  with  this  subsection,  the  company  and  every  officer  of  the 
company who is in default shall be liable to a default fine. 

 

 
 

 Power to issue redeemable preference shares. 
 

57.(1)  Subject to the provisions of this section, a company limited by shares may, if so authorized by 
its articles, issue preference shares which are, or at the option of the company are to be liable, 

to be redeemed:  

 
 Provided that - 

 
 (a) no such shares shall be redeemed except out of profits of the company which would 

otherwise be available for dividend or out of the proceeds of a fresh issue of shares 

made for the purposes of the redemption;  
 

 (b)  no such shares shall be redeemed unless they are fully paid;  
 

 (c)  the premium, if any, payable on redemption, must have been provided for out of the 
profits  of the  company  or out  of  the  company's  share  premium  account before  the 



53         

 

shares are redeemed; 

 
 (d)  where any such shares are redeemed otherwise than out of the proceeds of a fresh 

issue,  there  shall  out  of  profits  which  would  otherwise  have  been  available  for 
dividend be transferred to a reserve fund, to be called "the capital redemption reserve 

fund", a sum equal to the nominal amount of the shares redeemed, and the provisions 

of this Law relating to the reduction of the share capital of a company shall, except as 
provided in this section, apply as if the capital redemption reserve fund were paid-up 

share capital of the company. 
  

(2) Subject to the provisions of this section, the redemption of preference shares thereunder may be 
effected on such terms and in such manner as may be provided by the articles of the company.  

 

   (3) The redemption of preference shares under this section by a company shall not be taken as 
reducing the amount of the company's authorized share capital.  

 
   (4) Where  in  pursuance  of  this  section  a  company  has  redeemed  or  is  about  to  redeem  any 

preference shares, it shall have power to issue shares up to the nominal amount of the shares 

redeemed or to be redeemed as if those shares had never been issued, and accordingly the 
share capital of the company shall not for the purposes of any enactments relating to stamp 

duty be deemed to be increased by the issue of shares in pursuance of this subsection:  
 

Provided that, where new shares are issued before the redemption of the old shares, the new 
shares shall not, so far as relates to stamp duty, be deemed to have been issued in pursuance 

of this subsection unless the old shares are redeemed within one month after the issue of the 

new shares.  
 

   (5) The capital redemption reserve fund may, notwithstanding anything in this section, be applied 
by the company in paying up unissued shares of the company to be issued to members of the 

company as fully paid bonus shares. 

  
    (6) Ζ εμαγνξά δεκνζηεχεηαη θαηά ην άξζξν 365Α. 

 
Γηθαίσκα εηαηξείαο γηα εμαγνξά ή απφθηεζε δηθψλ ηεο κεηνρψλ 

 

57Α. –(1) Σεξνπκέλσλ ησλ δηαηάμεσλ ηνπ άξζξνπ 47Α εηαηξεία δχλαηαη λα απνθηά ηηο δηθέο 
ηεο κεηνρέο απεπζείαο ή κέζσ πξνζψπνπ ην νπνίν ελεξγεί κελ επ‟ νλφκαηη ηνπ, αιιά γηα 

ινγαξηαζκφ ηεο, εθφζνλ –  
 

(α) Ζ εηαηξεία έρεη εγθξίλεη κε εηδηθή απφθαζε ζε γεληθή ηεο ζπλέιεπζε ηελ παξνρή 
εμνπζηνδφηεζεο ζην δηνηθεηηθφ  ηεο ζπκβνχιην γηα απφθηεζε κεηνρψλ ηεο ίδηαο ηεο 

εηαηξείαο κέζα ζε ρξνληθά πιαίζηα δψδεθα κελψλ απφ ηεο εκεξνκελίαο ιήςεσο ηεο 

απνθάζεσο θαη έρεη θαζνξίζεη ηνπο φξνπο θαη ηνλ ηξφπν απφθηεζεο ηνπο θαη εηδηθά ηνλ 
αλψηαην αξηζκφ κεηνρψλ πνπ είλαη δπλαηφ λα απνθηεζνχλ, ηε δηάξθεηα θαηνρήο ηνπο, ε 

νπνία δε δχλαηαη λα ππεξβαίλεη ηα δχν ρξφληα θαη, ζε πεξίπησζε πνπ ππάξρεη πξφζεζε 
απφθηεζεο ηνπο έλαληη ρξεκαηηθνχ αληαιιάγκαηνο, ηελ ειάρηζηε θαη αλψηαηε ηηκή 

εμαγνξάο ηνπο, ε νπνία ζηελ πεξίπησζε εηαηξείαο ηεο νπνίαο εηζεγκέλνη ηίηινη είλαη ζην 

ρξεκαηηζηήξην δε ζα ππεξβαίλεη θαηά πνζνζηφ πέξαλ ηνπ πέληε επί ηνηο εθαηφλ (5%) ηνπ 
κέζνπ φξνπ ηεο ηηκήο ηεο αγνξάο ηεο κεηνρήο ηεο εηαηξείαο θαηά ηηο ηειεπηαίεο πέληε 

ρξεκαηηζηεξηαθέο ζπλαληήζεηο πξηλ απφ ηε δηελέξγεηα ηεο ελ ιφγσ αγνξάο: 
 

Λνείηαη φηη νη ζχκβνπινη θαη νη δηεπζπληέο ηεο εηαηξείαο έρνπλ ηελ ππνρξέσζε λα 
κεξηκλνχλ γηα ηελ ηήξεζε ησλ πξνυπνζέζεσλ πνπ αλαθέξνληαη ζηηο παξαγξάθνπο (β), (γ) 
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θαη (δ) πην θάησ. 

 
(β) Σν ζχλνιν ηεο νλνκαζηηθήο αμίαο κεηνρψλ εηαηξείαο πνπ απνθηήζεθαλ απφ ηελ ίδηα ηελ 

εηαηξεία, ζπκπεξηιακβαλνκέλσλ ησλ κεηνρψλ ηηο νπνίεο ε εηαηξεία ήδε θαηείρε απφ 
πξνεγνπκέλσο θαη ηηο νπνίεο δηαηεξεί ζε ραξηνθπιάθην θαη ησλ κεηνρψλ ηηο νπνίεο 

πξφζσπν ην νπνίν ελεξγνχζε επ‟ νλφκαηη ηνπ, αιιά απέθηεζε γηα ινγαξηαζκφ ηεο ελ ιφγσ 

εηαηξείαο, δε δχλαηαη θαζ‟ νηνλδήπνηε ρξφλν λα ππεξβαίλεη ην δέθα ηνηο εθαηφλ (10%) ηνπ 
εθδνζέληνο θεθαιαίνπ ή ην είθνζη πέληε επί ηνηο εθαηφλ (25%) ηνπ κέζνπ φξνπ ηεο αμίαο 

ησλ πξάμεσλ, ην νπνίν ζηελ πεξίπησζε εηαηξείαο ηεο νπνίαο ηίηινη είλαη εηζεγκέλνη ζην 
Υξεκαηηζηήξην, έηπρε δηαπξαγκάηεπζεο θαηά ηηο ηειεπηαίεο ηξηάληα κέξεο, νπνηνδήπνηε 

απφ ηα πνζά απηά είλαη ην κηθξφηεξν: 
 

Λνείηαη φηη ηνχην δελ επεξεάδεη ηελ ππνρξέσζε εηαηξείαο ηεο νπνίαο ηίηινη είλαη εηζεγκέλνη 

ζην Υξεκαηηζηήξην φπσο εθαξκφδεη ηηο δηαηάμεηο ηνπ Θαλνληζκνχ 61(Ε) ησλ 
Υξεκαηηζηεξηαθψλ Θαλνληζκψλ φζνλ αθνξά ηε δηαζπνξά θεθαιαίνπ. 

 
(γ) Σν ρξεκαηηθφ αληίηηκν ηεο πξάμεο απφθηεζεο απφ εηαηξεία ησλ δηθψλ ηεο κεηνρψλ 

θαηαβάιιεηαη απφ ηα πξαγκαηνπνηεζέληα θαη κε δηαλεκεζέληα θέξδε. 

 
(δ) Σν δηαζέζηκν θεθάιαην είλαη ηνπιάρηζην ίζν κε ην πξνβιεπφκελν ζην εδάθην (1) ηνπ 

άξζξνπ 169Α. 
 

(ε) Σν ηίκεκα ησλ απνθηεζεηζψλ κεηνρψλ είλαη πιήξσο εμνθιεζέλ. 
 

(ζη) ηελ πεξίπησζε εηαηξείαο ηεο νπνίαο ηίηινη είλαη εηζεγκέλνη ζην Υξεκαηηζηήξην 

γλσζηνπνηείηαη ακέζσο ζην πκβνχιην ηνπ Υξεκαηηζηεξίνπ θαη ζηελ Δπηηξνπή 
Θεθαιαηαγνξάο ακέζσο ε πξφζεζε ηνπ δηνηθεηηθνχ ζπκβνπιίνπ ηεο εηαηξείαο φπσο ιάβεη 

απφθαζε γηα ζχγθιεζε γεληθήο ζπλέιεπζεο, κε απψηεξν ζθνπφ ηε ιήςε απνθάζεσο γηα 
αγνξά απφ ηελ εηαηξεία ησλ δηθψλ ηεο κεηνρψλ, πξνο ζηήξημε ηεο ηηκήο ηνπο ζε 

πεξηπηψζεηο πνπ θξίλεηαη φηη ε ελ ιφγσ ηηκή είλαη ζεκαληηθά ρακειφηεξε απφ ηελ ηηκή πνπ 

αληηζηνηρεί ζηα δεδνκέλα ηεο αγνξάο θαη ζηελ νηθνλνκηθή θαηάζηαζε θαη ηηο πξννπηηθέο ηεο 
εηαηξείαο: 

 
Λνείηαη φηη ε ζρεηηθή απφθαζε ηεο γεληθήο ζπλέιεπζεο γλσζηνπνηείηαη ζην πκβνχιην ηνπ 

Υξεκαηηζηεξίνπ θαη ζηελ Δπηηξνπή Θεθαιαηαγνξάο πξηλ απφ ηελ έλαξμε ηεο 

ρξεκαηηζηεξηαθήο ζπλάληεζεο ε νπνία έπεηαη ηεο απφθαζεο. 
 

(δ) Ζ απφθαζε ηεο γεληθήο ζπλέιεπζεο γηα αγνξά δηθψλ ηεο κεηνρψλ δεκνζηεχεηαη ηνπιάρηζην 
δέθα κέξεο πξηλ απφ ηελ έλαξμε ησλ πξάμεσλ αγνξάο ζε δχν ηνπιάρηζηνλ εκεξήζηεο 

εθεκεξίδεο επξείαο θπθινθνξίαο θαη ε ζρεηηθή δεκνζίεπζε πξέπεη λα πεξηιακβάλεη ηνπο 
βαζηθνχο φξνπο ηεο ζπλαιιαγήο θαη λα εμεηδηθεχεη ην ρξνληθφ δηάζηεκα θαηά ην νπνίν ε 

εηαηξεία πξνηίζεηαη λα πξνρσξήζεη ζε αγνξέο: 

 
Λνείηαη φηη ε δεκνζίεπζε αλαθνίλσζεο πξέπεη λα επαλαιακβάλεηαη θάζε θνξά πνπ ε 

εηαηξεία εθαξκφδεη ηελ απφθαζε ηεο γεληθήο ζπλέιεπζεο γηα αγνξά κεηνρψλ. 
 

(ε) Σν δηνηθεηηθφ ζπκβνχιην ηεο εηαηξείαο ππνρξενχηαη ακέζσο λα θαηαξηίδεη θαηάινγν ησλ 

κεηφρσλ απφ ηνπο νπνίνπο πξνήιζαλ νη απνθηεζείζεο κεηνρέο, ν νπνίνο γλσζηνπνηείηαη, 
ζηελ πεξίπησζε εηαηξείαο ηεο νπνίαο ηίηινη είλαη εηζεγκέλνη ζην Υξεκαηηζηήξην, ζηελ 

Δπηηξνπή Θεθαιαηαγνξάο θαη ζην πκβνχιην ηνπ Υξεκαηηζηεξίνπ θαη αλαθνηλψλεηαη ζηνπο 
κεηφρνπο ζηελ πξψηε γεληθή ζπλέιεπζε πνπ αθνινπζεί ηελ πεξίνδν ησλ αγνξψλ: 

 
Λνείηαη φηη ην δηνηθεηηθφ ζπκβνχιην ηεο εηαηξείαο, πξνβαίλνληαο ζηελ πην πάλσ 
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γλσζηνπνίεζε, ηεθκεξηψλεη δεφλησο ηελ απφθαζε ηνπ γηα απφθηεζε απφ ηελ εηαηξεία ησλ 

δηθψλ ηεο κεηνρψλ, απνδεηθλχνληαο – 
 

(α) Σελ πησηηθή ηάζε ηεο ηηκήο ηεο κεηνρήο θαηά ηε ζηηγκή ηεο αγνξάο, θαη 
(β) πξνζθνκίδνληαο πηζηνπνηεηηθφ ειεγθηψλ φηη ε ηηκή απηή είλαη ζεκαληηθά 

ρακειφηεξε απφ ηελ ηηκή πνπ αληηζηνηρεί ζηελ πξαγκαηηθή αμία ηεο κεηνρήο απηήο. 

 
(ζ) Ζ πξάμε κε ηελ νπνία ζπληειείηαη ε απφθηεζε απφ εηαηξεία ησλ δηθψλ ηεο κεηνρψλ 

θνηλνπνηείηαη εληφο δεθαηεζζάξσλ εκεξψλ ζηνλ Έθνξν Δηαηξεηψλ θαη Δπίζεκν Παξαιήπηε 
κε δήισζε ηεο ίδηαο ηεο εηαηξείαο, ππνγεγξακκέλεο απφ έλα δηεπζπληή θαη ην γξακκαηέα 

ηεο, θαη θέξεη ηέινο, ζχκθσλα κε ηηο εθάζηνηε ηζρχνπζεο δηαηάμεηο ηνπ παξφληνο Λφκνπ. 
 

(2) ε πεξίπησζε θαηά ηελ νπνία ε απφθηεζε απφ εηαηξεία ησλ δηθψλ ηεο κεηνρψλ θαζίζηαηαη 

επεηγφλησο αλαγθαία, πξνθεηκέλνπ λα απνθεπρζεί επηθείκελε ζνβαξή δεκηά ζηελ εηαηξεία, 
φπσο είλαη κεηαμχ άιισλ ε πηψζε ηεο αγνξαζηηθήο αμίαο ηεο κεηνρήο θάησ ηεο 

πξαγκαηηθήο ηεο αμίαο, φπσο απηή θαζνξίδεηαη απφ ηνπο εγθεθξηκέλνπο ειεγθηέο ηεο 
εηαηξείαο, ε εηαηξεία δχλαηαη λα πξνρσξήζεη ζε πξάμε απφθηεζεο ησλ δηθψλ ηεο κεηνρψλ 

ρσξίο ηελ πξνεγνχκελε έγθξηζε γεληθήο ζπλέιεπζεο, λννπκέλνπ φηη ην δηνηθεηηθφ 

ζπκβνχιην ηεο ζα ελεκεξψζεη ηνπο κεηφρνπο ηεο εηαηξείαο, ζε έθηαθηε γεληθή ηεο 
ζπλέιεπζε, πνπ ζα πξέπεη λα ζπγθιεζεί εληφο δχν κελψλ ην αξγφηεξν απφ ηελ εκεξνκελία 

ηεο ιήςεσο ηεο ζρεηηθήο απφθαζεο γηα ηνπο ιφγνπο γηα ηνπο νπνίνπο έγηλε ε ζπγθεθξηκέλε 
πξάμε απφθηεζεο ή εμαγνξάο ησλ ελ ιφγσ κεηνρψλ, γηα ηνλ αξηζκφ θαη ηελ νλνκαζηηθή 

αμία ησλ κεηνρψλ πνπ απνθηήζεθαλ, γηα ην ηκήκα ηνπ εθδνζέληνο θαη πιήξσο 
πιεξσζέληνο θεθαιαίνπ πνπ αληηπξνζσπεχνπλ θαη γηα ηελ αμία ησλ κεηνρψλ απηψλ: 

 

Λνείηαη φηη ζηελ πεξίπησζε εηαηξείαο εηζεγκέλεο ζην Υξεκαηηζηήξην ε απφθαζε ηνπ 
Γηνηθεηηθνχ πκβνπιίνπ γλσζηνπνηείηαη κε ηε δένπζα αηηηνινγία ζην πκβνχιην ηνπ 

Υξεκαηηζηεξίνπ θαη ζηελ Δπηηξνπή Θεθαιαηαγνξάο εληφο δχν εκεξψλ απφ ηε ιήςε ηνπο. 
 

(3)(α) Ζ έγθξηζε ηεο γεληθήο ζπλέιεπζεο δελ είλαη αλαγθαία ζε πεξίπησζε θαηά ηελ νπνία κεηνρέο 

απνθηψληαη απφ ηελ ίδηα ηελ εηαηξεία ή απφ πξφζσπν ην νπνίν ελεξγεί επ‟ νλφκαηη ηνπ, 
αιιά γηα ινγαξηαζκφ ηεο, κε ζθνπφ νη κεηνρέο απηέο λα δηαλεκεζνχλ ζην πξνζσπηθφ ηεο 

εηαηξείαο ή ζην πξνζσπηθφ εηαηξίαο ζπλδεδεκέλεο κε απηή. 
 

Δμαηξέζεηο 

 
57Β.-(1) Πξάμεηο κε ηηο νπνίεο εηαηξεία απνθηά ηηο δηθέο ηεο κεηνρέο, εμαηξνχληαη απφ ηηο 

πξφλνηεο ηνπ άξζξνπ 57Α, εθφζνλ: 
 

(α) Οη κεηνρέο απνθηήζεθαλ εηο εθηέιεζηλ απνθάζεσο γηα κείσζε ηνπ θεθαιαίνπ κε βάζε ηηο 
ζρεηηθέο δηαηάμεηο ηνπ παξφληνο Λφκνπ ή ζε πεξίπησζε πνπ απηέο απνθηήζεθαλ κε βάζε 

ην άξζξν 57 ηνπ παξφληνο Λφκνπ, 

 
(β) Οη κεηνρέο απνθηήζεθαλ χζηεξα απφ θαζνιηθή κεηαβίβαζε ηεο πεξηνπζίαο ηεο εηαηξείαο, 

 
(γ) Οη κεηνρέο έρνπλ απνθηεζεί ραξηζηηθψο θαη έρνπλ εμνθιεζεί πιήξσο ή έρνπλ απνθηεζεί απφ 

ηξάπεδεο ή άιινπο πηζησηηθνχο νξγαληζκνχο σο πξνκήζεηα γηα γελφκελε αγνξά, 

 
(δ) Οη κεηνρέο απνθηήζεθαλ δπλάκεη λνκίκνπ ππνρξεψζεσο, ε νπνία πξνθχπηεη απφ δηθαζηηθή 

απφθαζε, κε ζθνπφ ηελ πξνζηαζία ησλ κεηνςεθνχλησλ κεηνρψλ ζε πεξίπησζε 
ζπγρσλεχζεσο, αιιαγήο ηνπ ζθνπνχ ή ηεο κνξθήο ηεο εηαηξείαο, κεηαθνξάο ηεο έδξαο ηεο 

ζην εμσηεξηθφ ή επηβνιήο πεξηνξηζκψλ γηα ηε κεηαβίβαζε ησλ κεηνρψλ ηεο, 
 



56         

 

(ε) Οη κεηνρέο απνθηήζεθαλ απφ κέηνρν, αλ ν ηειεπηαίνο δελ ηηο έρεη εμνθιήζεη, 

 
(ζη) Οη κεηνρέο απνθηήζεθαλ κε ζθνπφ ηελ απνδεκίσζε ησλ κεηνςεθνχλησλ κεηφρσλ ησλ 

ζπλδεδεκέλσλ εηαηξεηψλ, 
 

(δ) Οη κεηνρέο έρνπλ εμνθιεζεί πιήξσο θαη απνθηήζεθαλ δηα πιεηζηεξηαζκνχ, χζηεξα απφ 

αλαγθαζηηθή εθηέιεζε πνπ είρε  σο ζθνπφ ηελ ηθαλνπνίεζε αμηψζεσο ηεο εηαηξείαο απφ ηνλ 
θχξην ησλ κεηνρψλ απηψλ. 

 
(2) Δηαηξεία ε νπνία απνθηά κεηνρέο ζηηο πεξηπηψζεηο πνπ αλαθέξνληαη ζηηο ππνπαξαγξάθνπο 

(β) έσο (δ) ηεο παξαγξάθνπ (1) ηνπ παξφληνο άξζξνπ πξνβαίλεη ζε κεηαβίβαζε ηνπο ην 
αξγφηεξν κέζα ζε πξνζεζκία ηξηψλ ρξφλσλ απφ ην ρξφλν ηεο απφθηεζεο ηνπο, εθηφο αλ ε 

νλνκαζηηθή αμία ησλ κεηνρψλ πνπ απνθηήζεθαλ κε ηνλ ηξφπν απηφ, ζπκπεξηιακβαλνκέλσλ 

ησλ κεηνρψλ πνπ ε εηαηξεία έρεη απνθηήζεη απφ πξφζσπν ην νπνίν ελεξγνχζε επ‟ νλφκαηη 
ηνπ, αιιά γηα ινγαξηαζκφ ηεο, δελ ππεξβαίλεη ην δέθα ηνηο εθαηφλ (10%) ηνπ θαιπθζέληνο 

θεθαιαίνπ. 
 

(3) ε πεξίπησζε θαηά ηελ νπνία νη ελ ιφγσ κεηνρέο δελ έρνπλ κεηαβηβαζηεί κέζα ζηελ 

πξνζεζκία πνπ νξίδεηαη ζηελ παξάγξαθν (2) πην πάλσ, απηέο αθπξψλνληαη κε ηε κείσζε ηνπ 
θαιπθζέληνο θεθαιαίνπ θαηά ην αληίζηνηρν πνζφ: 

 
Λνείηαη φηη ε κείσζε απηή είλαη αλαγθαία ζην κέηξν πνπ ε απφθηεζε ησλ κεηνρψλ πνπ 

πξέπεη λα αθπξσζνχλ είρε σο απνηέιεζκα ηε κείσζε ηνπ θαζαξνχ ελεξγεηηθνχ ηεο 
εηαηξείαο ζε πνζφ θαηψηεξν απφ εθείλν ηνπ θαιπθζέληνο θεθαιαίνπ, επμεκέλνπ θαηά ηα 

απνζεκαηηθά ησλ νπνίσλ ν παξψλ Λφκνο δελ επηηξέπεη ηε δηαλνκή. 

 
Υπνρξέσζε εηαηξείαο γηα κεηαβίβαζε ησλ κεηνρψλ ηεο πνπ απνθηήζεθαλ θαηά 

παξάβαζε δηαηάμεσλ ηνπ παξφληνο Λφκνπ 
 

57Γ. Δηαηξεία ε νπνία απνθηά κεηνρέο θαηά παξάβαζε ησλ δηαηάμεσλ ησλ άξζξσλ 57Α θαη 57Β 

έρεη ππνρξέσζε γηα κεηαβίβαζε ηνπο ην αξγφηεξν κέζα ζε πξνζεζκία ελφο έηνπο απφ ηελ 
εκεξνκελία ζπληέιεζεο ηεο πξάμεο απφθηεζεο ηνπο: 

 
Λνείηαη φηη αλ νη ελ ιφγσ κεηνρέο δε κεηαβηβαζηνχλ κέζα ζηελ πξνζεζκία απηή, ηφηε 

εθαξκφδνληαη νη δηαηάμεηο ηεο ππνπαξαγξάθνπ (3) ηνπ άξζξνπ 57Β. 

 
Πξνυπνζέζεηο θαηνρήο απφ εηαηξεία ησλ δηθψλ ηεο κεηνρψλ 

 
57Γ.-(1) Όηαλ εηαηξεία πξνβαίλεη ζε πξάμε απφθηεζεο ησλ δηθψλ ηεο κεηνρψλ, είηε 

απεπζείαο είηε δηα πξνζψπνπ πνπ ελεξγεί επ‟ νλφκαηη ηνπ, αιιά γηα ινγαξηαζκφ ηεο, ε θαηνρή ησλ 
κεηνρψλ απηψλ ππφθεηηαη ζηηο αθφινπζεο πξνυπνζέζεηο: 

 

(α) Σα δηθαηψκαηα ςήθνπ θαη πιεξσκήο κεξίζκαηνο ησλ κεηνρψλ πνπ απνθηήζεθαλ κε 
ηνλ ηξφπν απηφ αλαζηέιινληαη. 

 
(β) Αλ νη κεηνρέο απηέο εγγξάθνληαη ζην ελεξγεηηθφ ηνπ ηζνινγηζκνχ, ηφηε 

πξνζηίζεληαη ζην παζεηηθφ αδηαλέκεην απνζεκαηηθφ ηνπ ίδηνπ χςνπο. 

 
(2) Όηαλ εηαηξεία απνθηά ηηο δηθέο ηεο κεηνρέο, είηε απεπζείαο είηε δηα πξνζψπνπ πνπ ελεξγεί 

επ‟ νλφκαηη ηνπ, αιιά γηα ινγαξηαζκφ ηεο, ζηελ εηήζηα έθζεζε έθζεζε ησλ ζπκβνχισλ ηεο 
εηαηξείαο πξέπεη λα αλαθέξνληαη ηα αθφινπζα: 

 
(α) Οη ιφγνη γηα ηνπο νπνίνπο πξαγκαηνπνηήζεθαλ θαηά ηε δηάξθεηα ηνπ νηθνλνκηθνχ 
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έηνπο νη ελ ιφγσ πξάμεηο. 

 
(β) Ο αξηζκφο θαη ε νλνκαζηηθή αμία ησλ κεηνρψλ πνπ απνθηήζεθαλ θαη 

κεηαβηβάζηεθαλ θαηά ηε δηάξθεηα ηνπ νηθνλνκηθνχ έηνπο, θαζψο θαη ην ηκήκα ηνπ 
θαιπθζέληνο θεθαιαίνπ πνπ αληηπξνζσπεχνπλ. 

 

(γ) ε πεξίπησζε θηήζεσο ή κεηαβηβάζεσο έλαληη ρξεκαηηθνχ αληαιιάγκαηνο, ε αμία 
ησλ κεηνρψλ. 

 
(δ) Ο αξηζκφο θαη ε νλνκαζηηθή αμία ησλ κεηνρψλ πνπ απνθηήζεθαλ θαη θαηέρνληαη 

απφ ηελ εηαηξεία, θαζψο θαη ην ηκήκα ηνπ θαιπθζέληνο θεθαιαίνπ πνπ 
αληηπξνζσπεχνπλ. 

 

Γηθαίσκα εηαηξείαο γηα ελερπξίαζε ησλ δηθψλ ηεο κεηνρψλ 
 

57Δ. Ζ ελερπξίαζε απφ ηελ εηαηξεία ησλ δηθψλ ηεο κεηνρψλ, είηε απφ ηελ ίδηα είηε απφ πξφζσπν 
πνπ ελεξγεί επ‟ νλφκαηη ηνπ, αιιά γηα ινγαξηαζκφ ηεο, ζεσξείηαη σο απφθηεζε κεηνρψλ θαηά ηνλ 

ηξφπν πνπ αλαθέξεηαη ζηα άξζξα 57Α, ζηελ παξάγξαθν (1) ηνπ άξζξνπ 57Β θαη ζηα άξζξα 57Γ 

θαη 53 ηνπ παξφληνο Λφκνπ: 
 

Λνείηαη φηη νη πξφλνηεο ηνπ παξφληνο άξζξνπ δελ εθαξκφδνληαη ζηηο πεξηπηψζεηο ελερπξίαζεο 
αξηζκνχ κεηνρψλ κέζα ζηα πιαίζηα δηελεξγνχκελσλ ηξερνπζψλ ζπλαιιαγψλ εηαηξείαο κε ηξάπεδεο 

θαη ινηπνχο πηζησηηθνχο νξγαληζκνχο. 
 

 

Αλάιεςε, απφθηεζε ή θαηνρή κεηνρψλ κέζσ εμαξηεκέλεο εηαηξείαο 
 

57Σ.-  (1) Ζ αλάιεςε, απφθηεζε ή θαηνρή κεηνρψλ δεκφζηαο εηαηξείαο (ε νπνία ζην πιαίζην 
ηνπ παξφληνο άξζξνπ ζα αλαθέξεηαη σο «ε πξψηε εηαηξεία») απφ άιιε εηαηξεία πεξηνξηζκέλεο 

επζχλεο, εκεδαπή ή αιινδαπή (ε νπνία ζην πιαίζην ηνπ παξφληνο άξζξνπ ζα αλαθέξεηαη σο ε «ε 

άιιε εηαηξεία») ε νπνία άιιε εηαηξεία είλαη ζπγαηξηθή ηεο πξψηεο, ζεσξείηαη γηα ηνπο ζθνπνχο ησλ 
άξζξσλ 57Α έσο 57Δ φηη έγηλαλ απφ ηελ ίδηα ηελ πξψηε εηαηξεία. 

 
(2) Όηαλ ε αλάιεςε, απφθηεζε ή θαηνρή ησλ κεηνρψλ κέζσ ηεο άιιεο εηαηξείαο έρεη 

ζπληειεζζεί θάησ απφ ηηο αλαθεξφκελεο ζην εδάθην (1) ηνπ άξζξνπ 57Β πεξηζηάζεηο, δελ έρνπλ 

εθαξκνγή νη δηαηάμεηο ησλ εδαθίσλ (2) θαη (3) ηνπ άξζξνπ 57Β θαη ηνπ άξζξνπ 57Γ, αιιά 
εθαξκφδνληαη ηα αθφινπζα: 

 
(α) Σα δηθαηψκαηα ςήθνπ πνπ αληηζηνηρνχλ ζηηο κεηνρέο ηεο πξψηεο εηαηξεία, ηα νπνία 

δηαζέηεη ε άιιε εηαηξεία, αλαζηέιινληαη θαη 
 

(β) νη ζχκβνπινη ηεο πξψηεο εηαηξείαο ππνρξενχληαη λα εμαγνξάζνπλ απφ ηελ άιιε 

εηαηξεία ηηο κεηνρέο πνπ αλαθέξνληαη ζηα εδάθηα (2) θαη (3) ηνπ άξζξνπ 57Β θαη 
ζην άξζξν 57Γ ζηελ ηηκή πνπ ηηο έρεη απνθηήζεη απηή ε άιιε εηαηξεία, εθηφο εαλ νη 

ελ ιφγσ ζχκβνπινη απνδείμνπλ φηη ε πξψηε εηαηξεία δελ είρε θακία αλάκεημε ζηελ 
αλάιεςε ή ηελ απφθηεζε ησλ ελ ιφγσ κεηνρψλ. 

 

(3)  Σν παξφλ άξζξν δελ έρεη εθαξκνγή φηαλ ε αλάιεςε, απφθηεζε ή θαηνρή γίλεηαη – 
 

(α) Γηα ινγαξηαζκφ πξνζψπνπ δηάθνξνπ ηνπ αλαιακβάλνληνο, απνθηψληνο ή θαηέρνληνο, 
θαη εθφζνλ ην πξφζσπν απηφ δελ είλαη νχηε ε πξψηε εηαηξεία νχηε ε άιιε εηαηξεία.  

 
(β) απφ ηελ άιιε εηαηξεία σο θαη‟ επάγγεικα δηελεγνχζα πξάμεηο επί ηίηισλ θαη ππφ 
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ηελ ηδηφηεηα ηεο απηή, ππφ ηνλ φξν φηη είλαη κέινο ρξεκαηηζηήξηνπ αμηψλ πνπ 

βξίζθεηαη ή ιεηηνπξγεί ζηε Γεκνθξαηία ή ζε θξάηνο κέινο ηεο Δπξσπαηθήο 
Δλψζεσο, ή φηη έρεη ιάβεη άδεηα ιεηηνπξγίαο ή ππφθεηηαη ζηελ επνπηεία αξρήο ηεο 

δεκνθξαηίαο ή Θξάηνπο Κέινπο ηεο Δπξσπαηθήο Δλψζεσο ε νπνία είλαη αξκφδηα γηα 
ηελ επνπηεία ησλ θαη‟ επάγγεικα δηελεξγνχλησλ πξάμεηο επί ηίηισλ.» 

 

 
 Miscellaneous Provisions as to Share Capital.  
 
 Power of company to arrange for different amounts being  

 paid on shares. 
 

58.   A company, if so authorized by its articles, may do any one or more of the following things -  

 
 (a)   make  arrangements  on  the  issue  of  shares  for  a  difference  between  the  share-

holders in the amounts and times of payment of calls on their shares;  
 

 (α) accept from any member the whole or a part of the amount remaining unpaid on any 

shares held by him, although no part of that amount has been called up;  
 

 (β)  pay  dividend  in  proportion  to  the  amount  paid  upon  each  share  where  a  larger 
amount is paid upon some shares than on others. 

 
 Reserve liability of company. 

 

 59. A company may by special resolution determine that any portion of its share capital which has 
not been already called up shall not be capable of being called up except in the event and for 

the purposes of the company being wound up, and thereupon that portion of its share capital 
shall not be capable of being called up except in the event and for the purposes aforesaid. 

 

Θαλφλεο ςεθνθνξίαο ζε πεξίπησζε απνθάζεσλ ηεο γεληθήο ζπλειεχζεσο πεξί αιιαγψλ ζην θεθάιαην. 
  Υσξηζηή ςεθνθνξία αλά ηάμε κεηνρψλ.  Πιεηνςεθία. 

 
59Α. -  (1) Όπνπ ζηνλ παξφληα Λφκν πξνβιέπεηαη απφθαζε κεηνρψλ ηεο εηαηξείαο πεξί 

αιιαγήο ζην πνζφ ή ζηηο ηάμεηο ηνπ κεηνρηθνχ θεθαιαίνπ ή ζηα δηθαηψκαηα πνπ είλαη ζπλδεδεκέλα 

κε νπνηαδήπνηε ηάμε κεηνρψλ, εθαξκφδνληαη νη αθφινπζνη θαλφλεο: 
 

(α) Όηαλ ην θεθάιαην ηεο εηαηξείαο είλαη δηεξεκέλν ζε δηάθνξεο ηάμεηο κεηνρψλ, 
γίλεηαη ρσξηζηή ςεθνθνξία γηα θάζε ηάμε κεηνρψλ, ηα δηθαηψκαηα ησλ νπνίσλ 

επεξεάδνληαη απφ ηελ αιιαγή. 
 

(β) Ζ απφθαζε ιακβάλεηαη κε πιεηνςεθία δχν ηξίησλ ησλ ςήθσλ πνπ αληηζηνηρνχλ 

είηε ζηνπο αληηπξνζσπεπφκελνπο ηίηινπο, είηε ζην αληηπξνζσπεπφκελν εθδνζέλ 
θεθάιαην.  Όηαλ αληηπξνζσπεχεηαη ην κηζφ ηνπιάρηζην ηνπ εθδνζέληνο θεθαιαίνπ, 

αξθεί ε απιή πιεηνςεθία. 
 

(2)  Οη δηαηάμεηο ηνπ εδαθίνπ (1) – 

 
(α) Ηζρχνπλ γηα ηελ έθδνζε φισλ ησλ ηίηισλ πνπ είλαη κεηαηξέςηκνη ζε κεηνρέο ή 

ζπλνδεχνληαη απφ ην δηθαίσκα αλαιήςεσο κεηνρψλ, φρη φκσο γηα ηε κεηαηξνπή 
ησλ ηίηισλ θαη ηελ άζθεζε ηνπ δηθαηψκαηνο αλαιήςεσο. 

 
(β) δελ έρνπλ εθαξκνγή ζε ηδησηηθέο εηαηξείεο. 
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 Power of company limited by shares to alter its share capital. 

 
60.(1)  A company limited by shares or a company limited by guarantee and having a share capital, if 

so authorized by its articles, may alter the conditions of its memorandum as follows, that is to 

say, it may -  
 

 (a)  increase its share capital by new shares of such amount as it thinks expedient;  
 

(b)  consolidate and divide all or any of its share capital into shares of larger amount than 
its existing shares;  

 

 (c) convert  all  or  any  of  its  paid-up  shares  into  stock,  and  reconvert  that  stock  into 
paid-up shares of any denomination; 

 
 (d) subdivide its shares, or any of them, into shares of smaller amount than is fixed by 

the  memorandum, so,  however,  that  in the  subdivision  the  proportion  between  the 

amount paid and the amount, if any, unpaid on each reduced share shall be the same 
as it was in the case of the share from which the reduced share is derived;  

 
 (e)  cancel shares which, at the date of the passing of the resolution in that behalf, have 

not been taken or agreed to be taken by any person, and diminish the amount of its 
share capital by the amount of the shares so cancelled.  

 

   (2) The powers conferred by this section must be exercised by the company in general meeting.  
 

   (3) A cancellation of shares in pursuance of this section shall not be deemed to be a reduction of 
share capital within the meaning of this Law. 

 

Αχμεζε κεηνρηθνχ θεθαιαίνπ. Θαλφλεο εμνθιήζεσο θιπ. 
 

60 Α.-(1) Οη κεηνρέο πνπ εθδφζεθαλ απφ αχμεζε κεηνρηθνχ θεθαιαίνπ δεκφζηαο εηαηξείαο 
πξέπεη λα εμνθιεζνχλ- 

 

(α) ε πεξίπησζε αλαιήςεσο έλαληη κεηξεηψλ, ηνπιάρηζην θαηά πνζνζηφ 25% ηεο 
νλνκαζηηθήο ηνπο αμίαο. Όηαλ πξνβιέπεηαη ε θαηαβνιή πνζνχ ππέξ ην άξηηνλ, ην 

πνζφλ απηφ πξέπεη λα θαηαβάιιεηαη νιφθιεξν. 
 

(β) ε πεξίπησζε αλαιήςεσο έλαληη εηζθνξάο ζε είδνο, πξέπεη λα έρνπλ εμνθιεζεί 
πιήξσο ζε πξνζεζκία πέληε εηψλ κεηά ηελ απφθαζε γηα ηελ αχμεζε. 

 

(2) Ζ αμία ησλ εηζθνξψλ ζε είδνο, νη νπνίεο αλαθέξνληαη ζηελ παξάγξαθν (β) ηνπ εδαθίνπ 
(1), εθηηκάηαη θαηά ηα ξπζκηδφκελα ζην άξζξν 47Β:  

 
Λνείηαη φηη δε ρξεηάδεηαη εθηίκεζε, φηαλ – 

 

(α) Ζ αχμεζε ηνπ κεηνρηθνχ θεθαιαίνπ γίλεηαη γηα λα πξαγκαηνπνηεζεί ζπγρψλεπζε ή δεκφζηα 
πξνζθνξά αγνξάο ή αληαιιαγήο θαη γηα λα ακεηθζνχλ νη κέηνρνη εηαηξείαο πνπ 

απνξξνθήζεθε, ή νη κέηνρνη εηαηξείαο, ε νπνία απνηειεί ην αληηθείκελν ηεο δεκφζηαο 
πξνζθνξάο, αγνξάο ή αληαιιαγήο, ή  

 
(β) ε ζπλνιηθή αχμεζε – 
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(i) θαιχθζεθε απφ εηζθνξέο ζε είδνο, νη νπνίεο έγηλαλ απφ κία ή πεξηζζφηεξεο 
εηαηξείεο, ησλ νπνίσλ φινη νη κέηνρνη παξαηηήζεθαλ απφ ηε ζχληαμε ηεο εθζέζεσο 

ηνπ εκπεηξνγλψκνλνο, θαη 
 

(ii) πιεξνχληαη φιεο νη πξνυπνζέζεηο ηεο παξαγξάθνπ (β) ηνπ εδαθίνπ (4) ηνπ άξζξνπ 

47Β. 
 

(3) Δάλ δελ γίλεη πιήξεο θάιπςε ηνπ πνζνχ ηεο απμήζεσο ηνπ θεθαιαίνπ, ην θεθάιαην απμάλεη 
κέρξη ηνπ πνζνχ πνπ έρεη θαιπθζεί, κφλν εθφζνλ ηνχην έρεη  ξεηψο πξνβιεθζεί ζηνπο φξνπο 

εθδφζεσο. 
 

Αξρή ηεο πξνηηκήζεσο ησλ παιαηψλ κεηφρσλ θαηά ηελ αχμεζε ηνπ κεηνρηθνχ θεθαιαίνπ 

ζε κεηξεηά. 
 

60 Β.-(1) Θαηά ηελ αχμεζε ηνπ κεηνρηθνχ θεθαιαίνπ δεκφζηαο εηαηξείαο κε εηζθνξέο ζε 
κεηξεηά, νη κεηνρέο πξέπεη λα πξνζθεξζνχλ θαηά πξνηίκεζε ζηνπο ήδε κεηφρνπο, αλάινγα κε ην 

πνζνζηφ ηνπ θεθαιαίνπ πνπ αληηπξνζσπεχνπλ νη κεηνρέο ηνπο:  

 
Λνείηαη φηη, δελ πθίζηαηαη απνθιεηζκφο απφ ην δηθαίσκα πξνηηκήζεσο, φηαλ, ζχκθσλα κε ηελ 

απφθαζε γηα ηελ αχμεζε ηνπ κεηνρηθνχ θεθαιαίνπ, ε έθδνζε κεηνρψλ γίλεηαη ππέξ ηξαπεδψλ ή 
άιισλ πηζησηηθψλ νξγαληζκψλ, κε ζθνπφ λα πξνζθεξζνχλ ζηε ζπλέρεηα ζηνπο κεηφρνπο ηεο  

εηαηξείαο ζχκθσλα κε ηα αλσηέξσ. 
 

(2) Κεηνρέο, ζηηο νπνίεο αλαγλσξίδεηαη πεξηνξηζκέλν δηθαίσκα ζπκκεηνρήο ζηηο δηαλνκέο θαηά 

ηελ έλλνηα ηνπ άξζξνπ 169 Α ή/θαη ζηε δηαλνκή ηεο εηαηξηθήο πεξηνπζίαο ζε πεξίπησζε 
εθθαζαξίζεσο, δελ έρνπλ δηθαίσκα πξνηηκήζεσο.  

 
(3) Όηαλ ε εηαηξεία έρεη δηάθνξεο ηάμεηο κεηνρψλ, ζηηο νπνίεο ην δηθαίσκα ςήθνπ ή ην 

δηθαίσκα ζπκκεηνρήο ζηηο δηαλνκέο θαηά ηελ έλλνηα ηνπ άξζξνπ 169 Α ή/θαη ζηε δηαλνκή ηεο 

εηαηξηθήο πεξηνπζίαο ζε πεξίπησζε εθθαζαξίζεσο, είλαη δηαθνξεηηθά κεηαμχ ηνπο, θαη ην θεθάιαην 
πξνβιέπεηαη λα απμεζεί κε ηελ έθδνζε λέσλ κεηνρψλ κηαο κφλνλ απφ ηηο ηάμεηο απηέο, ην ηδξπηηθφ 

έγγξαθν ή ην θαηαζηαηηθφ δχλαηαη λα επηηξέπεη ηελ άζθεζε ηνπ δηθαηψκαηνο πξνηηκήζεσο απφ 
ηνπο κεηφρνπο ησλ άιισλ ηάμεσλ κφλν κεηά απφ ηελ άζθεζε ηνπ δηθαηψκαηνο απηνχ απφ ηνπο 

κεηφρνπο ηεο ηάμεσο, απφ ηελ νπνία εθδίδνληαη νη λέεο κεηνρέο. 

 
(4) (α) Ζ πξνζθνξά πξνηηκεζηαθήο αλαιήςεσο, θαζψο θαη ε πξνζεζκία, εληφο ηεο νπνίαο 

πξέπεη λα ελεκεξσζνχλ γξαπηψο φινη νη κέηνρνη. 
 

Λνείηαη φηη, δε ρξεηάδεηαη δεκνζίεπζε, φηαλ φιεο νη κεηνρέο ηεο εηαηξείαο είλαη 
νλνκαζηηθέο, νπφηε πξέπεη λα ελεκεξσζνχλ γξαπηψο φινη νη κέηνρνη. 

 

(β) Σν δηθαίσκα πξνηηκήζεσο πξέπεη λα αζθεζεί εληφο πξνζεζκίαο φρη κηθξφηεξεο απφ 
δεθαηέζζεξηο εκέξεο κεηά ηελ θνηλνπνίεζε ηεο πξνζθνξάο ή ηελ απνζηνιή ησλ 

επηζηνιψλ ζηνπο κεηφρνπο. 
 

(5) Σν δηθαίσκα πξνηηκήζεσο δελ επηηξέπεηαη λα πεξηνξηζζεί ή λα απνθιεηζζεί απφ ην 

θαηαζηαηηθφ, αιιά κφλν κε απφθαζε ηεο γεληθήο ζπλειεχζεσο. Οη ζχκβνπινη έρνπλ ηελ ππνρξέσζε 
λα παξνπζηάζνπλ ζηε γεληθή ζπλέιεπζε γξαπηή έθζεζε, ε νπνία λα αλαθέξεη ηνπο ιφγνπο 

πεξηνξηζκνχ ή απνθιεηζκνχ ηνπ δηθαηψκαηνο πξνηηκήζεσο, θαη λα δηθαηνινγεί ηελ ηηκή εθδφζεσο 
πνπ πξνηείλεηαη. Ζ γεληθή ζπλέιεπζε απνθαίλεηαη ζχκθσλα κε ηνπο θαλφλεο πνπ νξίδνληαη ζην 

άξζξν 59 Α. Ζ απφθαζή ηεο δεκνζηεχεηαη θαηά ην άξζξν 365 Α. 
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(6) Σα εδάθηα (1) έσο (5) ηζρχνπλ γηα ηελ έθδνζε φισλ ησλ ηίηισλ πνπ είλαη κεηαηξέςηκνη ζε 

κεηνρέο ή ζπλνδεχνληαη απφ ην δηθαίσκα αλαιήςεσο κεηνρψλ, φρη φκσο γηα ηε κεηαηξνπή ησλ 
ηίηισλ θαη ηελ άζθεζε ηνπ δηθαηψκαηνο αλαιήςεσο. 

 
 Notice to registrar of consolidation of share  

 capital, conversion of shares into stock, etc. 

 
61.(1)  If a company having a share capital has -  

 
 (a) consolidated and divided its share capital into shares of larger amount than its existing 

shares; or  
 (b)  converted any shares into stock; or  

 (c) reconverted stock into shares; or  

 (d)  subdivided its shares or any of them; or  
 (e)   redeemed any redeemable preference shares; or  

 (f)    cancelled any shares, otherwise than in connection with a reduction of share capital 
under section 64 of this Law,  

 

it  shall  within  one  month  after  so  doing  give  notice  thereof  to  the  registrar  of  companies 
specifying,  as  the  case  may  be,  the  shares,  consolidated,  divided,  converted,  subdivided, 

redeemed or cancelled, or the stock reconverted.  
 

   (2) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 
company who is in default shall be liable to a default fine. 

 

 Notice of increase of share capital. 
 

62.(1)  Where a company having a share capital whether its shares have or have not been converted 
into, stock, has increased its share capital beyond the registered capital, it shall, within fifteen 

days  after  the  passing  of  the  resolution  authorizing  the  increase,  give  to  the  registrar  of 

companies notice of the increase, and the registrar shall record the increase.  
 

   (2) The notice to be given as aforesaid shall include such particulars as may be prescribed with 
respect to the classes of shares affected and the conditions subject to which the new shares 

have  been  or are to  be issued,  and  there  shall  be  forwarded  to the  registrar  of companies 

together with the notice a printed copy of the resolution authorizing the increase.  
 

 Λνείηαη φηη, ζε πεξίπησζε φπνπ ην ςήθηζκα ηεο γεληθήο ζπλέιεπζεο γηα αχμεζε θεθαιαίνπ 
παξέρεη εμνπζία ζηνπο ζπκβνχινπο λα πξνβνχλ ζε έθδνζε θαη παξαρψξεζε λέσλ κεηνρψλ, ε 

εμνπζία απηή έρεη αλψηαηε δηάξθεηα πέληε εηψλ, θαη δχλαηαη λα αλαλεσζεί κία ή πεξηζζφηεξεο 
θνξέο απφ ηε γεληθή ζπλέιεπζε, γηα ρξνληθφ δηάζηεκα, πνπ δελ δχλαηαη λα ππεξβαίλεη ηα 

πέληε έηε γηα θάζε αλαλέσζε. [70(Η)/2007] 

 
   (3) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 

company who is in default shall be liable to a default fine. 
 

 Power of company to pay interest out of capital  

 in certain cases. 
 

63. Where any shares of a company are issued for the purpose of raising money to defray the 
expenses  of  the  construction  of  any  works  or  buildings  or  the  provision  of  any  plant  which 

cannot be made profitable for a lengthened period, the company may pay interest on so much 
of  that  share  capital  as  is  for  the  time  being  paid  up  for  the  period  and  subject  to  the 
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conditions and restrictions in this section mentioned, and may charge the sum so paid by way 

of interest to capital as part of the cost of construction of the work or building, or the provision 
of plant:  

 
 Provided that - 

 

 (a)  no such payment shall be made unless it is authorized by the articles or by special 
resolution; 

 
 (b)  no such payment, whether authorized by the articles or by special resolution, shall be 

made without the previous sanction of the Governor; 
 

 (c)  before  sanctioning  any  such  payment  the  Governor  may,  at  the  expense  of  the 

company, appoint a person to inquire and report to him as to the circumstances of the 
case, and may, before making the appointment, require the company to give security 

for the payment of the costs of the inquiry; 
 

 (d)  the  payment  shall  be  made  only  for  such  period  as  may  be  determined  by  the 

Governor, and that period shall in no case extend beyond the close of the half-year 
next  after  the  half-year  during  which  the  works  or  buildings  have  been  actually 

completed or the plant provided; 
 

 (e)  the rate of interest shall in no case exceed four per cent per annum or such other rate 
as may for the time being be prescribed by order of the Governor;  

 

 (f)  the payment of the interest shall not operate as a reduction of the amount paid up on 
the shares in respect of which it is paid. 

 
 Reduction of Share Capital  θαη ζπλαθείο ζπλαιιαγέο.  
 Special resolution for reduction of share capital. 

 
64.(1)  Subject to confirmation by the Court, a company limited by shares or a company limited by 

guarantee and having a share capital may, if so authorized by its articles, by special resolution 
ην νπνίν θνηλνπνηείηαη ζηνλ έθνξν εηαηξεηψλ θαη δεκνζηεχεηαη θαηά ηα νξηδφκελα ζην άξζξν 

365Α, [70(Η)/2007] reduce its share capital in any way, and in particular, without prejudice 

to the generality of the foregoing power, may -  
 

 (a)  extinguish or reduce the liability on any of its shares in respect of share capital not 
paid up ; or  

 
 (b)  either with or without extinguishing or reducing liability on any of its shares, cancel 

any paid-up share capital which is lost or unrepresented by available assets; or  

 
 (c)  either with or without extinguishing or reducing liability on any of its shares, pay off 

any paid-up share capital which is in excess of the wants of the company; 
 

and  may,  if  so  far  as  is  necessary,  alter  its  memorandum  by  reducing  the  amount  of  its  share 

capital and of its shares accordingly.  
 

   (2) A special resolution under this section is in this Law referred to as a "resolution for reducing 
share capital." 

 
   (3) ε πεξίπησζε δεκφζηαο εηαηξείαο ην εθδνζέλ θεθάιαην δελ κπνξεί λα κεησζεί ζε πνζφ 
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θαηψηεξν απφ ην ειάρηζην θεθάιαην πνπ πξνβιέπεηαη ζην άξζξν 4Α, εθηφο αλ ε πεξί 

κεηψζεσο απφθαζε πξνβιέπεη ζπγρξφλσο φηη ζα γίλεη αχμεζε θεθαιαίνπ ζην χςνο ηνπιάρηζην 
ηνπ ειαρίζηνπ θεθαιαίνπ. 

  
 Application to Court for confirming order, objections  

 by creditors, and settlement of list of objecting creditors. 

 
 65.(1)  Where a company has passed a resolution for reducing share capital, it may apply to the Court 

for an order confirming the reduction.  
 

   (2)  Where the proposed reduction of share capital involves either diminution of liability in respect 
of unpaid share capital or the payment to any shareholder of any paid-up share capital, and in 

any  other  case  if  the  Court  so  directs,  the  following  provisions  shall  have  effect,  subject 

nevertheless to subsection (3):- 
 

 (a)  every creditor of the company who at the date fixed by the Court is entitled to any 
debt or claim which, if that date were the commencement of the winding up of the 

company,  would  be  admissible  in  proof  against  the  company,  shall  be  entitled  to 

object to the reduction; 
 

 (b)  the Court shall settle a list of creditors so entitled to object, and for that purpose shall 
ascertain,  as  far  as  possible  without  requiring  an  application  from  any  creditor,  the 

names of those creditors and the nature and amount of their debts or claims, and may 
publish notices fixing a day or days within which creditors not entered on the list are 

to  claim  to  be  so  entered or  are  to  be  excluded  from  the  right  of  objecting  to  the 

reduction; 
 

 (c)  where a creditor entered on the list whose debt or claim is not discharged or has not 
determined does not consent to the reduction, the Court may, if it thinks fit, dispense 

with the consent of that creditor, on the company securing payment of his debt or 

claim by appropriating, as the Court may direct, the following amount -  
 

        (i) if the company admits the full amount of the debt or claim, or, though not 
admitting it, is willing to provide for it, then the full amount of the debt or 

claim;  

 
        (ii) if the company does not admit and is not willing to provide for the full amount 

of the debt or claim, or if the amount is contingent or not ascertained, then 
an amount fixed by the Court after the like inquiry and adjudication as if the 

company were being wound up by the Court.  
 

   (3) Where a proposed reduction of share capital involves either the diminution of any liability in 

respect  of  unpaid  share  capital  or  the  payment  to  any  shareholder  of  any  paid-up  share 
capital,  the Court  may,  if,  having  regard  to any  special  circumstances  of  the  case,  it  thinks 

proper so to do, direct that subsection (2) shall not apply as regards any class or any classes 
of creditors. 

 

 Order confirming reduction and powers of Court on  
 making such order. 

 
66.(1)  The Court, if satisfied, with respect to every creditor of the company who under section 65, is 

entitled to object to the reduction, that either his consent to the reduction has been obtained 
or his debt or claim has been discharged or has determined, or has been secured, may make 
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an order confirming the reduction on such terms and conditions as it thinks fit.  

 
   (2)  Where the Court makes any such order, it may -  

 
 (a) if for any special reason it thinks proper so to do, make an order directing that the 

company shall, during such period, commencing on or at any time after the date of 

the order, as is specified in the order, add to its name as the last words thereof the 
words "and reduced"; and 

 
 (b)  make an order requiring the company to publish as the Court directs the reasons for 

reduction  or  such  other  information  in  regard  thereto  as  the  Court  may  think 
expedient  with  a  view  to  giving  proper  information  to  the  public,  and,  if  the  Court 

thinks fit, the causes which led to the reduction.  

 
   (3) Where a company is ordered to add to its name the words "and reduced," those words shall, 

until the expiration of the period specified in the order, be deemed to be part of the name of 
the company. 

 

 Registration of order and minute of reduction. 
 

 67.(1)  The  registrar  of  companies,  on  production  to  him  of  an  order  of  the  Court  confirming  the 
reduction of the share capital of a company, and the delivery to him of a copy of the order and 

of a minute approved by the Court showing, with respect to the share capital of the company 
altered by the order, the amount of the share capital, the number of shares into which it is to 

be  divided,  and  the  amount  of  each  share,  and  the  amount,  if  any,  at  the  date  of  the 

registration deemed to be paid up on each share, shall register the order and minute.  
 

   (2) On the registration of the order and minute, and not before, the resolution for reducing share 
capital as confirmed by the order so registered shall take effect.  

 

   (3) Notice of the registration shall be published in such manner as the Court may direct.  
 

   (4) The  registrar  shall  certify  under  his  hand  the  registration  of  the  order  and  minute,  and  his 
certificate shall be conclusive evidence that all the requirements of this Law with respect to 

reduction of share capital have been complied with, and that the share capital of the company 

is such as is stated in the minute.  
 

   (5)   The minute when registered shall be deemed to be substituted for the corresponding part of 
the  memorandum,  and  shall  be  valid  and  alterable  as  if  it  had  been  originally  contained 

therein.  
 

   (6) The substitution of any such minute as aforesaid for part of the memorandum of the company 

shall be deemed to be an alteration of the memorandum within the meaning of section 26. 
 

 Liability of members in respect of reduced shares. 
 

68.(1)  In the case of a reduction of share capital, a member of the company, past or present, shall 

not  be  liable  in  respect  of  any  share  to  any  call  or  contribution  exceeding  in  amount  the 
difference, if any, between the amount of the share as fixed by the minute and the amount 

paid, or the reduced amount, if any, which is to be deemed to have been paid, on the share, 
as the case may be:  

 
Provided that, if any creditor, entitled in respect of any debt or claim to object to the reduction 
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of share capital, is, by reason of his ignorance of the  proceedings for reduction, or of their 

nature and effect with respect to his claim, not entered on the list of creditors, and, after the 
reduction,  the  company  is  unable,  within  the  meaning  of  the  provisions  of  this  Law  with 

respect to winding up by the Court, to pay the amount of his debt or claim, then - 
 

 (a)  every person who was a member of the company at the date of the registration of the 

order for reduction and minute, shall be liable to contribute for the payment of that 
debt or claim an amount not exceeding the amount which he would have been liable 

to contribute if the company had commenced to be wound up on the day before the 
said date; and  

 
 (b)  if the company is wound up, the Court, on the application of any such creditor and 

proof  of  his  ignorance  as  aforesaid,  may,  if  it  thinks  fit,  settle  accordingly  a  list  of 

persons  so  liable  to  contribute,  and  make  and  enforce  calls  and  orders  on  the 
contributories settled on the list, as if they were ordinary contributories in a winding 

up.  
 

   (2) Nothing in this section shall affect the rights of the contributories among themselves. 

 
 Penalty for concealing name of creditor, etc. 

 
69.   If any officer of the company -  

 
 (a)  wilfully conceals the name of any creditor entitled to object to the reduction; or  

 

 (b)  wilfully misrepresents the nature or amount of the debt or claim of any creditor; or  
 

 (c)   aids, abets or is privy to any such concealment or misrepresentation as aforesaid, 
 

he shall be guilty of an offence and shall be liable on conviction to imprisonment not exceeding 

two years or to a fine not exceeding one hundred pounds or to both such imprisonment and 
fine. 

 
 

 

 Γηθαηψκαηα Κεηφρσλ θαη κεηαβνιή ησλ.  
Ίζε κεηαρείξηζε κεηνρψλ ηεο απηήο ηάμεσο. 

 
69 Α. Οη κέηνρνη δεκφζηαο εηαηξείαο, νη νπνίνη θαηέρνπλ κεηνρέο ηεο απηήο ηάμεσο, ηπγράλνπλ ίζεο 

κεηαρεηξίζεσο απφ ηελ εηαηξεία.  Αληίζεηεο δηαηάμεηο ζην ηδξπηηθφ έγγξαθν ή ην θαηαζηαηηθφ ή 
απνθάζεηο γεληθήο ζπλειεχζεσο είλαη άθπξεο. 

 

 Rights of holders of special classes of shares. 
 

70.(1)  If,  in  the  case  of  a  company  the  share  capital  of  which  is  divided  into  different  classes  of 
shares, provision is made by the memorandum or articles for authorizing the variation of the 

rights attached to any class of shares in the company, subject to the consent of any specified 

proportion  of  the  holders  of  the  issued  shares  of  that  class  or  the  sanction  of  a  resolution 
passed at a separate  meeting of the holders of those shares, and in pursuance of the said 

provision the rights attached to any such class of shares are at any time varied, the holders of 
not less in the aggregate than fifteen per cent of the issued shares of that class, being persons 

who did not consent to or vote in favour of the resolution for the variation, may apply to the 
Court to have the variation cancelled, and, where any such application is made, the variation 
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shall not have effect unless and until it is confirmed by the Court.  

 
   (2) An  application  under  this  section  must  be  made  within  twenty-one  days  after  the  date  on 

which the consent was given or the resolution was passed, as the case may be, and may be 
made on behalf of the shareholders entitled to make the application by such one or more of 

their number as they may appoint in writing for the purpose.  

 
   (3)  On  any  such  application the  Court,  after  hearing  the applicant and  any  other  persons  who 

apply to the Court to be heard and appear to the Court to be interested in the application, 
may,  if  it  is  satisfied,  having  regard  to  all  the  circumstances  of  the  case,  that  the  variation 

would unfairly prejudice the shareholder of the class represented by the applicant, disallow the 
variation and shall, if not so satisfied, confirm the variation.  

 

   (4) The decision of the Court on any such application shall be final.  
 

   (5) The company shall within fifteen days after the making of an order by the Court on any such 
application forward a copy of the order to the registrar of companies, and, if default is made in 

complying with this provision, the company and every officer of the company who is in default 

shall be liable to a default fine.  
 

   (6) The expression "variation" in this section includes abrogation and the expression "varied" shall 
be construed accordingly. 

 
  Transfer of Shares and Debentures,  
 Evidence of Title, etc.  
 Nature of shares. 
 

71. The  shares  or  other  interest  of  any  member  in  a  company  shall  be  personal  estate, 
transferable in manner provided by the articles of the company, and shall not be of the nature 

of real estate. 

 
 Numbering of shares. 

 
 72.  Each  share  in  a  company  having  a  share  capital  shall  be  distinguished  by  its  appropriate 

number:  

 
Provided that, if at any time all the issued shares in a company or all the issued shares therein 

of  a  particular  class,  are  fully  paid  up  and  rank pari  passu  for  all  purposes,  none  of  those 
shares need thereafter have a distinguishing number so long as it remains fully paid up and 

ranks pari passu for all purposes with all shares of the same class for the time being issued 
and fully paid up. 

 

 Transfer not to be registered except on production  
 of instrument of transfer. 

 
 73. Notwithstanding anything in the articles of a company, it shall not be lawful for the company 

to register a transfer of shares in or debentures of the company unless a proper instrument of 

transfer has been delivered to the company:  
 

Providing that nothing in this section shall prejudice any power of the company to register as 
shareholder or debenture holder any person to whom the right to any shares in or debentures 

of the company has been transmitted by operation of law. 
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 Transfer by personal representative. 

 
 74. A transfer of the share or other interest of a deceased member of a company made by his 

personal representative shall, although the personal representative is not himself a member of 
the company, be as valid as if he had been such a member at the time of the execution of the 

instrument of transfer. 

 
 Registration of transfer at request of transferor. 

 
 75. On the application of the transferor of any share or interest in a company, the company shall 

enter in its register of members the name of the transferee in the same manner and subject to 
the same conditions as if the application for the entry were made by the transferee. 

 

 Notice of refusal to register transfer. 
 

 76.(1)  If a company refuses to register a transfer of any shares or debentures, the company shall, 
within two months after the date on which the transfer was lodged with the company, send to 

the transferee notice of the refusal.  

 
   (2) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 

company who is in default shall be liable to a default fine. 
 

 Certification of transfers. 
 

77.(1)  The certification by a company of any instrument of transfer of shares in or debentures of the 

company shall be taken as a representation by the company to any person acting on the faith 
of the certification that there have been produced to the company such documents as on the 

face of them show a prima facie title to the shares or debentures in the transferor named in 
the instrument of transfer, but not as a representation that the transferor has any title to the 

shares or debentures.  

 
   (2) Where any person acts on the faith of a false certification by a company made negligently, the 

company  shall  be  under  the  same  liability  to  him  as  if  the  certification  had  been  made 
fraudulently.  

 

   (3) For the purposes of this section -  
 

 (a) an  instrument  of  transfer  shall  be  deemed  to  be  certificated  if  it  bears  the  words 
"certificate lodged" or words to the like effect;  

 
 (b)  the  certification  of  an  instrument  of  transfer  shall  be  deemed  to  be  made  by  a 

company if -  

 
        (i) the person issuing the instrument is a person authorized to issue certificated 

instruments of transfer on the company's behalf; and  
 

        (ii) the certification is signed by a person authorized to certificate transfers on the 

company's behalf or by any officer or servant either of the company or of a 
body corporate so authorized;  

 
 (c)  a certification shall be deemed to be signed by any person if -  

 
        (i) it  purports  to  be  authenticated  by  his  signature  or  initials,  whether 
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handwritten or not; and  

 
        (ii) it is not shown that the signature or initials was or were placed there neither 

by himself nor by any person authorized to use the signature or initials for the 
purpose of certificating transfers on the company's behalf. 

 

 Duties of company with respect to issue of certificates. 
 

78.(1)  Every company shall, within two months after the allotment of any of its shares, debentures or 
debenture stock and within two months after the date on which a transfer of any such shares, 

debentures  or  debenture  stock  is  lodged  with  the  company,  complete  and  have  ready  for 
delivery the certificates of all shares, the debentures and the certificates of all debenture stock 

allotted or transferred, unless the conditions of issue of the shares, debentures or debenture 

stock otherwise provide.  
 

The expression "transfer" for the purposes of this subsection means a transfer duly stamped 
and otherwise valid, and does not include such a transfer as the company is for any reason 

entitled to refuse to register and does not register.  

 
   (2) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 

company who is in default shall be liable to a default fine.  
 

   (3) If any company on which a notice has been served requiring the company to make good any 
default in complying with the provisions of subsection (1) fails to make good the default within 

ten  days  after  the  service  of  the  notice,  the  Court  may,  on  the  application  of  the  person 

entitled to have the certificates or the debentures delivered to him, make an order directing 
the company and any officer of the company to make good the default within such time as 

may be specified in the order, and any such order may provide that all costs of and incidental 
to the application shall be borne by the company or by any officer of the company responsible 

for the default. 

 
 Certificate to be evidence of title. 

 
79.  A  certificate,  under  the  common  seal  of  the  company,  specifying  any  shares  held  by  any 

member, shall be prima facie evidence of the title of the member to the shares. 

 
 Evidence of grant of probate. 

80. The production to a company of any document which is by law sufficient evidence of probate 
of the will, or letters of administration of the estate, or confirmation as executor, of a deceased 

person  having  been  granted  to  some  person  shall  be  accepted  by  the  company, 
notwithstanding anything in its articles, as sufficient evidence of the grant. 

 

 Issue and effect of share warrants to bearer. 
 

 81.(1)  A company limited by shares, if so authorised by its articles, may, with respect to any fully 
paid-up shares, issue under its common seal a warrant stating that the bearer of the warrant 

is entitled to the shares therein specified, and may provide, by coupons or otherwise, for the 

payment of the future dividends on the shares included in the warrant.  
 

   (2) Such a warrant as aforesaid is in this Law termed a "share warrant."  
 

   (3) A share warrant shall entitle the bearer thereof to the shares therein specified, and the shares 
may be transferred by delivery of the warrant. 
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 Penalty for personation of shareholder. 
 

82. If  any  person  falsely  and  deceitfully  personates  any  owner  of  any  share  or  interest  in  any 
company, or of any share warrant or coupon, issued in pursuance of this Law, and thereby 

obtains  or endeavours  to  obtain any  such  share  or  interest  or  share  warrant  or  coupon,  or 

receives or endeavours to receive any money due to any such owner, as if the offender were 
the true and lawful owner, he shall be guilty of an offence, and shall on conviction thereof be 

liable to imprisonment not exceeding five years. 
 

  Special Provisions as to Debentures.  
 Register of debenture holders. 

 

83. Every  company  shall  keep at its registered  office  a  register  of  holders  of  debentures  of  the 
company:  

 
Provided that a company may keep such register at any other of its offices at which the work' 

of making it up is done or, if the company arranges with some other person for the making up 

of the register on its behalf at the office of that other person at which the work is done, but in 
every such case the company shall send a notice to the registrar of companies of the place 

where the register is kept and of any change in that place. 
 

 Rights of inspection of register of debenture holders and  
 to copies of register and trust deed. 

 

84.(1)  Every  register  of  holders  of  debentures  of  a  company  shall,  except  when  duly  closed  (but 
subject  to  such  reasonable  restrictions  as  the  company  may  in  general  meeting  impose,  so 

that  not  less  than  two  hours  in  each  day  shall  be  allowed  for  inspection),  be  open  to  the 
inspection  of  the  registered  holder  of  any  such  debentures  or  any  holder  of  shares  in  the 

company without fee, and of any other person on payment of a fee of fifty mils or such less 

sum as may be prescribed by the company.  
 

   (2) Any such registered holder of debentures or holder of shares as aforesaid or any other person 
may require a copy of the register of the holders of debentures of the company or any part 

thereof on payment of twenty five mils for every hundred words required to be copied.  

 
   (3)  A copy of any trust deed for securing any issue of debentures shall be forwarded to every 

holder of any such debentures at his request on payment in the case of a printed trust deed of 
the sum of fifty mils or such less sum as may be prescribed by the company, or where the 

trust  deed  has  not  been  printed,  on  payment  of  twenty  five  mils  for  every  hundred  words 
required to be copied.  

 

   (4)   If inspection is refused, or a copy is refused or not forwarded, the company and every officer 
of  the  company  who  is  in  default  shall  be  liable  to  a  fine  not  exceeding  five  pounds,  and 

further shall be liable to a default fine of two pounds.  
 

   (5) Where a  company  is  in  default as  aforesaid,  the  Court  may  by  order  compel  an  immediate 

inspection  of  the  register  or  direct  that  the  copies  required  shall  be  sent  to  the  person 
requiring them.  

 
   (6) For  the  purposes  of  this  section,  a  register  shall  be  deemed  to  be  duly  closed  if  closed  in 

accordance  with  provisions contained  in  the articles  or  in  the  debentures  or, in  the  case  of 
debenture stock, in the stock certificates, or in the trust deed or other document securing the 
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debentures  or  debenture  stock,  during  such  period  or  periods,  not  exceeding  in  the  whole 

thirty days in any year, as may be therein specified. 
 

 Liability of trustees for debenture holders. 
 

85.(1)  Subject to the following provisions of this section, any provision contained in a trust deed for 

securing an issue of debentures, or in any contract with the holders of debentures secured by 
a trust deed, shall be void in so far as it would have the effect of exempting a trustee thereof 

from or indemnifying him against liability for breach of trust where he fails to show the degree 
of care and diligence required of him as trustee, having regard to the provisions of the trust 

deed conferring on him any powers, authorities or discretions.  
 

   (2) Subsection (1) shall not invalidate -  

 
 (a)  any release otherwise validly given in respect of anything done or omitted to be done 

by a trustee before the giving of the release; or  
 

 (b)  any provision enabling such a release to be given - 

 
        (i) on the agreement thereto of a majority of not less than three-fourths in value 

of the debenture holders present and voting in person or, where proxies are 
permitted, by proxy at a meeting summoned for the purpose; and 

 
        (ii) either  with  respect  to  specific  acts  or  omissions  or  on  the  trustee  dying  or 

ceasing to act.  

 
   (3)   Subsection (1) shall not operate -  

 
 (a)  to invalidate any provision in force at the commencement of this Law so long as any 

person then entitled to the benefit of that provision or afterwards given the benefit 

thereof under sub-section (4) remains a trustee of the deed in question; or  
 

 (b)  to  deprive  any  person  of  any  exemption  or  right  to  be  indemnified  in  respect  of 
anything done or omitted to be done by him while any such provision was in force.  

 

   (4) While  any  trustee  of  a  trust  deed  remains  entitled  to  the  benefit  of  a  provision  saved  by 
subsection (3), the benefit of that provision may be given either -  

 
 (a)  to all trustees of the deed, present and future; or  

 
 (b)  to any named trustees or proposed trustees thereof,  

 

by a resolution passed by a majority of not less than three-fourths in value of the debenture 
holders present in person or, where proxies are permitted, by proxy at a meeting summoned 

for  the  purpose  in  accordance  with  the  provisions  of  the  deed  or,  if  the  deed  makes  no 
provision  for  summoning  meetings,  a  meeting  summoned  for  the  purpose  in  any  manner 

approved by the Court. 

 
 Perpetual debentures. 

 
86.  A condition contained in any debentures or in any deed for securing any debentures, shall not 

be invalid by reason only that the debentures are thereby made irredeemable or redeemable 
only on the happening of a contingency, however remote, or on the expiration of a period, 
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however long, any rule of equity to the contrary notwithstanding. 

 
 Power to re-issue redeemed debentures in certain cases. 

 
 87.(1)  Where a company has redeemed any debentures previously issued, then - 

 

 (a)  unless any provision to the contrary, whether express or implied, is contained in the 
articles or in any contract entered into by the company; or 

 
 (b) unless the company has, by passing a resolution to that effect or by some other act, 

manifested its intention that the debentures shall be cancelled,  
 

the  company  shall  have,  and  shall  be  deemed  always  to  have  had,  power  to  re-issue  the 

debentures, either by re-issuing the same debentures or by issuing other debentures in their 
place.  

 
   (2) On a re-issue of redeemed debentures the person entitled to the debentures shall have, and 

shall be deemed always to have had, the same priorities as if the debentures had never been 

redeemed.  
 

   (3) Where a company has deposited any of its debentures to secure advances from time to time 
on current account or otherwise, the debentures shall not be deemed to have been redeemed 

by  reason  only  of  the  account  of  the  company  having  ceased  to  be  in  debit  whilst  the 
debentures remained so deposited.  

 

   (4)   The re-issue of a debenture or the issue of another debenture in its place under the power by 
this section given to, or deemed to have been possessed by, a company, shall be treated as 

the issue of a new debenture for the purposes of stamp duty, but it shall not be so treated for 
the purposes of any provision limiting the amount or number of debentures to be issued:  

 

Provided that any person lending money on the security of a debenture re-issued under this 
section  which  appears  to  be  duly  stamped  may  give  the  debenture  in  evidence  in  any 

proceedings for enforcing his security without payment of the stamp duty or any penalty in 
respect thereof, unless he had notice or, but for his negligence, might have discovered, that 

the debenture was not duly stamped, but in such case the company shall be liable to pay the 

proper stamp duty and penalty. 
 

 Specific performance of contracts to take up debentures. 
 

88. A contract with a company to take up and pay for any debentures of the company may  be 
enforced by an order for specific performance. 

 

 Payment of certain debts out of assets subject to  
 floating charge in priority to claims under the charge. 

 
 89.(1)  Where  either  a  receiver  is  appointed  on  behalf  of  the  holders  of  any  debentures  of  the 

company  secured  by  a  floating  charge,  or  possession  is  taken  by  or  on  behalf  of  those 

debenture holders of any property comprised in or subject to the charge, then, if the company 
is not at the time in course of being wound up, the debts which in every winding up are under 

the  provisions  of  Part  V  relating  to  preferential  payments  to  be  paid  in  priority  to  all  other 
debts, shall be paid out of any assets coming to the hands of the receiver or other person 

taking possession as aforesaid in priority to any claim for principal or interest in respect of the 
debentures.  
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   (2) In the application of the said provisions, section 300 shall be construed as if the provision or 
payment  of  accrued  holiday  remuneration  becoming  payable  on  the  termination  of 

employment before or by the effect of the winding-up order or resolution were a provision for 
payment of such remuneration becoming payable on the termination of employment before or 

by the effect of the appointment of the receiver or possession being taken as aforesaid.  

 
   (3)   The periods of time mentioned in the said provisions of Part V shall be reckoned from the date 

of the appointment of the receiver or of possession being taken as aforesaid, as the case may 
be.  

 
   (4) Any payments made under this section shall be recouped as far as may be out of the assets of 

the company available for payment of general creditors. 

 
 PART III. 

 CHARGES AND MORTGAGES. 
  

 Registration of Charges and  
 recording of Mortgages.  
 

 Registration of charges created by companies  
 registered in the Colony. 

 
90.(1)  Subject to the provisions of this Part every charge created after the fixed date by a company 

registered in the Colony and being a charge to which this section applies shall, so far as any 

security on the company's property or undertaking is conferred thereby, be void against the 
liquidator  and  any  creditor  of  the  company,  unless  the  prescribed  particulars  of  the  charge 

together  with  the  instrument,  if  any,  duly  stamped  by  which  the  charge  is  created  or 
evidenced, are delivered to or received by the registrar of companies for registration in manner 

required  by  this  Law  within  twenty-one  days  after  the  date  of  its  creation,  but  without 

prejudice to any contract or obligation for repayment of the money thereby secured, and when 
a  charge  becomes  void  under  this  section  the  money  secured  thereby  shall  immediately 

become payable.  
 

   (2) This section applies to the following charges -  

 
 (a)  a charge for the purpose of securing any issue of debentures;  

 
 (b)  a charge on uncalled share capital of the company;  

 
 (c)  a charge on book debts of the company;  

 

 (d)  a floating charge on the undertaking or property of the company;  
 

 (e)  a charge on calls made but not paid;  
 

 (f)  a charge on a ship or any share in a ship;  

 
 (g) a charge on goodwill, on a patent or a licence under a patent, on a trade mark or on a 

copyright or a licence under a copyright;  
 

 (h) a  charge  on  any  other  movable  property  created  or  evidenced  by  an  instrument, 
where the company retains possession of such property;  
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       (i)  a charge on immovable property, wherever situate, or any interest therein.  
 

   (3) In  the  case  of  a  charge  created  out  of  the  Colony  comprising  property  situate  outside  the 
Colony,  the  delivery  to and  the  receipt  by  the  registrar  of  a  copy  verified  in  the prescribed 

manner of the instrument by which the charge is created or evidenced shall have the same 

effect for the purposes of this section as the delivery and receipt of the instrument itself, and 
twenty-one days after the date on which the instrument or copy could, in due course of post, 

and if despatched with due diligence, have been received in the Colony shall be substituted for 
twenty-one  days  after  the  date  of  the  creation  of  the  charge  as  the  time  within  which  the 

particulars and instrument or copy are to be delivered to the registrar.  
 

   (4) Where  a  charge  is  created  in  the  Colony  but  comprises  property  outside  the  Colony,  the 

instrument creating or purporting to create the charge may be sent for registration under this 
section notwithstanding that further proceedings may be necessary to make the charge valid 

or effectual according to the law of the country in which the property is situate.  
 

   (5) Where a negotiable instrument has been given to secure the payment of any book debts of a 

company  the  deposit  of  the  instrument  for  the  purpose  of  securing  an  advance  to  the 
company  shall  not,  for  the  purposes  of  this  section,  be  treated  as  a  charge  on  those  book 

debts.  
 

 
   (6)   The holding of debentures entitling the holder to a charge on immovable property shall not for 

the purposes of this section be deemed to be an interest in immovable property.  

 
   (7) Where a series of debentures containing, or giving by reference to any other instrument, any 

charge to the benefit of which the debenture holders of that series are entitled pari passu is 
created  by  a  company,  it  shall,  for  the  purposes  of  this  section,  be  sufficient  if  there  are 

delivered  to  or received  by  the  registrar,  within  twenty-one  days  after the  execution  of  the 

deed containing the charge or, if there is no such deed, after the execution of any debentures 
of the series, the following particulars - 

 
 (a)  the total amount secured by the whole series; and  

 

 (b)  the  dates  of  the resolutions  authorising  the  issue  of the  series and  the  date  of  the 
covering deed, if any, by which the security is created or defined; and  

 
 (c)  a general description of the property charged; and  

 
 (d)  the names of the trustees, if any, for the debenture holders, 

 

together  with  the  deed  containing  the  charge,  or,  if  there  is  no  such  deed,  one  of  the 
debentures of the series:  

 
Provided that, where more than one issue is made of debentures in the series, there shall be 

sent to the registrar for entry in the register particulars of the date and amount of each issue, 

but an omission to do this shall not affect the validity of the debentures issued.  
 

   (8) Where  any  commission,  allowance  or  discount  has  been  paid  or  made  either  directly  or 
indirectly  by  a  company  to  any  person  in  consideration  of  his  subscribing  or  agreeing  to 

subscribe,  whether  absolutely  or  conditionally,  for  any  debentures  of  the  company,  or 
procuring or agreeing to procure subscriptions, whether absolute or conditional, for any such 
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debentures, the particulars required to be sent for registration under this section shall include 

particulars as to the amount or rate per cent of the commission, discount or allowance so paid 
or made, but omission to do this shall not affect the validity of the debentures issued:   

 
Provided that the deposit of any debentures as security for any debt of the company shall not, 

for the purposes of this subsection, be treated as the issue of the debentures at a discount.  

 
   (9) In this Part - 

 
 (a)  the  expression  "charge"  does  not  include  any  mortgage  of  immovable  property 

effected  under  any  Law  relating  to  the  registration  of  mortgages  of  immovable 
property in force for the time being;  

 

 (b)  the  expression  "the  fixed  date"  means  in  relation  to  the  charges  specified  in 
paragraphs (h) and (i) of subsection (2), the 1st day of July, 1922, and in relation to 

the charges specified in paragraphs (a) to (g), both inclusive, of the said subsection, 
the date of the commencement of this Law. 

 

 Duty of company with regard to charges and mortgages  
 created by company.   

 
91.(1)  It shall be the duty of a company to send to the registrar of companies for registration the 

particulars of every charge created by the company and of the issues of debentures of a series 
requiring registration under section 90, but registration of any such charge may be effected on 

the application of any person interested therein.  

 
   (2) Where registration is effected on the application of some person other than the company, that 

person shall be entitled to recover from the company the amount of any fees properly paid by 
him to the registrar on the registration.  

 

   (3) It shall be the duty of a company to send to the registrar of companies within twenty-one days 
after the date of every mortgage effected by the company on its immovable property under 

any Law relating to the registration of mortgages of immovable property in force for the time 
being,  particulars  thereof  for  recording,  as  well  as  particulars  of  any  cancellation  thereof  in 

whole or in part, within twenty-one days after the date of such cancellation.  

 
   (4) If any company makes default -  

 
 (a)  in sending to the registrar for registration the particulars of any charge created by the 

company or of the issues of debentures of a series requiring registration as aforesaid, 
unless the registration has been effected on the application of some other person; or  

 

 (b) in sending to the registrar for recording the particulars of any mortgage effected or 
cancelled under subsection (3), 

 
then  the  company  and  every  officer  of  the  company  who  is  in  default  shall  be  liable  to  a 

default fine of fifty pounds. 

 
 Duty of company to register charges existing  

 on property acquired. 
 

 92.(1)  Where a company registered in the Colony acquires any property which is subject to a charge 
of any such kind as would, if it had been created by the company after the acquisition of the 
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property, have been required to be registered under this Part, the company shall cause the 

prescribed particulars of the charge, together with a copy (certified in the prescribed manner 
to  be  a  correct  copy)  of  the  instrument,  if  any,  by  which  the  charge  was  created  or  is 

evidenced, to be delivered to the registrar of companies for registration in manner required by 
this Law within twenty-one days after the date on which the acquisition is completed:  

 

Provided  that,  if  the  property  is  situate  and  the  charge  was  created  outside  the  Colony, 
twenty-one days after the date on which the copy of the instrument could in due course of 

post,  and  if  despatched  with  due  diligence,  have  been  received  in  the  Colony  shall  be 
substituted  for  twenty-one  days  after  the  completion  of  the  acquisition  as  the  time  within 

which the particulars and the copy of the instrument are to be delivered to the registrar.  
 

   (2) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 

company who is in default shall be liable to a default fine of fifty pounds. 
 

 Register of charges to be kept by registrar of companies. 
 

 93.(1)  The registrar of companies shall keep, with respect to each company, a register and a record 

in  the  prescribed  form  of  all  the  charges  requiring  registration  and  of  all  the  mortgages 
requiring recording respectively, under this Part, and shall, on payment of such fee as may be 

specified by regulations made by the Governor, enter in the register and record with respect to 
such charges and mortgages the following particulars:  

 
 (a)  in the case of a charge to the benefit of which the holders of a series of debentures 

are entitled, such particulars as are specified in subsection (7) of section 90;  

 
 (b) in the case of any mortgage - 

 
        (i) the  date  and  description  of  the  instrument  creating  or  evidencing  the 

mortgage; and 

        (ii) the number and date of the certificate of mortgage; and 
        (iii)   the amount secured by the mortgage; and  

        (iv)  short particulars of the property mortgaged; and  
        (v)        the persons entitled to the mortgage; 

 

 (c)  in the case of any other charge - 
 

        (i)  if the charge is a charge created by the company, the date of its creation, and 
if the charge was a charge existing on property acquired by the company, the 

date of the acquisition of the property; and 
 

        (ii)  the amount secured by the charge; and 

 
        (iii)  short particulars of the property charged; and 

 
        (iv)   the persons entitled to the charge.  

 

   (2)   The registrar shall give a certificate under his hand of the registration of any charge registered 
in  pursuance  of  this  Part,  stating  the  amount  thereby  secured,  and  the  certificate  shall  be 

conclusive evidence that the requirements of this Part as to registration have been complied 
with.  

 
   (3)   The register and record kept in pursuance of this section shall be open to inspection by any 
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person on payment of such fee, as may be specified by regulations made by the Governor. 

 
 Endorsement of certificate of registration on debentures. 

 
 94.(1)  The company shall cause a copy of every certificate of registration given under section 93 to 

be  endorsed  on  every  debenture  or  certificate  of  debenture  stock  which  is  issued  by  the 

company and the payment of which is secured by the charge so registered:  
 

Provided that nothing in this subsection shall be construed as requiring a company to cause a 
certificate of registration of any charge so given to be endorsed on any debenture or certificate 

of debenture stock issued by the company before the charge was created.  
 

   (2) If any person knowingly and wilfully authorises or permits the delivery of any debenture or 

certificate of debenture stock which under the provisions of this section is required to have 
endorsed on it a copy of a certificate of registration without the copy being so endorsed upon 

it,  he  shall,  without  prejudice  to  any  other  liability,  be  liable  to  a  fine  not  exceeding  one 
hundred pounds. 

 

 
 

 Entries of satisfaction and release of property from charge. 
 

95. The  registrar  of  companies,  on  evidence  being  given  to  his  satisfaction  with  respect  to  any 
registered charge, -  

 

 (a)  that the debt for which the charge was given has been paid or satisfied in whole or in 
part; or  

 
 (b)  that part of the property or undertaking charged has been released from the charge 

or has ceased to form part of the company's property or undertaking,  

 
may enter on the register a memorandum of satisfaction in whole or in part, or of the fact that 

part of the property or undertaking has been released from the charge or has ceased to form 
part of the company's property or undertaking, as the case may be, and where he enters a 

memorandum of satisfaction in whole he shall, if required, furnish the company with a copy 

thereof. 
 

 
 Rectification of register of charges or record of mortgages. 

 
96. The Court, on being satisfied that the omission to register a charge or to record a mortgage 

within the time required by this Law or that the omission or mis-statement of any particular 

with  respect  to  any  such  charge  or  mortgage  or  in  a  memorandum  of  satisfaction  or 
cancellation of mortgage, was accidental, or due to inadvertance or to some other sufficient 

cause,  or  is  not  of  a  nature  to  prejudice  the  position  of  creditors  or  shareholders  of  the 
company,  or  that  on  other  grounds  it  is  just  and  equitable  to  grant  relief,  may,  on  the 

application  of  the  company  or  any  person  interested, and  on  such  terms  and  conditions  as 

seem to the Court just and expedient, order that the time for registration or recording shall be 
extended, or, as the case may be, that the omission or mis-statement shall be rectified. 

 
 Registration of enforcement of security. 

 
97.(1)  If any person obtains an order for the appointment of a receiver or manager of the property of 
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a  company,  or  appoints  such  a  receiver  or  manager  under  any  powers  contained  in  any 

instrument, he shall, within seven days from the date of the order or of the appointment under 
the said powers, give notice of the fact to the registrar of companies, and the registrar shall, 

on payment of such fee as may be specified by regulations made by the Governor, enter the 
fact in the register of charges.  

 

   (2) Where  any  person  appointed  receiver  or  manager  of  the  property  of  a  company under  the 
powers contained in any instrument ceases to act as such receiver or manager, he shall, on so 

ceasing, give the registrar of companies notice to that effect, and the registrar shall enter the 
notice in the register of charges.  

 
   (3) If any person makes default in complying with the requirements of this section, he shall be 

liable to a fine not exceeding five pounds for every day during which the default continues. 

 
 Provisions as to Company's Register of Charges  
 and Book of Mortgages and as to  
 Copies of Instruments creating  
 Charges and Mortgages.  
 
 Copies of instruments creating charges and mortgages  

 to be kept by company. 
 

98. Every  company  shall  cause  a  copy  of  every  instrument  creating  any  charge  requiring 
registration or any mortgage requiring recording under this Part to be kept at the registered 

office of the company:  

 
Provided that, in the case of a series of uniform debentures, a copy of one debenture of the 

series shall be sufficient. 
 

 Company's register of charges and book of mortgages. 

 
99.(1)  Every company shall keep at the registered office of the company a register of charges and 

enter therein all charges specifically affecting property of the company and all floating charges 
on the undertaking or any property of the company, giving in each case a short description of 

the  property  charged,  the  amount  of  the  charge,  and,  except  in  the  case  of  securities  to 

bearer, the names of the persons entitled thereto and a book wherein to record particulars or 
every mortgage on the company's immovable property effected under any Law relating to the 

registration of mortgages of immovable property in force for the time being.  
 

   (2) If any officer of the company knowingly and wilfully authorises or permits the omission of any 
entry  required  to  be  made  in  pursuance  of  this  section,  he  shall  be  liable  to  a  fine  not 

exceeding fifty pounds. 

 
 Right to inspect. 

 
100.(1) The  copies  or  instruments  creating  any  charge  requiring  registration  and  the  particulars  of 

mortgages requiring recording under this Part with the registrar of companies, and the register 

of  charges  and  book  of  mortgages  kept  in  pursuance  of  section  99,  shall  be  open  during 
business hours (but subject to such reasonable restrictions as the company in general meeting 

may impose, so that not less than two hours in each day shall be allowed for inspection) to the 
inspection of any creditor or member of the company without fee, and the register of charges 

and book of mortgages shall also be open to the inspection of any other person on payment of 
such fee, not exceeding fifty mils for each inspection, as the company may prescribe.  
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   (2) If inspection of the said copies or register or book is refused, every officer of the company who 
is in default shall be liable to a fine not exceeding five pounds and a further fine not exceeding 

two pounds for every day during which the refusal continues.  
 

   (3) If any such refusal occurs in relation to a company registered in the Colony, the Court may by 

order compel an immediate inspection of the copies, register or book. 
 

  Application of Part III to Companies incorporated  
 outside the Colony.  
 
 Application of Part III to charges and mortgages  

 created, etc., by company incorporated outside the Colony. 

 
101. The provisions of this Part shall extend to charges and mortgages on property in the Colony 

which are created or effected, and to charges on property in the Colony which is acquired, by 
a company (whether a company within the meaning of this Law or not) incorporated outside 

the Colony which has an established place of business in the Colony. 

  
 PART IV.  

 MANAGEMENT AND ADMINISTRATION. 
  

 Registered Office and Name. 
 

Δγγεγξακκέλν Γξαθείν, Γεκνζίεπζε Ολφκαηνο θαη 
Αλαγξαθή ηνηρείσλ ζε Δκπνξηθά Έγγξαθα 

 

 Registered office of company. 
 

102.(1) A  company  shall,  as  from  the  day  on  which  it  begins  to  carry  on  business  or  as  from  the 

fourteenth day after the date of its incorporation, whichever is the earlier, have a registered 
office in the Colony to which all communications and notices may be addressed.  

 
   (2) Notice of the situation of the registered office, and of any change therein, shall be given within 

fourteen days after the date of the incorporation of the company or of the change, as the case 

may be, to the registrar of companies, who shall record the same.  
 

The  inclusion  in  the  annual  return  of  a  company  of  a  statement  as  to  the  address  of  its 
registered office shall not be taken to satisfy the obligation imposed by this sub-section.  

 
   (3) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 

company who is in default shall be liable to a default fine. 

 
 Publication of name by company θαη αλαγξαθή ζηνηρείσλ ζε εκπνξηθά έγγξαθα. 

 
103.(1) Every company -  

 

 (a)  shall  paint  or  affix,  and  keep  painted  or  affixed,  its  name  on  the  outside  of  every 
office or place in which its business is carried on, in a conspicuous position, in letters 

easily legible;  
 

 (b)  shall have its name engraven in legible characters on its seal;  
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(γ) shall have its name mentioned γξακκέλα in legible characters in all business letters 

of the company and in all notices and other official publications of the company, and 
in  all  bills  of  exchange,  promissory  notes,  endorsements,  cheques  and  orders  for 

money or goods purporting to be signed by or on behalf of the company, and in all 
bills of parcels, invoices, receipts and letters of credit of the company: 

(i) ην φλνκα ηεο εηαηξείαο 

(ii) ηνλ αξηζκφ εγγξαθήο ηεο εηαηξείαο 
(iii) θαηά πφζν πξφθεηηαη γηα ηδησηηθή ή δεκφζηα εηαηξεία 

(iv) ην εγγεγξακκέλν γξαθείν ηεο εηαηξείαο 
(v) εαλ ζηα έγγξαθα γίλεηαη κλεία ηνπ ηνπ θεθαιαίνπ ηεο εηαηξείαο, ε έλδεημε 

πξέπεη λα αλαθέξεη ην παξαρσξεζέλ θαη πιεξσζέλ θεθάιαην 
(vi) εαλ ζπληξέρεη ιφγνο, ηελ θαηάζηαζε εθθαζαξίζεσο ζηελ νπνία επξίζθεηαη ε 

εηαηξεία  

 
   (1A) ηελ πεξίπησζε πνπ εηαηξεία δηαζέηεη δηαδηθηπαθφ ηφπν, ν ελ ιφγσ δηαδηθηπαθφο ηφπνο 

πεξηιακβάλεη ηα ζηνηρεία (i) κέρξη (vi) ηεο παξαγξάθνπ (γ) ηνπ εδαθίνπ (1). [71(Η)/2007] 
 

   (2) If a company does not δεκνζηεχεη its name θαη δελ αλαγξάθεη ζηα έγγξαθα πνπ αλαθέξνληαη 

ζηε παξάγξαθν (γ) ηνπ εδαθίνπ (1) ηα ζηνηρεία  πνπ απαξηζκνχληαη ζηηο ππνπαξαγξάθνπο (i) 
– (vi) ηεο παξαγξάθνπ (γ) ηνπ εδαθίνπ (1)  in manner directed by this Law, the company and 

every  officer  of  the  company  who  is  in  default  shall  be  liable  to  a  fine  not  exceeding  five 
pounds, and if a company does not keep its name painted or affixed in manner so directed, 

the company and every officer of the company who is in default shall be liable to a default 
fine.  

 

   (3) If  a  company  fails  to  comply  with  paragraph  (b)  or  paragraph  (c)  of  subsection  (1),  the 
company shall be liable to a fine not exceeding fifty pounds.  

 
   (4) If an officer of a company or any person on its behalf -  

 

 (a)  uses  or  authorizes  the  use  of  any  seal  purporting  to  be  a  seal  of  the  company 
whereon its name is not so engraven as aforesaid; or  

 
 (b)  issues or authorises the issue of any business letter of the company or any notice or 

other official publication of the company, or signs or authorises to be signed on behalf 

of the company any bill of exchange, promissory note, endorsement, cheque or order 
for money or goods wherein its name is not mentioned in manner aforesaid; or  

 
 (c)  issues or authorises the issue of any bill of parcels, invoice, receipt or letter of credit of 

the company wherein its name is not mentioned in manner aforesaid; 
 

he shall be liable to a fine not exceeding fifty pounds, and shall further be personally liable to 

the holder of the bill of exchange, promissory note, cheque or order for money or goods for 
the amount thereof unless it is duly paid by the company. 

 
(5) ε πεξίπησζε πνπ, ν δηαδηθηπαθφο ηφπνο ηεο εηαηξείαο δελ πεξηιακβάλεη ηα ζηνηρεία (i) θαη (vi) 

ηεο παξαγξάθνπ (γ) ηνπ εδαθίνπ (1), ε ελ ιφγσ εηαηξεία θαη θάζε αμησκαηνχρνο πνπ 

επζχλεηαη γηα παξάιεηςε ππφθεηηαη ζε πξφζηηκν πνπ δελ ππεξβαίλεη ηηο πεληαθφζηεο ιίξεο. 
[71(Η)/2007] 

 
 Restrictions on Commencement of Business.  
 
 Restrictions on commencement of business. 
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104.(1) Where  a  company  having  a  share  capital  has  issued  a  prospectus  inviting  the  public  to 
subscribe  for  its  shares,  the  company  shall  not  commence  any  business  or  exercise  any 

borrowing powers unless -  
 

 (a)  shares held subject to the payment of the whole amount thereof in cash have been 

allotted to an amount not less in the whole than the minimum subscription; and  
 

 (b)  every director of the company has paid to the company, on each of the shares taken 
or contracted to be taken by him and for which he is liable to pay in cash, a proportion 

equal to the proportion payable on application and allotment on the shares offered for 
public subscription; and 

 

 (c) there  has  been  delivered  to  the  registrar  of  companies  for  registration  a  statutory 
declaration by the secretary or one of the directors, in the prescribed form, that the 

aforesaid conditions have been complied with.  
 

   (2) Where a company having a share capital has not issued a prospectus inviting the public to 

subscribe  for  its  shares,  the  company  shall  not  commence  any  business  or  exercise  any 
borrowing powers unless -  

 
 (a)  there has been delivered to the registrar of companies for registration a statement in 

lieu of prospectus; and  
 

 (b)  every director of the company has paid to the company, on each of the shares taken 

or contracted to be taken by him and for which he is liable to pay in cash, a proportion 
equal to the proportion payable on application and allotment on the shares payable in 

cash; and  
 

 (c) there  has  been  delivered  to  the  registrar  of  companies  for  registration  a  statutory 

declaration  by  the  secretary  or  one  of  the  directors,  in  the  prescribed  form,  that 
paragraph (6) of this sub-section has been complied with.  

 
 (3) (α)   Δηαηξεία δε δηθαηνχηαη λα πξνβεί ζε έλαξμε εξγαζηψλ νχηε λα αλαιάβεη δάλεηα ή 

ζπλαθείο ππνρξεψζεηο, αλ δελ εθνδηαζζεί πξνεγνπκέλσο απφ ηνλ Έθνξν κε 

πηζηνπνηεηηθφ, ην νπνίν λα βεβαηψλεη φηη ε νλνκαζηηθή αμία ηνπ παξαρσξεζέληνο 
κεηνρηθνχ ηεο θεθαιαίνπ είλαη ίζε ηνπιάρηζην κε ην ειάρηζην πνζφ πνπ πξνβιέπεηαη 

ζην άξζξν 4Α. 
 

 (β) Ο Έθνξνο ρνξεγεί ην σο άλσ πηζηνπνηεηηθφ, αλ ε εηαηξεία ηνπ παξαδψζεη –  
(i) Θέζκηα δήισζε απφ ηελ νπνία πξνθχπηνπλ – 

 (α) ην νλνκαζηηθφ ηεο θεθάιαην, ην νπνίν δελ δχλαηαη λα είλαη θαηψηεξν 

ηνπ πξνβιεπνκέλνπ ζην άξζξν 4Α. 
 (β) ην χςνο ηνπ θεθαιαίνπ πνπ έρεη εμνθιεζεί,  

 (γ) έλαο πξνυπνινγηζκφο ησλ αξρηθψλ εμφδσλ ηεο εηαηξείαο, καδί κε 
ινγαξηαζκφ ηνπ πνζνχ πνπ έρεη ήδε πιεξσζεί θαη ησλ ππνρξεψζεσλ 

πνπ έρνπλ αλαιεθζεί,  

 (δ) έλαο πξνυπνινγηζκφο ησλ εμφδσλ γηα ππεξεζίεο ζπκβνχισλ 
εγγξαθήο, καδί κε ινγαξηαζκφ ηνπ πνζνχ πνπ έρεη ήδε πιεξσζεί θαη 

ησλ ζρεηηθψλ ππνρξεψζεσλ πνπ έρνπλ αλαιεθζεί. 
(ii) Βεβαίσζε ηξάπεδαο, ε νπνία έρεη εγγεγξακκέλν γξαθείν ή ηφπν εξγαζίαο 

ζηελ δεκνθξαηία, πεξί θαηαβνιήο πνζνχ ηνπιάρηζην ίζνπ κε απηφ πνπ 
πξνβιέπεηαη ζην άξζξν 4Α ζε ινγαξηαζκφ, ηνλ νπνίν ε εηαηξεία δηαηεξεί ζηελ 
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ηξάπεδα απηή. 

 
   (4) The registrar of companies shall, on the delivery to him, νη πξναλαθεξζείζεο ζέζκηεο δειψζεηο 

and, in the case of a company which is required by this section to deliver a statement in lieu of 
prospectus, of such a statement, certify that the company is entitled to commence business, 

and that certificate shall be conclusive evidence that the company is so entitled.  

 
   (5)   Any contract made by a company before the date at which it is entitled to commence business 

shall be provisional only, and shall not be binding on the company until that date, and on that 
date it shall become binding.  

 
   (6) If any company commences business or exercises borrowing powers in contravention of this 

section, every person who is responsible for the contravention shall, without prejudice to any 

other liability, be liable to a fine not exceeding fifty pounds for every day during  which the 
contravention continues.  

 
   (7)  Nothing in this section shall apply to a private company. 

 

 Register of Members.  
 

 Register of members. 
 

105.(1) Every  company  shall  keep  a  register  of  its  members  and  enter  therein  the  following 
particulars:- 

 

 (a)  the names and addresses of the members, and in the case of a company having a 
share  capital  a  statement  of  the  shares  held  by  each  member,  distinguishing  each 

share by its number so long as the share has a number, and of the amount paid or 
agreed to be considered as paid on the shares of each member; 

 

 (b)  the date at which each person was entered in the register as a member; 
 

 (c)  the date at which any person ceased to be a member:  
 

Provided that, where the company has converted any of its shares into stock and given notice 

of the conversion to the registrar of companies, the register shall show the amount of stock 
held by each member instead of the amount of shares and the particulars relating to shares 

specified in paragraph (a) of this subsection.  
 

   (2) The register of members shall be kept at the registered office of the company:  
 

 Provided that, -  

 
 (a)  if the work of making it up is done at another office of the company, it may be kept at 

that other office; and 
 

 

 (b)  if the company arranges with some other person for the making up of the register to 
be undertaken on behalf of the company by that other person, it may be kept at the 

office of that other person at which the work is done,  
 

so, however, that it shall not be kept, in the case of a company registered in the Colony, at a 
place outside the Colony.  
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   (3) Every company shall send notice to the registrar of companies of the place where its register 
of members is kept and of any change in that place:  

 
Provided that a company shall not be bound to send notice under this subsection where the 

register has, at all times since it came into existence or, in the case of a register in existence at 

the commencement of this Law, at all times since then, been kept at the registered office of 
the company.  

 
   (4)   Where  a  company  makes  default  in  complying  with  subsection  (1)  or  makes  default  for 

fourteen days in complying with subsection (3), the company and every officer of the company 
who is in default shall be liable to a default fine. 

 

 Index of members. 
 

 106.(1) Every company having more than fifty members shall, unless the register of members is in 
such a form as to constitute in itself an index, keep an index of the names of the members of 

the company and shall, within fourteen days after the date on which any alteration is made in 

the register of members, make any necessary alteration in the index.  
 

   (2) The index shall in respect of each member contain a sufficient indication to enable the account 
of that member in the register to be readily found.  

 
   (3) The index shall be at all times kept at the same place as the register of members.  

 

   (4) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 
company who is in default shall be liable to a default fine. 

 
 Provisions as to entries in register in relation  

 to share warrants. 

 
107.(1)  On  the  issue  of  a  share  warrant  the  company  shall  strike  out  or  its  register  of 

members the name of the member then entered therein as holding the shares specified in the warrant 
as if he had ceased to be a member, and shall enter in the register the following particulars, namely:-  

 

 (a)  the fact of the issue of the warrant;  
 

 (b)  a statement of the shares included in the warrant, distinguishing each share by its 
number so long as the share has a number; and 

 
 (c)  the date of the issue of the warrant.  

 

   (2) The bearer of a share warrant shall, subject to the articles of the company, be entitled, on 
surrendering  it  for  cancellation,  to  have  his  name  entered  as  a  member  in  the  register  of 

members.  
 

   (3) The  company  shall  be  responsible  for  any  loss  incurred  by  any  person  by  reason  of  the 

company entering in the register the name of a bearer of a share warrant in respect of the 
shares therein specified without the warrant being surrendered and cancelled.  

 
   (4) Until the warrant is surrendered, the particulars specified in subsection (1) shall be deemed to 

be the particulars required by this Law to be entered in the register of members, and, on the 
surrender, the date of the surrender must be entered.  
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   (5)   Subject to the provisions of this Law, the bearer of a share warrant may, if the articles of the 
company so provide, be deemed to be a member of the company within the meaning of this 

Law, either to the full extent or for any purposes defined in the articles. 
 

 Inspection of register and index. 

 
 108.(1) Except when the register of members is closed under the provisions of this Law, the 

register, and index of the names, of the members of a company shall during business hours (subject to 
such reasonable restrictions as the company in general meeting may impose, so that not less than two 

hours in each day be allowed for inspection) be open to the inspection of any member without charge 
and  of  any  other  person  on  payment  of  two  hundred  mils,  or  such  less  sum  as  the  company  may 

prescribe, for each inspection.  

 
(2) Any member or other person may require a copy of the register, or of any part thereof, on 

payment  of  fifty  mils,  or  such  less  sum  as  the  company  may  prescribe,  for  every  hundred 
words or fractional part thereof required to be copied.  

 

The company shall cause any copy so required by any person to be sent to that person within 
a period of ten days commencing on the day next after the day on which the requirement is 

received by the company.  
 

(3) If  any  inspection  required  under  this  section  is  refused  or  if  any  copy  required  under  this 
section is not sent within the proper period, the company and every officer of the company 

who is in default shall be liable in respect of each offence to a fine not exceeding two pounds 

and further to a default fine of two pounds.  
 

(4) In  the  case  of  any  such  refusal  or  default,  the  Court  may  by  order  compel  an  immediate 
inspection  of  the  register  and  index  or  direct  that  the  copies  required  shall  be  sent  to  the 

persons requiring them. 

 
 Consequences of failure to comply with requirements  

 as to register owing to agent's default. 
 

109.   Where, by virtue of proviso (b) to subsection (2) of section 105, the register of members is 

kept at the office of some person other than the company, and by reason of any default of his 
the company fails to comply with subsection (3) of that section, subsection (3) of section 106, 

or section 108 or with any requirements of this Law as to the production of the register, that 
other person shall be liable to the same penalties as if he were an officer of the company who 

was in default, and the power of the Court under subsection (4) of section 108 shall extend to 
the making of orders against that other person and his officers and servants. 

 

 Power to close register. 
 

110.  A  company  may,  on  giving  notice  by  advertisement  in  some  newspaper  circulating  in  the 
district in which the registered office of the company is situate, close the register of members 

for any time or times not exceeding in the whole thirty days in each year. 

 
 Power of Court to rectify register. 

 
111.(1) If -  

 
 (a)  the name of any person is, without sufficient cause, entered in or omitted from the 
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register of members of a company; or  

 
 (b)  default is made or unnecessary delay takes place in entering on the register the fact 

of any person having ceased to be a member,  
 

 the person aggrieved, or any member of the company, or the company, may apply to 

the Court for rectification of the register.  
 

(2) Where an application is made under this section, the Court may either refuse the application or 
may order rectification of the register and payment by the company of any damages' sustained by any 

party aggrieved.  
 

(3) On an application under this section the Court may decide any question relating to the title of 

any person who is a party to the application to have his name entered in or omitted from the register, 
whether the question arises between members or alleged members, or between members or alleged 

members  on  the  one  hand  and  the  company  on  the  other  hand,  and  generally  may  decide  any 
question necessary or expedient to be decided for rectification of the register.  

 

(4) In the case of a company required by this Law to send a list of its members to the registrar of 
companies, the Court, when making an order for rectification of the register shall by its order direct 

notice of the rectification to be given to the registrar. 
 

 Trusts not to be entered on register in the Colony. 
 

112.  No notice of any trust, expressed, implied or constructive, shall be entered on the register, or 

be receivable by the registrar, in the case of companies registered in the Colony. 
 

 Register to be evidence. 
 

113.   The register of members shall be prima facie evidence of any matters by this Law directed or 

authorised to be inserted therein. 
 

 Notification of new shareholders. 
 

113Α (1)  Οπνηαδήπνηε κεηαβίβαζε κεηνρψλ ηδησηηθήο εηαηξείαο κε κεηνρηθφ θεθάιαην ζα 

θνηλνπνηείηαη ζηνλ Έθνξν Δηαηξεηψλ θαηά ηνλ θαζνξηδφκελν απφ ηνλ Έθνξν ηχπν, κέζα ζε 
δεθαηέζζεξηο εκέξεο απφ ηελ εγγξαθή ηεο κεηαβίβαζεο απηήο ζην κεηξψν ησλ κειψλ ηεο 

(2) ηελ θνηλνπνίεζε απηή ζα πεξηιακβάλνληαη ηα αθφινπζα: 
 

  (α) ηα νλφκαηα θαη νη δηεπζχλζεηο ησλ παιηψλ θαη λέσλ κειψλ 
 

  (β) ν αξηζκφο ησλ κεηνρψλ νη νπνίεο θαηέρνληαη απφ ηα κέιε ηα νπνία ππάξρνπλ 

θαηά ηελ εκεξνκελία ηεο θνηλνπνίεζεο θαη 
 

  (γ) νη ιεπηνκέξεηεο ησλ κεηνρψλ νη νπνίεο κεηαβηβάζηεθαλ απφ- 
   (η)  πξφζσπα ηα νπνία εμαθνινπζνχλ λα είλαη κέιε θαη 

(ηη) απφ πξφζσπα ηα νπνία ζηακάηεζαλ λα είλαη κέιε,  

 
δειαδή ν αξηζκφο κεηνρψλ θαη ε εκεξνκελία εγγξαθήο ηεο κεηαβίβαζεο 

 
 Dominion Register.  
 
 Power for company to keep dominion register. 
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114.(1) A company having a share capital whose objects comprise the transaction of business in any 
part of Her Majesty's dominions outside the Colony may cause to be kept in any such part of 

Her Majesty's dominions in which it transacts business a branch register of members resident 
in that part (in this Law called a "dominion register").  

 

(2) The company shall give to the registrar of companies notice of the situation of the office where 
any  dominion  register  is  kept  and  of  any  change  in  its  situation,  and  if  it  is  discontinued  of  its 

discontinuance, and any such notice shall be given within fourteen days of the opening of the office or 
of the change or discontinuance, as the case may be.  

 
(3) If  default  is  made  in  complying  with  subsection  (2),  the  company  and  every  officer  of  the 

company who is in default shall be liable to a default fine.  

 
(4) References to a colonial register occurring in any articles registered before the commencement 

of this Law shall be construed as references to a dominion register. 
 

 Regulations as to dominion register. 

 
115.(1) A dominion register shall be deemed to be part of the company's register of members which in 

this section is called "the principal register."  
 

   (2) The dominion register shall be kept in the same manner in which the principal register is by 
this Law required to be kept, except that the advertisement before closing the register shall be inserted 

in  some  newspaper  circulating  in  the  district  where  the  dominion  register  is  kept,  and  that  any 

competent Court in that part of Her Majesty's dominions where the register is kept may exercise the 
same jurisdiction of rectifying the register as is under this Law exercisable by the Court, and that the 

offences of refusing inspection or copies of a dominion register, and of authorising or permitting the 
refusal may be prosecuted summarily before any tribunal having summary criminal jurisdiction in that 

part of Her Majesty's dominions.  

 
   (3)  The company shall - 

 
 (a)  transmit to its registered office a copy of every entry in its dominion register as soon 

as may be after the entry is made; and 

 
 (b)  cause  to  be  kept  at  the  place  where  the  company's  principal  register  is  kept  a 

duplicate of its dominion register duly entered up from time to time.  
 

Every  such  duplicate  shall  for  all  the  purposes  of  this  Law  be  deemed  to  be  part  of  the 
principal register.  

 

   (4) Subject  to  the  provisions  of  this  section  with  respect  to  the  duplicate  register,  the  shares 
registered  in  a  dominion  register  shall  be  distinguished  from  the  shares  registered  in  the  principal 

register, and no transaction with respect to any shares registered in a dominion register shall, during 
the continuance of that registration, be registered in any other register.  

  

   (5) A  company  may  discontinue  to  keep  a  dominion  register,  and  thereupon  all  entries  in  that 
register shall be transferred to some other dominion register kept by the company in the same part of 

Her Majesty's dominions or to the principal register.  
 

   (6) Subject to the provisions of this Law, any company may, by its articles, make such provisions 
as it may think fit respecting the keeping of dominion registers.  
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   (7) If  default  is  made  in  complying  with  subsection  (3),  the  company  and  every  officer  of  the 
company  who  is  in  default  shall  be  liable  to  a  default  fine;  and  where,  by  virtue  of  proviso  (b)  to 

subsection (2) of section 105, the principal register is kept at the office of some person other than the 
company  and  by  reason  of  any  default  of  his  the  company  fails  to  comply  with  paragraph  (b)  of 

subsection (3), he shall be liable to the same penalty as if he were an officer of the company who was 

in default. 
 

 Stamp duties in case of shares registered in  
 dominion registers. 

 
 116.   An instrument of transfer of a share registered in a dominion register shall be deemed to be a 

transfer of property situate out of the Colony, and, unless executed in any part of the Colony, shall be 

exempt from stamp duty chargeable in the Colony. 
 

 Provisions as to branch registers of dominion companies  
 kept in the Colony. 

 

 117.(1) If  by  virtue  of  the  law  in  force  in  any  part  of  Her  Majesty's  dominions  outside  the 
Colony companies incorporated under that law have power to keep the Colony branch registers of their 

members resident in the Colony, the Governor in Council may direct that subsection (2) of section 105 
(except  the  proviso  thereto)  and  sections  108  and  111  shall,  subject  to  any  modifications  and 

adaptations specified in the Order in Council, apply to and in relation to any such branch registers kept 
in the Colony as they apply to and in relation to the registers of companies within the meaning of this 

Law.  

 
   (2) For  the  purposes  of  this  section,  the  expression  "Her  Majesty's  dominions"  includes  any 

territory which is under Her Majesty's protection or in respect of which a mandate under the League of 
Nations has been accepted by Her Majesty.  

 

   (3) For the purposes of the Mandated and Trust Territories Act, 1947 (which makes provision as to 
the  application  and  modification  of  enactments  in  relation  to  such  mandates  as  aforesaid  and  the 

trusteeship system of the United Nations), subsections (1) and (2) shall be deemed to be contained in 
an Act of an earlier session than that Act. 

 

 Annual Return.  
 

 Annual return to be made by company having a share capital. 
 

118.(1) Every  company  having  a  share  capital  shall,  once  at  least  in  every  year  make  a  return 
containing with respect to the registered office of the company, registers of members and debenture 

holders, shares and debentures, indebtedness, past and present members and directors and secretary, 

the matters specified in Part I of the Sixth Schedule, and the said return shall be in the form set out in 
Part II of that Schedule or as near thereto as circumstances admit:  

 
 Provided that -  

 

 (a) a  company  need  not  make  a  return  under  this  subsection  either  in  the  year  of  its 
incorporation or, if it is not required by section 125 to hold an annual general meeting 

during the following year, in that year;  
 

 (b)  where the company has converted any of its shares into stock and given notice of the 
conversion to the registrar of companies, the list referred to in paragraph 5 of Part I of 
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the said Sixth Schedule must state the amount of stock held by each of the existing 

members  instead  of  the  amount  of  shares  and  the  particulars  relating  to  shares 
required by that paragraph; and  

 
 (c)  the return may, in any year, if the return for either of the two immediately preceding 

years has given as at the date of that return the full particulars required by the said 

paragraph 5, give only such of the particulars required by that paragraph as relate to 
persons ceasing to be or becoming members since the date of the last return and to 

shares transferred since that date or to changes as compared with that date in the 
amount of stock held by a member.  

 
   (2) In the case of a company keeping a dominion register -  

 

 (a)  references  in  proviso  (c)  to  subsection  (1)  to  the  particulars  required  by  the  said 
paragraph  5  shall  be  taken  as  not  including  any  such  particulars  contained  in  the 

dominion register, in so far as copies of the entries containing those particulars are 
not received at the registered office of the company before the date when the return 

in question is made; and  

 
 (b)  where an annual return is made between the date when any entries are made in the 

dominion  register  and  the  date  when  copies  of  those  entries  are  received  at  the 
registered office of the company, the particulars contained in those entries, so far as 

relevant  to  an  annual  return,  shall  be  included  in  the  next  or  a  subsequent  annual 
return as may be appropriate having regard to the particulars included in that return 

with respect to the company's register of members.  

 
   (3) If a company falls to comply with this section, the company and every officer of the company 

who is in default shall be liable to a default fine.  
 

   (4) For the purposes of this section and of Part I of the Sixth Schedule the expressions "director" 

and "officer" shall include any person in accordance with whose directions or instructions the directors 
of the company are accustomed to act. 

 
 Annual return to be made by company not having  

 a share capital. 

 
119.(1) Every company not having a share capital shall once at least in every calendar year make a 

return stating - 
 

 (a)  the address of the registered office of the company; 
 

 (b) in a case in which the register of members is, under the provisions of this Law, kept 

elsewhere than at that office, the address of the place where it is kept;  
 

 (c)  in a case in which any register of holders of debentures of the company is, under the 
provisions of this Law, kept, elsewhere than at the registered office of the company, 

the address of the place where it is kept;  

 
 (d)  all such particulars with respect to the persons who at the date of the return are the 

directors  of  the  company  and  any  person  who  at  that  date  is  secretary  of  the 
company as are by this Law required to be contained with respect to directors and the 

secretary respectively in the register of directors and secretaries of a company:  
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Provided that a company need not make a return under this subsection either in the year of its 

incorporation or, if it is not required by section 125 to hold an annual general meeting during 
the following year, in that year.  

 
   (2) There shall be annexed to the return a statement containing particulars of the total amount of 

the indebtedness of the company in respect of all charges and mortgages which are required to be 

registered  or  recorded  with  the  registrar  of  companies  under  this  Law  or  which  would  have  been 
required so to be registered if created after the 1st day of July, 1922.  

 
   (3) If a company fails to comply with this section, the company and every officer of the company 

who is in default shall be liable to a default fine.  
 

   (4) For  the  purposes  of  this  section  the  expressions  "officer"  and  "director"  shall  include  any 

person  in  accordance  with  whose  directions  or  instructions  the  directors  of  the  company  are 
accustomed to act. 

 
 Time for completion of annual return. 

 

120.(1) The annual return must be completed within forty-two days after the annual general meeting 
for the year, whether or not that meeting is the first or only ordinary general meeting, or the first or 

only general meeting, of the company in the year, and the company must forthwith forward to the 
registrar of companies a copy signed both by a director and by the secretary of the company.  

 
   (2) If a company fails to comply with this section, the company and every officer of the company 

who  is  in  default δηαπξάηηεη πνηληθφ αδίθεκα, θαη, ζε πεξίπησζε θαηαδίθεο,  [70(Η)/2007]  shall be 

liable to a default fine.  
 

For the purposes of this subsection the expression "officer" shall include any person in accordance with 
whose directions or instructions the directors of the company are accustomed to act. 

 

    (3) Δπηπξφζζεηα θαη αλεμάξηεηα απφ ηηο δηαηάμεηο ηνπ εδαθίνπ (2), αλ εηαηξεία παξαιείπεη λα 
ζπκκνξθσζεί κε ην άξζξν απηφ, ν έθνξνο εηαηξεηψλ δχλαηαη λα ηεο επηβάιεη δηνηθεηηθφ πξφζηηκν πνπ 

δελ ππεξβαίλεη ηηο πέληε ρηιηάδεο ιίξεο (Ι.Θ. 5.000). [70(Η)/2007] 
  

 Documents to be annexed to annual return. 

 
 121.  (1) (α) Σεξνπκέλσλ ησλ δηαηάμεσλ ηνπ παξφληνο Λφκνπ, θαη κε ηελ επηθχιαμε ηεο 

παξαγξάθνπ (β), ζηελ εηήζηα έθζεζε επηζπλάπηνληαη αληίγξαθα φισλ ησλ εγγξάθσλ πνπ 
παξνπζηάζζεθαλ ζηελ εηαηξεία ζε γεληθή ζπλέιεπζε θαηά ην εδάθην (1) ηνπ άξζξνπ 152. 

 
  (β) Ζ θαηά ηελ παξάγξαθν (α) ππνρξέσζε επηζπλάςεσο δελ έρεη εθαξκνγή – 

 

(i) ζε φζεο πξναηξεηηθέο θαηαζηάζεηο ήζειε παξνπζηάζεη ε εηαηξεία. θαη 
(ii) ζηελ έθζεζε ησλ ζπκβνχισλ, 

 
αιιά κφλν αλ αληίγξαθφ ηνπο είλαη δηαζέζηκν ζην θνηλφ. 

 

   (2) If any such balance sheet as aforesaid or document required by law to be annexed thereto did 
not comply with the requirements of the law as in force at the date of the audit with respect to 

the form of balance sheets or documents aforesaid, as the case may be, there shall be made 
such additions to and corrections in the copy as would have been required to be made in the 

balance sheet or documents in order to make it comply with the said requirements, and the 
fact that the copy has been so amended shall be stated thereon.  
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   (3) If a company fails to comply with this section, the company and every officer of the company 
who  is  in  default δηαπξάηηεη πνηληθφ αδίθεκα, θαη, ζε πεξίπησζε θαηαδίθεο,  [70(Η)/2007] 

shall be liable to a default fine.  
 

For  the  purposes  of  this  subsection,  the  expression  "officer"  shall  include  any  person  in 

accordance with whose directions or instructions the directors of the company are accustomed 
to act. 

 
   (3Α) Δπηπξφζζεηα θαη αλεμάξηεηα απφ ηηο δηαηάμεηο ηνπ εδαθίνπ (3), αλ εηαηξεία παξαιείπεη λα 

ζπκκνξθσζεί κε ην άξζξν απηφ, ν έθνξνο εηαηξεηψλ δχλαηαη λα ηεο επηβάιεη δηνηθεηηθφ 
πξφζηηκν πνπ δελ ππεξβαίλεη ηηο πέληε ρηιηάδεο ιίξεο (Ι.Θ. 5.000). [70(Η)/2007] 

 

(4) Σν άξζξν απηφ δελ εθαξκφδεηαη γηα αζθαιηζηηθή εηαηξεία ε νπνία ζπκκνξθψζεθε κε ηηο 
δηαηάμεηο ηνπ εδαθίνπ (4) ηνπ άξζξνπ 26 ηνπ πεξί Αζθαιηζηηθψλ Δηαηξεηψλ Λφκνπ ηνπ 

1967. 
 

 Certificates to be sent by private company with annual return. 

 
 122.  A  private  company  shall  send  with  the  annual  return  required  by  section  118  a  certificate 

signed  both  by a  director and  by  the  secretary  of  the company  that the  company  has  not, 
since  the  date  of  the  last  return,  or,  in  the  case  of  a  first  return,  since  the  date  of  the 

incorporation of the company, issued any invitation to the public to subscribe for any shares or 
debentures of the company, and, where the annual return discloses the fact that the number 

of members of the company exceeds fifty, also a certificate so signed that the excess consists 

wholly  of  persons  who  under  paragraph  (b)  of  subsection  (1)  of  section  29  are  not  to  be 
included in reckoning the number of fifty. 

 
 Exemption, in certain cases, of private companies  

 from requirements of section 121. 

 
123. Θαηαξγήζεθε κε 4 ηνπ 167(Η) ηνπ 2003. 

 
(1) A private company shall be excepted from the requirements imposed by section 121 if, but 

only if, - 

 
 (a)  the conditions mentioned in subsection (2) are satisfied at the date of the return and 

have been satisfied at all times since the commencement of this Law; and 
 

 (b)  there is sent with the return a certificate, signed by the persons signing the certificates 
required to be so sent by section 122 that to the best of their knowledge and belief 

the said conditions are and have been satisfied as aforesaid:  

 
Provided that if at any time it is shown that the said conditions are then satisfied in the case of 

any private company, the Governor may on the application of the company's directors direct 
that, in relation to any subsequent annual returns of the company, it shall not be necessary for 

the said conditions to have been satisfied before that time, and the certificates sent with those 

returns shall in that event relate only to the period since that time.  
 

   (2) The said conditions are - 
 

 (a) that the conditions contained in the Seventh Schedule are satisfied as to the persons 
interested in the company's shares and debentures; and 
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 (b)  that the number of persons holding debentures of the company is not more than fifty 
(joint holders being treated as a single person); and 

 
 (c)  that no body corporate is a director of the company and neither the company nor any 

of  the  directors  is  party  or  privy  to  any  arrangement  whereby  the  policy  of  the 

company  is  capable  of  being  determined  by  persons  other  than  the  directors, 
members and debenture holders or trustees for debenture holders.  

 
   (3) A prosecution shall not be instituted in respect of any failure of a private company to comply 

with section 121 except by or with the consent of the Attorney-General.  
 

   (4) Any reference in this Law to an exempt private company shall be construed as referring to a 

company with respect to which the conditions mentioned in subsection (2) are satisfied and 
have been satisfied at all times since the commencement of this Law or since the giving by the 

Governor of a direction under the proviso to subsection (1).  
 

   (5) References  in  this  section  to  the  said  conditions  having  been  satisfied  since  the 

commencement  of  this  Law  shall,  in relation  to  a  company  first  registered  after  the 
commencement of this Law, be construed as referring to the conditions having been satisfied 

since the company's registration. 
 

 Meetings and Proceedings.  
 

 Statutory meeting and statutory report. 

 
124.(1) Every company limited by shares and every company limited by guarantee and having a share 

capital shall, within a period of not less than one month nor more than three months from the 
date at which the company is entitled to commence business, hold a general meeting of the 

members of the company, which shall be called the "statutory meeting".  

 
   (2) The  directors  shall,  at  least  fourteen  days  before  the  day  on  which  the  meeting  is  held, 

forward a report (in this Law referred to as the "statutory report") to every member of the 
company:  

 

Provided that if the statutory report is forwarded later than is required by this subsection, it 
shall, notwithstanding that fact, be deemed to have been duly forwarded if it is so agreed by 

all the members entitled to attend and vote at the meeting.  
 

   (3) The statutory report shall be certified by not less than two directors of the company and shall 
state -  

 

 (a)  the  total  number  of  shares  allotted,  distinguishing  shares  allotted  as  fully  or  partly 
paid up otherwise than in cash, and stating in the case of shares partly paid up the 

extent to which they are so paid up, and in either case the consideration for which 
they have been allotted; 

 

 (b)  the total amount of cash received by the company in respect of all the shares allotted, 
distinguished as aforesaid;  

 
 (c)  an abstract of the receipts of the company and of the payments made thereout, up to 

a  date  within  seven  days  of  the  date  of  the  report,  exhibiting  under  distinctive 
headings the receipts of the company from shares and debentures and other sources, 
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the  payments  made  thereout,  and  particulars  concerning  the  balance  remaining  in 

hand, and an account or estimate of the preliminary expenses of the company;  
 

 (d)  the names, addresses and descriptions of the directors, auditors, if any, managers, if 
any, and secretary of the company; and  

 

 (e)  the  particulars  of  any  contract  the  modification  of  which  is  to  be  submitted  to  the 
meeting for its approval, together with the particulars of the modification or proposed 

modification.  
 

   (4)   The statutory report shall, so far as it relates to the shares allotted by the company, and to the 
cash received in respect of such shares, and to the receipts and payments of the company on 

capital account, be certified as correct by the auditors, if any, of the company.  

 
   (5) The directors shall cause a copy of the statutory report, certified as required by this section, to 

be delivered to the registrar of companies for registration forthwith after the sending thereof 
to the members of the company.  

 

   (6) The directors shall cause a list showing the names, descriptions and addresses of the members 
of the company, and the number of shares held by them respectively, to be produced at the 

commencement  of  the  meeting  and  to  remain  open  and  accessible  to  any  member  of  the 
company during the continuance of the meeting.  

 
   (7) The members of the company present at the meeting shall be at liberty to discuss any matter 

relating  to  the  formation  of  the  company,  or  arising  out  of  the  statutory  report,  whether 

previous notice has been given or not, but no resolution of which notice has not been given in 
accordance with the articles may be passed.  

 
   (8) The meeting may adjourn from time to time, and at any adjourned meeting any resolution of 

which notice has been given in accordance with the articles, either before or subsequently to 

the former meeting, may be passed, and the adjourned meeting shall have the same powers 
as an original meeting.  

 
   (9) In the event of any default in complying with the provisions of this section, every director of 

the company who is knowingly and wilfully guilty of the default or, in the case of default by the 

company, every officer of the company who is in default shall be liable to a fine not exceeding 
fifty pounds.  

 
   (10)  This section shall not apply to a private company. 

 
 Annual general meeting. 

 

125.(1) Every  company  shall  in  each  year  hold  a  general  meeting  as  its  annual  general meeting  in 
addition  to  any  other  meetings  in  that  year,  and  shall  specify  the  meeting  as  such  in  the 

notices  calling  it;  and  not  more  than  fifteen  months  shall  elapse  between  the  date  of  one 
annual general meeting of a company and that of the next:  

 

Provided  that,  so  long  as  a  company  holds  its  first  annual  general  meeting  within  eighteen 
months  of  its  incorporation,  it  need  not  hold  it  in  the  year  of  its  incorporation  or  in  the 

following year.  
 

   (2) If default is made in holding a meeting of the company in accordance with subsection (1), the 
Governor  may,  on  the  application  of  any  member  of  the  company,  direct  the  calling  of  a 
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general  meeting  of  the  company  and  give  such  ancillary  or  consequential  directions  as  the 

Governor thinks expedient, including directions modifying or supplementing, in relation to the 
calling, holding and conducting of the meeting, the operation of the company's articles; and it 

is  hereby  declared  that  the  directions  that  may  be  given  under  this  subsection  include  a 
direction that one member of the company present in person or by proxy shall be deemed to 

constitute a meeting.  

 
   (3) A general meeting held in pursuance of subsection (2) shall, subject to any directions of the 

Governor, be deemed to be an annual general meeting of the company; but, where a meeting 
so held is not held in the year in which the default in holding the company's annual general 

meeting occurred, the meeting so held shall not be treated as the annual general meeting for 
the year in which it is held unless at that meeting the company resolves that it shall be so 

treated.  

 
   (4) Where a company resolves that a meeting shall be so treated, a copy of the resolution shall, 

within fifteen days after the passing thereof, be forwarded to the registrar of companies and 
recorded by him.  

 

   (5) If default is made in holding a meeting of the company in accordance with subsection (1), or 
in  complying  with  any  directions  of  the Τπνπξγηθνχ πκβνπιίνπ  under  subsection  (2),  the 

company  and  every  officer  of  the  company  who  is  in  default  shall  be  liable  to  a  fine  not 
exceeding δηαθφζηεο fifty pounds, and if default is made in complying with subsection (4), the 

company and every officer of the company who is in default, shall be liable to a default fine of 
είθνζη πέληε pounds. 

 

 Convening of extraordinary general meeting on requisition. 
 

126.(1) The directors of a company, notwithstanding anything in its articles, shall, on the requisition of 
members of the company holding at the date of the deposit of the requisition not less than 

one-tenth of such of the paid-up capital of the company as at the date of the deposit carries 

the  right  of  voting  at  general  meetings  of  the  company,  or,  in  the  case  of  a  company  not 
having a share capital, members of the company representing not less than one-tenth of the 

total  voting  rights  of  all  the  members  having  at  the  said  date  a  right  to  vote  at  general 
meetings  of  the  company,  forthwith  proceed  duly  to  convene  an  extraordinary  general 

meeting of the company.  

 
   (2) The  requisition  must  state  the  objects  of  the  meeting,  and  must  be  signed  by  the 

requisitionists  and  deposited  at  the  registered  office  of  the  company,  and  may  consist  of 
several documents in like form each signed by one or more requisitionists.  

 
   (3) If the directors do not within twenty-one days from the date of the deposit of the requisition 

proceed duly to convene a meeting, the requisitionists, or any of them representing more than 

one half of the total voting rights of all of them, may themselves convene a meeting, but any 
meeting so convened shall not be held after the expiration of three months from the said date.  

  
   (4) A meeting convened under this section by the requisitionists shall be convened in the same 

manner, as nearly as possible, as that in which meetings are to be convened by directors.  

 
   (5) Any  reasonable  expenses  incurred  by  the  requisitionists  by  reason  of  the  failure  of  the 

directors duly to convene a meeting shall be repaid to the requisitionists by the company, and 
any sum so repaid shall be retained by the company out of any sums due or to become due 

from the company by way of fees or other remuneration in respect of their services to such of 
the directors as were in default.  
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   (6) For  the  purposes  of  this  section  the  directors  shall,  in  the  case  of  a  meeting  at  which  a 
resolution is to be proposed as a special resolution, be deemed not to have duly convened the 

meeting if they do not give such notice thereof as is required by section 135. 
 

 Length of notice for calling meetings. 

 
127.(1) Any provision of a company's articles shall be void in so far as it provides for the calling of a 

meeting of the company, other than an adjourned meeting, by a shorter notice than - 
 

 (a)  in the case of the annual general meeting, twenty-one days' notice in writing; and 
 

 (b)  in the case of a meeting other than an annual general meeting or a meeting for the 

passing of a special resolution, fourteen days' notice in writing.  
 

   (2) Save in so far as the articles of a company make other provision in that behalf, not being a 
provision  avoided  by  subsection  (1),  a  meeting  of  the  company,  other  than  an  adjourned 

meeting, may be called -  

 
 (a)  in the case of the annual general meeting, by twenty-one days' notice in writing; and  

 
(b)    in the case of a meeting other than an annual general meeting or a meeting for the 

passing of a special resolution, by fourteen days' notice in writing.  
 

   (3) A  meeting  of  a  company  shall,  notwithstanding  that  it  is  called  by  shorter  notice  than  that 

specified in sub-section (2) or in the company's articles, as the case may be, be deemed to 
have been duly called if it is so agreed -  

 
 (a)  in the case of a meeting called as the annual general meeting, by all the members 

entitled to attend and vote thereat; and  

 
 (b)  in the case of any other meeting, by a majority in number of the members having a 

right to attend and vote at the meeting, being a majority together holding not less 
than ninety-five per cent in nominal value of the shares giving a right to attend and 

vote at the meeting, or, in the case of a company not having a share capital, together 

representing  not  less  than  ninety-five  per  cent  of  the  total  voting  rights  at  that 
meeting of all the members. 

 
 General provisions as to meetings and votes. 

 
128.(1) Σεξνπκέλσλ ησλ δηαηάμεσλ ηνπ εδαθίνπ (2) the following provisions shall have effect in so far 

as the articles of the company do not make other provision in that behalf:- 

 
 (a)  notice of the meeting of a company shall be served on every member of the company 

in  the  manner  in  which  notices  are  required  to  be  served  by  Table  A,  and  for  the 
purpose of this paragraph the expression "Table A" means that Table as for the time 

being in force;  

 
 (b)  two or more members holding not less than one-tenth of the issued share capital or, if 

the  company  has  not  a  share  capital,  not  less  than  five  per  cent  in  number  of  the 
members of the company may call a meeting; 

 
 (c)  in the case of a private company κε πεξηζζφηεξα απφ έλα κέιε two members, and in 
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the case of any other company three members, personally present shall be a quorum; 

 
 (d)  any member elected by the members present at a meeting may be chairman thereof; 

 
(ε) in the case of a company originally having a share capital, every member shall have 

one vote in respect of each share or each ten pounds of stock held by him, and in any 

other case every member shall have one vote. 
 

(2) ε πεξίπησζε ηδησηηθήο εηαηξείαο κε έλα θαη κνλαδηθφ κέινο, ην κέινο απηφ ζα αζθεί φιεο ηηο 
εμνπζίεο ηεο γεληθήο ζπλέιεπζεο, δπλάκεη ηνπ παξφληνο Λφκνπ, λννπκέλνπ πάληνηε φηη νη 
απνθάζεηο πνπ ζα ιακβάλνληαη απφ ην κέινο απηφ ζε γεληθέο ζπλειεχζεηο ζα θαηαγξάθνληαη 
ζε πξαθηηθά, ή ζα θαηαξηίδνληαη γξαπηψο 

 

 Power of Court to order meeting. 
 

129.(1) If for any reason it is impracticable to call a meeting of a company in any manner in which 
meetings  of  that  company  may  be  called,  or  to  conduct  the  meeting  of  the  company  in 

manner prescribed by the articles or this Law, the Court may, either of its own motion or on 

the application of any director of the company or of any member of the company who would 
be entitled to vote at the meeting, order a meeting of the company to be called, held and 

conducted in such manner as the Court thinks fit, and where any such order is made may give 
such ancillary or consequential directions as it thinks expedient; and it is hereby declared that 

the directions that may be given under this subsection include a direction that one member of 
the company present in person or by proxy shall be deemed to constitute a meeting.  

 

   (2) Any meeting called, held and conducted in accordance with an order under subsection (1) shall 
for all purposes be deemed to be a meeting of the company duly called, held and conducted. 

 
 Proxies. 

 

130.(1) Any member of a company entitled to attend and vote at a meeting of the company shall be 
entitled to appoint another person, whether a member or not, as his proxy to attend and vote 

instead of him, and a proxy appointed to attend and vote instead of a member of a private 
company shall also have the same right as the member to speak at the meeting:  

 

 Provided that, unless the articles otherwise provide, -  
 

 (a)  this subsection shall not apply in the case of a company not having a share capital; 
and  

 
 (b) a member of a private company shall not be entitled to appoint more than one proxy 

to attend on the same occasion; and 

 
 (c)    a proxy shall not be entitled to vote except on a poll.  

 
   (2) In every notice calling a meeting of a company having a share capital there shall appear with 

reasonable prominence a statement that a member entitled to attend and vote is entitled to 

appoint a proxy or, where that is allowed, one or more proxies to attend and vote instead of 
him, and that a proxy need not also be a member; and if default is made in complying with 

this subsection as respects any meeting, every officer of the company who is in default shall 
be liable to a fine not exceeding δηαθφζηεο fifty pounds. 

  
   (3) Any provision contained in a company's articles shall be void in so far as it would have the 



95         

 

effect  of  requiring  the  instrument  appointing  a  proxy,  or  any  other  document  necessary  to 

show the validity of or otherwise relating to the appointment of a proxy, to be received by the 
company  or  any  other  person  more  than  forty-eight  hours  before  a  meeting  or  adjourned 

meeting in order that the appointment may be effective thereat.  
 

   (4) If for the purpose of any meeting of a company invitations to appoint as proxy a person or one 

of a number of persons specified in the invitations are issued at the company's expense to 
some only of the members entitled to be sent a notice of the meeting and to vote thereat by 

proxy,  every  officer  of  the  company  who  knowingly  and  wilfully  authorises  or  permits  their 
issue as aforesaid shall be liable to a fine not exceeding πεληαθφζηεο pounds:  

 
Provided that an officer shall not be liable under this subsection by reason only of the issue to 

a member at his request in writing of a form of appointment naming the proxy or of a list of 

persons willing to act as proxy if the form or list is available on request in writing to every 
member entitled to vote at the meeting by proxy.  

 
   (5) This section shall apply to meetings of any class of members of a company as it applies to 

general meetings of the company. 

 
 Right to demand a poll. 

 
131.(1) Any provision contained in a company's articles shall be void in so far as it would have the 

effect either - 
 

 (a) of excluding the right to demand a poll at a general meeting on any question other 

than the election of the chairman of the meeting or the adjournment of the meeting; 
or  

 
 (b)  of making ineffective a demand for a poll on any such question which is made either - 

 

        (i) by not less than five members having the right to vote at the meeting; or  
 

        (ii) by a member or members representing not less than one-tenth of the total 
voting rights of all the members having the right to vote at the meeting; or 

 

        (iii) by a member or members holding shares in the company conferring a right to 
vote at the meeting, being shares on which an aggregate sum has been paid 

up equal to not less than one-tenth of the total sum paid up on all the shares 
conferring that right.  

 
   (2) The instrument appointing a proxy to vote at a meeting of a company shall be deemed also to 

confer authority to demand or join in demanding a poll, and for the purposes of subsection (1) 

a demand by a person as proxy for a member shall be the same as a demand by the member. 
 

  
Voting on a poll. 

 

132.   On  a  poll  taken  at  a  meeting  of  a  company  or  a  meeting  of  any  class  of  members  of  a 
company, a member entitled to more than one vote need not, if he votes, use all his votes or 

cast all the votes he uses in the same way. 
 

 Representation of corporations at meetings of companies  
 and of creditors. 
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133.(1) A corporation, whether a company within the meaning of this Law or not, may - 
 

 (a)  if it is a member of another corporation, being a company within the meaning of this 
Law, by resolution of its directors or other governing body authorise such person as it 

thinks fit to act as its representative at any meeting of the company or at any meeting 

of any class of members of the company;  
 

 (b) if  it  is  a  creditor,  including  a  holder  of  debentures,  of  another  corporation,  being a 
company  within  the  meaning  of  this  Law,  by  resolution  of  its  directors  or  other 

governing body authorise such person as it thinks fit to act as its representative at any 
meeting of any creditors of the company held in pursuance of this Law or of any rules 

made  thereunder,  or  in  pursuance  of  the  provisions  contained  in  any  debenture  or 

trust deed, as the case may be.  
 

   (2) A person authorised as aforesaid shall be entitled to exercise the same powers on behalf of the 
corporation  which  he  represents  as  that  corporation  could  exercise  if  it  were  an  individual 

shareholder, creditor or holder of debentures of that other company. 

 
 Circulation of members' resolutions, etc. 

 
134.(1) Subject to the following provisions of this section it shall be the duty of a company, on the 

requisition in writing of such number of members as is hereinafter specified and, unless the 
company otherwise resolves, at the expense of the requisitionists, -  

 

 (a)  to  give  to  members  of  the  company  entitled  to  receive  notice  of  the  next  annual 
general  meeting  notice  of  any  resolution  which  may  properly  be  moved  and  is 

intended to be moved at that meeting;  
 

 (b)  to circulate to members entitled to have notice of any general meeting sent to them 

any  statement  of  not  more  than  one  thousand  words  with  respect  to  the  matter 
referred  to  in  any  proposed  resolution  or  the  business  to  be  dealt  with  at  that 

meeting.  
 

   (2) The number of members necessary for a requisition under subsection (1) shall be -  

 
 (a) any number of members representing not less than one twentieth of the total voting 

rights of all the members having at the date of the requisition a right to vote at the 
meeting to which the requisition relates; or  

 
 (b)  not less than one hundred members holding shares in the company on which there 

has been paid up an average sum, per member, of not less than one hundred pounds.  

 
   (3) Notice of any such resolution shall be given, and any such statement shall be circulated, to 

members of the company entitled to have notice of the meeting sent to them by serving a 
copy of the resolution or statement on each such member in any manner permitted for service 

of notice of the meeting, and notice of any such resolution shall be given to any other member 

of  the  company  by  giving  notice  of  the  general  effect  of  the  resolution  in  any  manner 
permitted for giving him notice of meetings of the company:  

 
 

Provided that the copy shall be served, or notice of the effect of the resolution shall be given, 
as the case may be, in the same manner and, so far as practicable, at the same time as notice 
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of the meeting and, where it is not practicable for it to be served or given at that time, it shall 

be served or given as soon as practicable thereafter.  
 

   (4) A company shall not be bound under this section to give notice of any resolution or to circulate 
any statement unless -  

 

 (a) a copy of the requisition signed by the requisitionists (or two or more copies which 
between  them  contain  the  signatures  of  all  the  requisitionists)  is  deposited  at  the 

registered office of the company -  
 

        (i) in the case of a requisition requiring notice of a resolution, not less than six 
weeks before the meeting; and  

 

        (ii) in  the  case  of  any  other  requisition,  not  less  than  one  week  before  the 
meeting; and  

 
 (b)  there  is  deposited  or  tendered  with  the  requisition  a  sum  reasonably  sufficient  to 

meet the company's expenses in giving effect thereto:  

 
Provided  that  if,  after  a  copy  of  a  requisition  requiring  notice  of  a  resolution  has  been 

deposited at the registered office of the company, an annual general meeting is called for a 
date  six  weeks  or  less  after  the  copy  has  been  deposited,  the  copy  though  not  deposited 

within the time required by this subsection shall be deemed to have been properly deposited 
for the purposes thereof.  

 

   (5) The company shall also not be bound under this section to circulate any statement if, on the 
application  either  of  the  company  or  of  any  other  person  who  claims  to  be  aggrieved,  the 

Court is satisfied that the rights conferred by this section are being abused to secure needless 
publicity  for  defamatory  matter;  and  the  Court  may  order  the  company's  costs  on  an 

application  under  this  section  to  be  paid  in  whole  or  in  part  by  the  requisitionists, 

notwithstanding that they are not parties to the application.  
 

   (6) Notwithstanding anything in the company's articles, the business which may be dealt with at 
an annual general meeting shall include any resolution of which notice is given in accordance 

with this section, and for the purposes of this subsection notice shall be deemed to have been 

so given notwithstanding the accidental omission, in giving it, of one or more members.  
 

   (7) In the event of any default in complying with the provisions of this section, every officer of the 
company who is in default shall be liable to a fine not exceeding επηαθφζηεο pounds. 

 
 Extraordinary and special resolutions. 

 

135.(1) A resolution shall be an extraordinary resolution when it has been passed by a majority of not 
less than three-fourths of such members as, being entitled so to do, vote in person or, where 

proxies are allowed, by proxy, at a general meeting of which notice specifying the intention to 
propose the resolution as an extraordinary resolution has been duly given.  

 

   (2) A resolution shall be a special resolution when it has been passed by such a majority as is 
required for the passing of an extraordinary resolution and at a general meeting of which not 

less  than  twenty-one  days'  notice,  specifying  the  intention  to  propose  the  resolution  as  a 
special resolution, has been duly given:  

 
Provided that, if it is so agreed by a majority in number of the members having the right to 
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attend  and  vote  at  any  such  meeting,  being  a  majority  together  holding  not  less  than 

ninety-five  per  cent  in  nominal  value  of  the  shares  giving  that  right,  or,  in  the  case  of  a 
company not having a share capital, together representing not less than ninety-five per cent of 

the total voting rights at that meeting of all the members, a resolution may be proposed and 
passed as a special resolution at  a meeting of which less than twenty-one days' notice has 

been given.  

 
   (3) At any meeting at which an extraordinary resolution or a special resolution is submitted to be 

passed,  a  declaration  of  the  chairman  that  the  resolution  is  carried  shall,  unless  a  poll  is 
demanded, be conclusive evidence of the fact without proof of the number or proportion of 

the votes recorded in favour of or against the resolution.  
 

   (4) In  computing  the  majority  on  a  poll  demanded  on  the  question  that  an  extraordinary 

resolution or a special resolution be passed, reference shall be had to the number of votes cast 
for and against the resolution.  

 
   (5) For the purposes of this section, notice of a meeting shall be deemed to be duly given and the 

meeting to be duly held when the notice is given and the meeting held in manner provided by 

this Law or the articles. 
 

 Resolutions requiring special notice. 
 

136.  Where  by  any  provision  hereafter  contained  in  this  Law  special  notice  is  required  of  a 
resolution, the resolution shall not be effective unless notice of the intention to move it has 

been given to the company not less than twenty-eight days before the meeting at which it is 

moved, and the company shall give its members notice of any such resolution at the same 
time and in the same manner as it gives notice of the meeting or, if that is not practicable, 

shall give them notice thereof, either by advertisement in a newspaper having an appropriate 
circulation or in any other mode allowed by the articles, not less than twenty-one days before 

the meeting:  

 
Provided that if, after notice of the intention to move such a resolution has been given to the 

company, a meeting is called for a date twenty-eight days or less after the notice has been 
given, the notice though not given within the time required by this section shall be deemed to 

have been properly given for the purposes thereof. 

 
 Registration and copies of certain resolutions and agreements. 

 
137.(1) A  printed  copy  of  every  resolution  or  agreement  to  which  this  section  applies  shall,  within 

fifteen days after the passing or making thereof, be forwarded to the registrar of companies 
and recorded by him:  

 

Provided  that  an  exempt  private  company  need  not  forward  a  printed  copy  of  any  such 
resolution or agreement if instead it forwards to the registrar of companies a copy in some 

other form approved by him.  
 

   (2) Where  articles  have  been  registered,  a  copy  of  every  such  resolution  or  agreement  for  the 

time being in force shall be embodied in or annexed to every copy of the articles issued after 
the passing of the resolution or the making of the agreement.  

 
   (3) Where articles have not been registered, a printed copy of every such resolution or agreement 

shall be forwarded to any member at his request on payment of fifty mils or such less sum as 
the company may direct.  
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   (4) This section shall apply to -  
 

 (a)  special resolutions;  
 (b)  extraordinary resolutions; 

 (c)  resolutions which have been agreed to by all the members of a company, but which, 

if not so agreed to,  would not have been effective for their purpose unless, as the 
case  may  be,  they  had  been  passed  as  special  resolutions  or  as  extraordinary 

resolutions; 
 (d)  resolutions or agreements which have been agreed to by all the members of some 

class of shareholders but which, if not so agreed to, would not have been effective for 
their purpose unless they had been passed by some particular majority or otherwise in 

some particular manner, and all resolutions or agreements which effectively bind all 

the members of any class of shareholders though not agreed to by all those members; 
 (e)  resolutions requiring a company to be wound up voluntarily, passed under paragraph 

(a) of subsection (1) of section 261.  
 

   (5) If  a  company  fails  to  comply  with  subsection  (1),  the  company  and  every  officer  of  the 

company who is in default shall be liable to a default fine of είθνζη πέληε pounds.  
 

   (6) If a company fails to comply with subsection (2) or subsection (3) of this section, the company 
and every officer of the company who is in default shall be liable to a fine not exceeding είθνζη 
πέληε pounds for each copy in respect of which default is made.  

 

   (7)  For the purposes of subsections (5) and (6), a liquidator of the company shall be deemed to 

be an officer of the company. 
 

 Resolutions passed at adjourned meetings. 
 

138.  Where a resolution is passed at an adjourned meeting of -  

 
 (a)  a company;  

 (b)  the holders of any class of shares in a company; 
 (c)  the directors of a company, 

 

the resolution shall for all purposes be treated as having been passed on the date on which it 
was in fact passed, and shall not be deemed to have been passed on any earlier date. 

 
 

 Minutes of proceedings of meetings of company and of  
 directors and managers. 

 

 139.(1) Every  company  shall  cause  minutes  of  all  proceedings  of  general  meetings,  all 
proceedings at meetings  of  its  directors and,  where  there are  managers, all  proceedings at 

meetings of its managers to be entered in books kept for that purpose.  
 

   (2) Any  such  minute  if  purporting  to  be  signed  by  the  chairman  of  the  meeting  at  which  the 

proceedings were had, or by the chairman of the next succeeding meeting, shall be evidence 
of the proceedings.  

 
   (3) Where  minutes  have  been  made  in  accordance  with  the  provisions  of  this  section  of  the 

proceedings  at  any  general  meeting  of  the  company  or  meeting  of  directors  or  managers, 
then, until the contrary is proved, the meeting shall be deemed to have been duly held and 
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convened, and all proceedings had thereat to have been duly had, and all appointments of 

directors, managers or liquidators shall be deemed to be valid.  
 

   (4) If  a  company  fails  to  comply  with  subsection  (1),  the  company  and  every  officer  of  the 
company who is in default shall be liable to a default fine. 

 

 Inspection of minute books. 
 

140.(1) The books containing the minutes of proceedings of any general meeting of a company shall 
be kept at the registered office of the company, and shall during business hours (subject to 

such reasonable restrictions as the company may by its articles or in general meeting impose, 
so  that  not  less  than  two  hours  in  each  day  be  allowed  for  inspection)  be  open  to  the 

inspection of any member without charge.  

 
   (2) Any member shall be entitled to be furnished within seven days after he has made a request in 

that  behalf  to  the  company  with  a  copy  of  any  such  minutes  as  aforesaid  at  a  charge  not 
exceeding fifty mils for every hundred words.  

 

   (3) If  any  inspection  required  under  this  section  is  refused  or  if  any  copy  required  under  this 
section is not sent within the proper time, the company and every officer of the company who 

is  in  default  shall  be  liable  in  respect  of  each  offence  to  a  fine  not  exceeding είθνζη πέληε 
pounds and further to a default fine of είθνζη πέληε pounds.  

 
   (4) In  the  case  of  any  such  refusal  or  default,  the  Court  may  by  order  compel  an  immediate 

inspection  of  the  books  in respect  of all  proceedings of  general meetings  or direct  that the 

copies required shall be sent to the persons requiring them. 
 

 Οηθνλνκηθέο Θαηαζηάζεηο θαη Έιεγρνο. 
 

 Keeping of books of account. 

 
141.(1) Οη ζχκβνπινη κεξηκλνχλ ψζηε λα ηεξνχληαη ηα ινγηζηηθά βηβιία ηα νπνία θξίλνληαη αλαγθαία 

γηα ηελ θαηάξηηζε νηθνλνκηθψλ θαηαζηάζεσλ ζχκθσλα κε ηνλ παξφληα Λφκν.  
 
   (2) Γηα ηνπο ζθνπνχο ηνπ εδαθίνπ (1), ζεσξείηαη φηη δελ ηεξνχληαη θαηάιιεια ινγηζηηθά βηβιία, αλ 

ηα ηεξνχκελα βηβιία δελ είλαη επαξθή γηα ηελ παξνπζίαζε αιεζηλήο θαη δίθαηεο εηθφλαο ησλ 
ππνζέζεσλ ηεο εηαηξείαο φπσο θαη ηελ εμήγεζε ησλ ζπλαιιαγψλ ηεο. 

  
   (3) The books of account shall be kept at the registered office of the company or at such other 

place as the directors think fit, and shall at all times be open to inspection by the directors:  
 

Provided that if books of account are kept at a place outside the Colony there shall be sent to, 

and kept at a place in, the Colony and be at all times open to inspection by the directors such 
accounts and returns with respect to the business dealt with in the books of account so kept 

as will disclose with reasonable accuracy the financial position of that business at intervals not 
exceeding  six  months  and  will  enable  to  be  prepared  in  accordance  with  this  Law  the 

company's balance sheet, its profit and loss account or income and expenditure account, and 

any document annexed to any of those documents giving information which is required by this 
Law and is thereby allowed to be so given.  

 
   (4) Αλ ζχκβνπινο εηαηξείαο παξαιείπεη λα ιάβεη ηα εχινγα κέηξα γηα ζπκκφξθσζε κε ηηο δηαηάμεηο 

ηνπ άξζξνπ απηνχ, δηαπξάηηεη πνηληθφ αδίθεκα θαη ζε πεξίπησζε θαηαδίθεο ηνπ ππφθεηηαη ζε 
θπιάθηζε πνπ δελ ππεξβαίλεη ην έλα έηνο ή ζε πξφζηηκν πνπ δελ ππεξβαίλεη ηηο ρίιηεο ιίξεο ή 
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θαη ζηηο δχν απηέο πνηλέο:  

 
 Provided that in any proceedings against a person in respect of an offence under this section 

consisting  of  a  failure  to  take  reasonable  steps  to  secure  compliance  by  the  company  with  the 
requirements of this section, it shall be a defence to prove that he had reasonable ground to believe 

and did believe that a competent and reliable person was charged with the duty of seeing that those 

requirements were complied with and was in a position to discharge that duty. 
 

 Δηήζηεο θαη ελνπνηεκέλεο νηθνλνκηθέο θαηαζηάζεηο 
 

 142.(1)(α) Οη ζχκβνπινη κεξηκλνχλ ψζηε λα θαηαξηίδεηαη γηα θάζε εηαηξεία έλα πιήξεο ζχλνιν 
νηθνλνκηθψλ θαηαζηάζεσλ, σο ην ζχλνιν απηφ νξίδεηαη ζηα Γηεζλή Ινγηζηηθά 
Πξφηππα.  

 
 (β) Θάζε εηαηξεία, ε νπνία έρεη ζπγαηξηθέο, ελνπνηεί ηηο νηθνλνκηθέο θαηαζηάζεηο ηεο κε ηηο 

θαηαζηάζεηο ησλ ζπγαηξηθψλ ηεο σο νξίδεηαη ζηα Γηεζλή Ινγηζηηθά Πξφηππα, νη δε 
θαηά ηνλ ηξφπν απηφ ελνπνηεκέλεο νηθνλνκηθέο θαηαζηάζεηο παξνπζηάδνληαη ελψπηνλ 
ηεο κεηξηθήο εηαηξείαο ζε γεληθή ζπλέιεπζε. 

 
 (γ) Πέξαλ ησλ επηβαιινκέλσλ απφ ηα Γηεζλή Ινγηζηηθά Πξφηππα πιεξνθνξηψλ, ζηηο 

νηθνλνκηθέο θαηαζηάζεηο, θαη θαηά πξνηίκεζε ζηηο ζεκεηψζεηο, παξνπζηάδεηαη θαη 
πιεξνθφξεζε ζρεηηθά κε: 

 
(i) ηα απαηηνχκελα απφ ηα άξζξα 183 έσο 189 ζηνηρεία, 
 
(ii) ηελ ακνηβή ησλ ειεγθηψλ, θαζψο θαη φζα πνζά δαπαλήζεθαλ ζε ζρέζε κε ηα 

έμνδα απηψλ. 
 

(δ) Σα ζπγθξνηήκαηα κηθξνχ κεγέζνπο εμαηξνχληαη απφ ηελ ππνρξέσζε εηνηκαζίαο 
ελνπνηεκέλσλ νηθνλνκηθψλ θαηαζηάζεσλ, ε νπνία αλαθέξεηαη ζηελ παξάγξαθν (β) 
ηνπ παξφληνο εδαθίνπ. 

 
(ε) Γηα ηνπο ζθνπνχο ηνπ παξφληνο εδαθίνπ, ν φξνο «ζπγθξφηεκα κηθξνχ κεγέζνπο» 

ζεκαίλεη ζπγθξφηεκα εηαηξεηψλ, ηνπ νπνίνπ νη ππνθείκελεο ζε ελνπνίεζε εηαηξείεο- 
 

(i) Γελ είλαη δεκφζηεο. 
 
(ii) ε εηνηκαζία ησλ ελνπνηεκέλσλ νηθνλνκηθψλ ηνπο θαηαζηάζεσλ δελ δηέπεηαη 

απφ άιιε λνκνζεζία. θαη 
 
(iii) πιεξνχλ, ζην ζχλνιφ ηνπο, θαηά ηελ εκεξνκελία θιεηζίκαηνο ηνπ 

ηζνινγηζκνχ ηεο κεηξηθήο εηαηξείαο, ηα δχν απφ ηα αθφινπζα ηξία θξηηήξηα: 
 
(αα) Σν ζχλνιν ησλ εκθαληδνκέλσλ ζηνλ ηζνινγηζκφ ζηνηρείσλ ηνπ ελεξγεηηθνχ 

(θαη ρσξίο λα έρνπλ αθαηξεζεί ζηνηρεία ηνπ παζεηηθνχ) δελ ππεξβαίλεη ην 
ηζφπνζν ζε θππξηαθέο ιίξεο ησλ 14.600.000 (δεθαηεζζάξσλ εθαηνκκπξίσλ 
εμαθφζησλ ρηιηάδσλ) Δπξψ. 

 
(ββ) ην θαζαξφ χςνο ηνπ θχθινπ εξγαζηψλ δελ ππεξβαίλεη ην ηζφπνζν ζε 

θππξηαθέο ιίξεο ησλ 29.200.000 (εηθνζηελλέα εθαηνκκπξίσλ δηαθφζησλ 
ρηιηάδσλ) Δπξψ. θαη 

 
(γγ) νη απαζρνινχκελνη, θαηά κέζν φξν θαηά ηε δηάξθεηα ηεο ρξήζεσο, δελ 
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ππεξβαίλνπλ ηνπο 250. 
 
(ζη) πγθξνηήκαηα εηαηξεηψλ ησλ νπνίσλ νη ηειηθέο ηζχλνπζεο ή κεηξηθέο εηαηξείεο 

δεκνζηεχνπλ ελνπνηεκέλεο νηθνλνκηθέο θαηαζηάζεηο κε βάζε Γεληθά 
Παξαδεθηέο Ινγηζηηθέο Αξρέο εμαηξνχληαη απφ ηελ ππνρξέσζε εηνηκαζίαο 
ελνηπνηεκέλσλ νηθνλνκηθψλ θαηαζηάζεσλ. [131(Η)/2007] 

 
 (2)(α) Οη νηθνλνκηθέο θαηαζηάζεηο παξνπζηάδνληαη ην αξγφηεξν δεθανθηψ κήλεο κεηά ηε 

ζχζηαζε ηεο εηαηξείαο θαη ζηε ζπλέρεηα ηνπιάρηζηνλ κία θνξά αλά εκεξνινγηαθφ 
έηνο. 

 
  (β) ε πεξίπησζε πνπ δελ ζπκπίπηνπλ νη εκεξνκελίεο θαηαξηίζεσο ησλ νηθνλνκηθψλ 

θαηαζηάζεσλ ηεο κεηξηθήο θαη ηεο ζπγαηξηθήο ή ησλ ζπγαηξηθψλ, πξέπεη λα γίλνληαη 
νη πξνζαξκνγέο πνπ νξίδνληαη απφ ηα Γηεζλή Ινγηζηηθά Πξφηππα. 

 
  (γ) Δπηηξέπεηαη ε θαηάξηηζε θαη παξνπζίαζε πεξηνδηθψλ θαηαζηάζεσλ, ππφ ηελ 

πξνυπφζεζε φηη ηεξνχληαη φιεο νη ζρεηηθέο πξνβιέςεηο ησλ Γηεζλψλ Ινγηζηηθψλ 
Πξνηχπσλ. 

 
 (3)  Θαηά ηνλ θαηαξηηζκφ ησλ νηθνλνκηθψλ θαηαζηάζεσλ- 

  (α) ην «απνζεκαηηθφ» δελ πεξηιακβάλνληαη ηα πνζά  πνπ απνζβέζηεθαλ  ή 

θαηαθξαηήζε-θαλ γηα απφζβεζε ή γηα ηε δεκηνπξγία πξνβιέςεσλ. 

   Λνείηαη, ζε πεξίπησζε πνπ φηαλ νπνηνδήπνηε πνζφ θαηαθξαηεζεί σο απφζβεζε ή 

πξφβιεςε θαη απνδεηρζεί εθ ησλ πζηέξσλ (θαηά ηε γλψκε ησλ ζπκβνχισλ) φηη 

είλαη κεγαιχηεξν εθείλνπ πνπ είλαη εχινγα αλαγθαίν γηα ηνλ ζθνπφ απηφ, ε 

ππέξβαζε απηή ζεσξείηαη απνζεκαηηθφ. 

  (β) ζην «θεθαιαηνπρηθφ απνζεκαηηθφ» δελ πεξηιακβάλεηαη νπνηνδήπνηε πνζφ 

ζεσξήζεθε σο ειεχζεξν γηα δηαλνκή. 

  (γ) θάζε απνζεκαηηθφ εθηφο ηνπ θεθαιαηνπρηθνχ απνζεκαηηθνχ ζεσξείηαη «εηζνδεκαηηθφ 

απνζεκαηηθφ»· 

  (δ)  αλαθνξά ζε «πξφβιεςε» γίλεηαη απνδίδνληαο ζηνλ φξν απηφ ηελ έλλνηα πνπ 

ηνπ απνδίδεηαη ζηα Γηεζλή Ινγηζηηθά Πξφηππα. 

(4) Αλ ζχκβνπινο εηαηξείαο παξαιείπεη λα ιάβεη φια ηα εχινγα κέηξα γηα ζπκκφξθσζε κε ηηο 
δηαηάμεηο ηνπ παξφληνο άξζξνπ, δηαπξάηηεη πνηληθφ αδίθεκα θαη ζε πεξίπησζε θαηαδίθεο, 
ππφθεηηαη ζε θπιάθηζε πνπ δελ ππεξβαίλεη ην έλα έηνο ή ζε πξφζηηκν πνπ δελ ππεξβαίλεη 
ηηο ρίιηεο ιίξεο ή θαη ζηηο δχν απηέο πνηλέο  

 
Αιεζηλή θαη δίθαηε εηθφλα, αιεζηλή θαη δίθαηε παξνπζίαζε. 

 
143.  (1) Οη νηθνλνκηθέο θαηαζηάζεηο παξνπζηάδνπλ κία αιεζηλή θαη δίθαηε εηθφλα ηεο εηαηξείαο (ε 

νπνία ζην εμήο ζα θαιείηαη «αιεζηλή θαη δίθαηε εηθφλα»). 
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(2) Ζ παξνπζίαζε αιεζηλήο θαη δίθαηεο εηθφλαο επηηπγράλεηαη κέζσ ηεο πηζηήο εθαξκνγήο ησλ 
Γηεζλψλ Ινγηζηηθψλ Πξνηχπσλ, ησλ νπνίσλ ε ηήξεζε είλαη ππνρξεσηηθή γηα φιεο ηηο 

εηαηξείεο. 
 

(3) Όπνπ ε ηήξεζε ησλ Γηεζλψλ Ινγηζηηθψλ Πξνηχπσλ δελ είλαη θαηά ηελ γλψκε ησλ 

ζπκβνχισλ επαξθήο γηα ηελ παξνπζίαζε κίαο αιεζηλήο θαη δίθαηεο εηθφλαο, πξέπεη λα δνζεί 
ζπκπιεξσκαηηθή πιεξνθφξεζε ζηηο ζεκεηψζεηο. 

 
(4) Αλ νη νηθνλνκηθέο θαηαζηάζεηο πνπ παξνπζηάζζεθαλ ή δεκνζηνπνηήζεθαλ δελ παξνπζηάδνπλ 

κία αιεζηλή θαη δίθαηε εηθφλα, ζεσξείηαη φηη ππάξρεη παξαβίαζε ηνπ παξφληνο άξζξνπ. ε 
ηνχην δελ κπνξεί λα αληηηαρζεί φηη θάζε μερσξηζηή πξάμε ε νπνία εηειέζζε πξνο 

ζπκκφξθσζε κε ηηο δηαηάμεηο ηνπ παξφληνο άξζξνπ ήηαλ, απηή θαζ‟ εαπηή, λφκηκε, ή φηη 

δελ ππήξμε ππαηηηφηεηα σο πξνο ην ηειηθφ απνηέιεζκα ηεο κε παξνπζηάζεσο αιεζηλήο θαη 
δίθαηεο εηθφλαο. 

 
(5) Αλ ζχκβνπινο εηαηξείαο παξαιείπεη λα ιάβεη φια ηα εχινγα κέηξα, ψζηε λα ππάξμεη 

ζπκκφξθσζε πξνο ηηο δηαηάμεηο ηνπ παξφληνο άξζξνπ, θαζψο θαη πξνο άιιεο απαηηήζεηο 

ηνπ παξφληνο Λφκνπ γηα ηα ζέκαηα πνπ πξέπεη λα εθηίζεληαη ζηηο νηθνλνκηθέο θαηαζηάζεηο, 
δηαπξάηηεη αδίθεκα θαη ππφθεηηαη, ζε πεξίπησζε θαηαδίθεο ζε θπιάθηζε πνπ δελ ππεξβαίλεη 

ην έλα έηνο ή ζε πξφζηηκν πνπ δελ ππεξβαίλεη ηηο δέθα ρηιηάδεο ιίξεο ή θαη ζηηο δχν πνηλέο. 
 

 Obligation to lay group accounts before holding company. 
 

 144. Θαηαξγήζεθε 

 
 Form of group accounts. 

 
 145. Θαηαξγήζεθε 

 

 Contents of group accounts. 
 

 146. Θαηαξγήζεθε 
  

 Financial year of holding company and subsidiary. 

 
147. Θαηαξγήζεθε 

  
 Meaning of "holding company" and "subsidiary". 

 
 148.(1) For the purposes of this Law, a company shall, subject to the provisions of subsection 

(3), be deemed to be a subsidiary of another if, but only if, - 

 
 (a)  that other either -  

 
        (i)  is a member of it and controls the composition of its board of directors; or  

  (ii) Θαηέρεη ηελ  πιεηνςεθία ησλ δηθαησκάησλ ςήθνπ ζε απηή ή  
  (iii) Δίλαη κέινο ηεο θαη ειέγρεη ηελ πιεηνςεθία ησλ δηθαησκάησλ ςήθνπ ησλ 

κειψλ ηεο δπλάκεη ζπκθσλίαο πνπ έρεη ζπλαθζεί κε άιια κέιε ηεο. 
 
 (b) the  first-mentioned  company  is  a  subsidiary  of  any  company  which  is  that  other's 

subsidiary.  
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   (2) For the purposes of subsection (1), the composition of a company's board of directors shall be 

deemed  to  be  controlled  by  another  company  if,  but  only  if,  that  other  company  by  the 
exercise  of  some  power  exercisable  by  it  without  the  consent  or  concurrence  of  any  other 

person can appoint or remove the holders of all or a majority of the directorships; but for the 
purposes of this provision that other company shall be deemed to have power to appoint to a 

directorship with respect to which any of the following conditions is satisfied, that is to say:- 

 
 (a)  that a person cannot be appointed thereto without the exercise in his favour by that 

other company of such a power as aforesaid; or  
 

 (b)  that  a  person's  appointment  thereto  follows  necessarily  from  his  appointment  as 
director of that other company; or  

 

 (c)  that the directorship is held by that other company itself or by a subsidiary of it.  
 

   (3) In determining whether one company is a subsidiary of another -  
 

 (a)  any  shares  held  or  power exercisable  by that  other  in  a  fiduciary  capacity  shall  be 

treated as not held or exercisable by it;  
 

 (b)  subject to the two following paragraphs, any shares held or power exercisable -  
 

        (i) by  any  person  as  a  nominee  for  that  other  (except  where  that  other  is 
concerned only in a fiduciary capacity); or  

 

        (ii) by,  or  by  a  nominee  for,  a  subsidiary  of  that  other,  not  being  a  subsidiary 
which is concerned only in a fiduciary capacity,  

 
  shall be treated as held or exercisable by that other; 

 

 (c) any shares held or power exercisable by any person by virtue of the provisions of any 
debentures of the first-mentioned company or of a trust deed for securing any issue 

of such debentures shall be disregarded; 
 

 (d)  any  shares  held  or  power  exercisable  by,  or  by  a  nominee  for,  that  other  or  its 

subsidiary,  not  being  held  or  exercisable  as  mentioned  in  paragraph  (c)  of  this 
subsection,  shall  be treated  as  not  held  or  exercisable  by  that  other if  the  ordinary 

business of that other or its subsidiary, as the case may be, includes the lending of 
money and the shares are held or power is exercisable as aforesaid by way of security 

only  for  the  purposes  of  a  transaction  entered  into  in  the  ordinary  course  of  that 
business.  

 

   (4) For the purposes of this Law, a company shall be deemed to be another's holding company if, 
but only if, that other is its subsidiary.  

 
   (5) In  this  section  the  expression  "company"  includes  any  body  corporate,  and  the  expression 

"equity share capital" means, in relation to a company, its issued share capital excluding any 

part thereof which, neither as respects dividends nor as respects capital, carries any right to 
participate beyond a specified amount in a distribution. 

 
 Signing of balance sheet. 

  
149.(1) Οη νηθνλνκηθέο θαηαζηάζεηο of a company shall be signed on behalf of the board by two of the 
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directors of the company, or, if there is only one director, by that director.  

 
   (2) In the case of a banking company registered after the 1st day of July, 1922, the balance sheet 

must be signed by the secretary or manager, if any, and where there are more than three 
directors of the company by at least three of those directors, and where there are not more 

than three directors by all the directors.  

 
   (3) Αλ αληίγξαθν ησλ νηθνλνκηθψλ θαηαζηάζεσλ which has not been signed as required by this 

section is issued, circulated or published, the company and every officer of the company who 
is in default shall be liable to a fine not exceeding fifty pounds. 

 
 Γεκνζηνπνίεζε ησλ νηθνλνκηθψλ θαηαζηάζεσλ 
 

150.(1) (α) Οη νηθνλνκηθέο θαηαζηάζεηο πξέπεη, αλ δεκνζηνπνηνχληαη εμ νινθιήξνπ, λα 
δεκνζηνπνηνχληαη ζηε κνξθή εθείλε πνπ έγηλε αληηθείκελν εθζέζεσο απφ ηνλ ειεγθηή 
θαη λα ζπλνδεχνληαη απφ ην πιήξεο θείκελν ηεο εθζέζεψο ηνπ. ε θάζε πεξίπησζε, 
πξέπεη λα παξνπζηάδνληαη φιεο νη παξαηεξήζεηο, επηθπιάμεηο θαη αξλήζεηο εθθξάζεσο 
γλψκεο πνπ εμέθξαζε ν ειεγθηήο. 

 
 (β) Αλ νη νηθνλνκηθέο θαηαζηάζεηο δε δεκνζηνπνηνχληαη εμ νινθιήξνπ, πξέπεη λα – 

 
(i) εκεηψλεηαη φηη ε δεκνζίεπζε είλαη ζπλνπηηθή. 

 
(ii) αλαθέξεηαη ν ηφπνο, ζηνλ νπνίν έρνπλ θαηαηεζεί νη ινγαξηαζκνί θαη ζηελ 

πεξίπησζε πνπ δελ έρνπλ αθφκα θαηαηεζεί απηφ πξέπεη λα αλαγξάθεηαη ζηε 

δεκνζίεπζε. θαη 
 

(iii) γλσζηνπνηείηαη ε γλψκε ησλ ειεγθηψλ, θαζψο θαη νπνηεζδήπνηε παξαπνκπέο 
πνπ ρξήδνπλ πξνζνρήο, ρσξίο ε έθζεζε ησλ ειεγθηψλ λα ζπλνδεχεη ηε 

δεκνζίεπζε. 

 
 (γ) ε θάζε πεξίπησζε, νη νηθνλνκηθέο θαηαζηάζεηο δεκνζηνπνηνχληαη φρη ρσξηζηά, αιιά 

σο εληαίν ζχλνιν. 
 

      (2)   Ζ έθδνζε, θπθινθνξία ή δεκνζίεπζε ησλ σο άλσ θαηαζηάζεσλ θαηά παξάβαζε ησλ 

δηαηάμεσλ ηνπ εδαθίνπ (1), ζπληζηά πνηληθφ αδίθεκα θαη ε εηαηξεία θαη θάζε 
αμησκαηνχρνο ηεο πνπ επζχλεηαη γηα ηελ παξάιεηςε ζε πεξίπησζε θαηαδίθεο, 

ππφθεηηαη ζε πξφζηηκν πνπ δελ ππεξβαίλεη ηηο πεληαθφζηεο ιίξεο. 
 

Έθζεζε ησλ ζπκβνχισλ. [167(Η)/2003] 
 

 

 151.(1)(α) ηηο νηθνλνκηθέο θαηαζηάζεηο επηζπλάπηεηαη έθζεζε ησλ ζπκβνχισλ ζρεηηθά κε ηελ 
θαηάζηαζε θαη ηελ πξνβιεπφκελε εμέιημε ησλ ππνζέζεσλ ηεο εηαηξείαο ή ηνπ 
ζπγθξνηήκαηνο. 

 
 (β) Ζ έθζεζε ησλ ζπκβνχισλ παξέρεη πιεξνθφξεζε ηνπιάρηζηνλ ζρεηηθά κε ηα 

αθφινπζα: 
 

(i) νπνηαδήπνηε αιιαγή θαηά ηε δηάξθεηα ηνπ νηθνλνκηθνχ έηνπο ζηε θχζε ησλ 
εξγαζηψλ ηεο εηαηξείαο ή ησλ ζπγαηξηθψλ ηεο εηαηξεηψλ ή ζηηο ηάμεηο ησλ 
εξγαζηψλ πνπ ε εηαηξεία έρεη ζπκθέξνλ, είηε σο κέινο άιιεο εηαηξείαο ή 
δηαθνξεηηθά, θαη ηδίσο ζε νπνηαδήπνηε εμαγνξά ή ζπγρψλεπζε πνπ 
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πξαγκαηνπνηήζεθε ή ζθνπείηαη, είηε ελεξγεηηθή είηε παζεηηθή, 
 
(ii) νπνηαδήπνηε αιιαγή ζην κεηνρηθφ θεθάιαην, 

 
(iii) νπνηαδήπνηε ζεκαληηθή αιιαγή ζηε ζχλζεζε, ηελ θαηαλνκή ησλ 

αξκνδηνηήησλ, ή ηελ απνδεκίσζε ηνπ δηνηθεηηθνχ ζπκβνπιίνπ, 
 

(iv) ηηο δξαζηεξηφηεηεο ζηνλ ηνκέα έξεπλαο θαη αλαπηχμεσο ζην βαζκφ πνπ ηα 
ζρεηηθά ζηνηρεία δελ πξνθχπηνπλ ήδε απφ ηηο νηθνλνκηθέο θαηαζηάζεηο,  

 
[130(Η)/2005] 

 
(v) θάζε ζεκαληηθφ γεγνλφο, πνπ ζπλέβε κεηά ηε ιήμε ηεο ρξήζεσο,  
 
(vi) ηελ πξνβιεπφκελε εμέιημε ηεο εηαηξείαο, 

 
(vii) ηελ χπαξμε ππνθαηαζηεκάησλ ηεο εηαηξείαο, 

 
(viii) κηα πξαγκαηηθή εηθφλα ηεο εμέιημεο θαη ησλ επηδφζεσλ ησλ δξαζηεξηνηήησλ 

ηεο εηαηξείαο θαη ηεο ζέζεο ηεο, θαζψο θαη κηα πεξηγξαθή ησλ θπξηφηεξσλ 
θηλδχλσλ θαη αβεβαηνηήησλ πνπ αληηκεησπίδεη. 

 
 (βΑ) Ζ εηθφλα πνπ αλαθέξεηαη ζηελ ππνπαξάγξαθν (viii) ηεο παξαγξάθνπ (β) δίλεη κηα 

ηζνξξνπεκέλε θαη πεξηεθηηθή αλάιπζε ηεο εμέιημεο θαη ησλ επηδφζεσλ ησλ 
δξαζηεξηνηήησλ ηεο εηαηξείαο θαη ηεο ζέζεο ηεο, ε νπνία αληηζηνηρεί πξνο ην κέγεζφο 
ηεο θαη ηελ πνιππινθφηεηα ησλ δξαζηεξηνηήησλ ηεο. 

 
(βΒ) (i) ην βαζκφ πνπ απαηηείηαη γηα ηελ θαηαλφεζε ηεο εμέιημεο ηεο εηαηξείαο, ησλ 

επηδφζεψλ ηεο ή ηεο ζέζεο ηεο, ε αλάιπζε πνπ αλαθέξεηαη ζηελ παξάγξαθν 
(βΑ) αλσηέξσ, πεξηιακβάλεη ηφζν ρξεκαηννηθνλνκηθνχο, φζν θαη, φπνπ 
ελδείθλπηαη, κε ρξεκαηννηθνλνκηθνχο βαζηθνχο δείθηεο επηδφζεσλ πνπ έρνπλ 
ζρέζε κε ην ζπγθεθξηκέλν ηνκέα δξαζηεξηνηήησλ, ζπκπεξηιακβαλνκέλσλ 
πιεξνθνξηψλ ζρεηηθά κε πεξηβαιινληηθά θαη εξγαζηαθά ζέκαηα. 

 
 (ii) φπνπ ελδείθλπηαη, ζηα πιαίζηα ηεο αλάιπζεο πνπ αλαθέξεηαη ζηελ 

ππνπαξάγξαθν (i) αλσηέξσ, πεξηιακβάλνληαη αλαθνξέο ζηα πνζά πνπ 
αλαγξάθνληαη ζηνπο εηήζηνπο ινγαξηαζκνχο θαη πξφζζεηεο εμεγήζεηο γηα ηα 
πνζά απηά. 

 
 (βΓ) Ηδησηηθέο εηαηξείεο κηθξνχ κεγέζνπο, φπσο απηέο νξίδνληαη ζην εδάθην (2) ηνπ 

άξζξνπ 152Α, ησλ νπνίσλ νη ηίηινη δελ είλαη εηζεγκέλνη γηα δηαπξαγκάηεπζε 
ζε νξγαλσκέλε αγνξά θξάηνπο κέινπο θαη νη νπνίεο δελ είλαη ππνρξεσκέλεο 
κε βάζε ηνλ παξφληα Λφκν λα ππνβάιινπλ ελνπνηεκέλεο νηθνλνκηθέο 
θαηαζηάζεηο, απαιιάζζνληαη απφ ηελ ππνρξέσζε πνπ πξνβιέπεηαη ζηελ 
παξάγξαθν (βΒ) αλσηέξσ θαζφζνλ αθνξά ηελ αλάιπζε ησλ κε 
ρξεκαηννηθνλνκηθψλ πιεξνθνξηψλ. 

 
 (γ) ε θάζε πεξίπησζε, ε έθζεζε ησλ ζπκβνχισλ ζπλνδεχεηαη απφ αηηηνινγεκέλε 

εηζήγεζε ζρεηηθά κε ηε δηάζεζε ησλ θεξδψλ, ηελ απνξξφθεζε ησλ δεκηψλ θαη ηε 
δεκηνπξγία πξνβιέςεσλ. 

 
 (δ) Αλ ζχκβνπινο εηαηξείαο παξαιείπεη λα πάξεη φια ηα εχινγα κέηξα γηα ηε ζπκκφξθσζε 

κε ηηο δηαηάμεηο ησλ πξνεγνπκέλσλ παξαγξάθσλ, δηαπξάηηεη αδίθεκα θαη ππφθεηηαη ζε 
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πεξίπησζε θαηαδίθεο, ζε θπιάθηζε πνπ δελ ππεξβαίλεη ην έλα έηνο ή ζε πξφζηηκν πνπ 
δελ ππεξβαίλεη ηηο δέθα ρηιηάδεο ιίξεο ή θαη ζηηο δχν απηέο πνηλέο: 

 
  Λνείηαη φηη ζε νπνηαδήπνηε δηαδηθαζία ελαληίνλ πξνζψπνπ ζρεηηθά κε αδίθεκα θαηά 

παξάβαζε ηνπ εδαθίνπ (1), πνπ αλαθέξζεθε, απνηειεί ππεξάζπηζε ή απφδεημε φηη 
είρε εχινγε αηηία λα πηζηεχεη θαη πίζηεπε φηη ηθαλφ θαη ππεχζπλν πξφζσπν πνπ ήηαλ 
επηθνξηηζκέλν κε ην θαζήθνλ λα κεξηκλά γηα ηε ζπκκφξθσζε κε ηηο δηαηάμεηο ηνπ 
εδαθίνπ πνπ αλαθέξζεθε θαη ηνχην ήηαλ ζε ζέζε λα εθηειεί ην θαζήθνλ εθείλν. 

 
 2(α) Όηαλ ε έθζεζε ησλ ζπκβνχισλ δεκνζηνπνηείηαη εμ νινθιήξνπ, δεκνζηνπνηείηαη ζηε 

κνξθή εθείλε πνπ ζπλφδεπε ηηο νηθνλνκηθέο θαηαζηάζεηο πνπ έγηλαλ αληηθείκελν 
εθζέζεσο απφ ηνλ ειεγθηή, θαη ζπλνδεχεηαη απφ ην πιήξεο θείκελν ηεο εθζέζεψο ηνπ 
ειεγθηή. ε θάζε πεξίπησζε, πξέπεη λα παξνπζηάδνληαη φιεο νη παξαηεξήζεηο, 
επηθπιάμεηο θαη αξλήζεηο εθθξάζεσο γλψκεο, πνπ ηπρφλ εμέθξαζε ν ειεγθηήο. 

 
 (β) Όηαλ ε έθζεζε ησλ ζπκβνχισλ δεκνζηνπνηείηαη θαηά απνζπαζκαηηθφ ηξφπν, δελ 

ζπλνδεχεηαη απφ ηελ πιήξε έθζεζε ηνπ ειεγθηή, αιιά κφλν απφ ηηο παξαηεξήζεηο, 
επηθπιάμεηο θαη αξλήζεηο εθθξάζεσο γλψκεο ηνπ. 

 
 (γ) Ζ έθδνζε, θπθινθνξία ή δεκνζίεπζε νπνηνπδήπνηε αληίγξαθνπ ηεο εθζέζεσο ησλ 

ζπκβνχισλ ρσξίο λα ηεξεζνχλ νη δηαηάμεηο ηνπ παξφληνο εδαθίνπ ζπληζηά πνηληθφ 
αδίθεκα θαη ε εηαηξεία θαη θάζε αμησκαηνχρνο ηεο πνπ επζχλεηαη γηα ηελ παξάιεηςε 
ζε πεξίπησζε θαηαδίθεο, ππφθεηηαη ζε πξφζηηκν πνπ δελ ππεξβαίλεη ηηο πεληαθφζηεο 
ιίξεο. 

  

 
 Right to receive copies of balance sheets  

 and auditors' report. 
 

 152.(1) Οη ζχκβνπινη παξνπζηάδνπλ ζηελ εηαηξεία ζε γεληθή ζπλέιεπζε – 
 
  (α) ην ζχλνιν ησλ νηθνλνκηθψλ θαηαζηάζεσλ, 
 
  (β) ηελ έθζεζε ησλ ζπκβνχισλ, 
 
  (γ) ζπλεκκέλε ζηα αλσηέξσ, ηελ έθζεζε ησλ ειεγθηψλ, φπνπ απηή απαηηείηαη 

απφ ηνλ Λφκν. 
 
 (2) Αληίγξαθν ησλ εγγξάθσλ πνπ αλαθέξνληαη ζην εδάθην (1) απνζηέιιεηαη ηνπιάρηζην 

είθνζη κία εκέξεο πξηλ απφ ηελ εκεξνκελία ηεο ζπλειεχζεσο:  
 

(i) ζε θάζε κέινο ηεο εηαηξείαο, αλεμάξηεηα αλ απηφ δηθαηνχηαη λα ιακβάλεη 
εηδνπνηήζεηο γεληθψλ ζπλειεχζεσλ ηεο εηαηξείαο. 

 
(ii) ζε θαζέλα θάηνρν ρξεσζηηθψλ νκνιφγσλ ηεο εηαηξείαο, αλεμάξηεηα αλ απηφο 

δηθαηνχηαη ή φρη λα ιακβάλεη εηδνπνηήζεηο γεληθψλ ζπλειεχζεσλ ηεο εηαηξείαο. 
θαη 

 
(iii) ζε φια ηα πξφζσπα, εθηφο απφ κέιε ή θαηφρνπο ρξεσζηηθψλ νκνιφγσλ ηεο 

εηαηξείαο, πνπ δηθαηνχληαη λα ιακβάλνπλ εηδνπνηήζεηο γεληθψλ ζπλειεχζεσλ 
ηεο εηαηξείαο. [167(Η)/2003] 

 
 Provided that -  
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 (a)  in the case of a company not having a share capital this subsection shall not require 
the sending of a copy of the documents aforesaid to a member of the company who is 

not entitled to receive notices of general meetings of the company or to a holder of 
debentures of the company who is not so entitled;  

 

 (b)  this subsection shall not require a copy of those documents to be sent-  
 

        (i) to  a  member  of  the  company  or  a  holder  of  debentures  of  the  company, 
being in either case a person who is not entitled to receive notices of general 

meetings of the company and of whose address the company is unaware; 
 

        (ii) to more than one of the joint holders of any shares or debentures none of 

whom are entitled to receive such notices ; or 
 

        (iii) in the case of joint holders of any shares or debentures some of whom are 
and some of whom are not entitled to receive such notices, to those who are 

not so entitled; and 

 
 (c) if the copies of the documents aforesaid are sent less than twenty-one days before 

the  date  of  the  meeting,  they  shall,  notwithstanding  that  fact,  be  deemed  to  have 
been duly sent if it is so agreed by all the members entitled to attend and vote at the 

meeting.  
 

   (3) Any member of a company, whether he is or is not entitled to have sent to him copies of the 

company's balance sheets, and any holder of debentures of the company, whether he is or is 
not so entitled, shall be entitled to be furnished on demand without charge with a copy of the 

last balance sheet of the company, including every document required by law to be annexed 
thereto, together with a copy of the auditors' report on the balance sheet. 

 

 [70(Η)/2007] 
 

(4)(α) ε πεξίπησζε παξάιεηςεο ζπκκφξθσζεο κε ην εδάθην (1), θάζε ζχκβνπινο ηεο εηαηξείαο ν 
νπνίνο επζχλεηαη γηα ηελ παξάιεηςε δηαπξάηηεη πνηληθφ αδίθεκα ην νπνίν ηηκσξείηαη κε 

πξφζηηκν πνπ δελ ππεξβαίλεη ηηο πέληε ρηιηάδεο ιίξεο (Ι.Θ. 5.000), 

 
    (β) ε πεξίπησζε παξάιεηςεο ζπκκφξθσζεο κε ην εδάθην (2), ε εηαηξεία θαη θάζε 

αμησκαηνχρνο ηεο πνπ επζχλεηαη γηα ηελ παξάιεηςε δηαπξάηηεη πνηληθφ αδίθεκα ην νπνίν 
ηηκσξείηαη κε πξφζηηκν πνπ δελ ππεξβαίλεη ηηο ηξεηο ρηιηάδεο ιίξεο (Ι.Θ. 3.000), θαη 

 
    (γ) ε πεξίπησζε πνπ, φηαλ πξφζσπν δεηά νπνηνδήπνηε έγγξαθν πνπ δηθαηνχηαη λα ιάβεη 

ζχκθσλα κε ην εδάθην (3), γίλεηαη παξάιεηςε ζπκκφξθσζεο κέζα ζε επηά εκέξεο απφ ηελ 

ππνβνιή ηεο απαίηεζεο, ε εηαηξεία θαη θάζε αμησκαηνχρνο ηεο πνπ επζχλεηαη γηα ηελ 
παξάιεηςε δηαπξάηηεη πνηληθφ αδίθεκα ην νπνίν ηηκσξείηαη κε πξφζηηκν πνπ δελ ππεξβαίλεη 

ηηο πεληαθφζηεο ιίξεο (Ι.Θ. 500). [70(Η)/2007] 
 

Υπνρξεσηηθφο έιεγρνο ησλ νηθνλνκηθψλ θαηαζηάζεσλ 

θαη ηεο εθζέζεσο ζπκβνχισλ απφ ειεγθηέο. 
 

152Α.(1)(α) Οη αθφινπζεο εηαηξείεο ππνβάιινπλ, ζχκθσλα κε ηηο δηαηάμεηο ηνπ άξζξνπ 156, ηηο 
νηθνλνκηθέο ηνπο θαηαζηάζεηο ζε έιεγρν απφ ειεγθηή:- 

 
(i) θάζε εηαηξεία, ε νπνία ππνρξενχηαη απφ ηνλ παξφληα Λφκν λα θαηαξηίζεη 
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ελνπνηεκέλεο νηθνλνκηθέο θαηαζηάζεηο. 

 
(ii) θάζε δεκφζηα εηαηξεία πεξηνξηζκέλεο επζχλεο. 

 
(iii) θάζε ηδησηηθή εηαηξεία πεξηνξηζκέλεο επζχλεο ε νπνία δελ είλαη εηαηξεία 

κηθξνχ κεγέζνπο. 

 
 (β) Οη αλαθεξφκελεο ζηελ παξάγξαθν (α) εηαηξείεο ππνβάιινπλ επίζεο ζηνλ ειεγθηή ηελ 

έθζεζε ησλ ζπκβνχισλ γηα ζθνπνχο ειέγρνπ ηεο ζπκβαηφηεηαο ηεο κε ηηο 
ππνβιεζείζεο νηθνλνκηθέο θαηαζηάζεηο. 

 
 (2) Γηα ηνπο ζθνπνχο ηνπ παξφληνο άξζξνπ, ν φξνο «εηαηξεία κηθξνχ κεγέζνπο» ζεκαίλεη 

εηαηξεία, ηεο νπνίαο ηνπιάρηζηνλ δχν εθ ησλ θαησηέξσ ηξηψλ κεγεζψλ δελ 

ππεξβαίλνπλ, θαζ‟ φιε ηε δηάξθεηα ηνπ νηθνλνκηθνχ έηνπο, ηηο αθφινπζεο ηηκέο: 
 

(i) ζχλνιν ησλ εκθαληδνκέλσλ ζηνλ ηζνινγηζκφ ζηνηρείσλ ηνπ ελεξγεηηθνχ (θαη 
ρσξίο λα έρνπλ αθαηξεζεί ζηνηρεία ηνπ παζεηηθνχ) ζε £2,000,000 ιίξεο. 

 

(ii) θαζαξφ χςνο ηνπ θχθινπ εξγαζηψλ £4,100,000. 
 

(iii) αξηζκφο απαζρνινπκέλσλ, θαηά κέζν φξν, 50 άηνκα: 
 

Λνείηαη φηη εηαηξεία ε νπνία αξρηθά πιεξνί ηηο σο άλσ πξνυπνζέζεηο ράλεη ηνλ 
ραξαθηήξα ηεο σο εηαηξεία κηθξνχ κεγέζνπο κφλν αλ ππεξβεί ηα αλσηέξσ θξηηήξηα ζε 

δχν ζπλαπηά νηθνλνκηθά έηε. 

 
 (3) Οηθνλνκηθέο θαηαζηάζεηο θαη έθζεζε ζπκβνχισλ, νη νπνίεο δελ έρνπλ ππνβιεζεί ζε 

έιεγρν θαηά ηα πξνβιεπφκελα ζην παξφλ άξζξν, ινγίδνληαη σο κε δεκνζηνπνηεζείζεο, 
βάζεη ηνπ εδαθίνπ (4) ηνπ άξζξνπ 142. [167(Η)/2004]  

 

 Appointment and remuneration of auditors. 
 

 153.  (1) Every company shall at each annual general meeting appoint an auditor or auditors to 
hold  office  from  the  conclusion  of  that,  until  the  conclusion  of  the  next,  annual  general 

meeting.  

 
 (2)  At  any  annual  general  meeting  a  retiring  auditor,  however  appointed,  shall  be 

reappointed without any resolution being passed unless - 
 

  (a)  he is not qualified for reappointment; or 
 

  (b)  a resolution has been passed at that meeting appointing somebody instead 

of him or providing expressly that he shall not be reappointed; or 
 

  (c)  he  has  given  the  company  notice  in  writing  of  his  unwillingness  to  be 
reappointed:  

 

Provided  that  where  notice  is  given  of  an  intended  resolution  to  appoint  some  person  or 
persons in place of a retiring auditor, and by reason of the death, incapacity or dis-qualification 

of that person or of all those persons, as the case may be, the resolution cannot be proceeded 
with, the retiring auditor shall not be automatically reappointed by virtue of this subsection.  

 
 (3) Where at an annual general meeting no auditors are appointed or reappointed, the 
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Governor may appoint a person to fill the vacancy.  

  
 (4) The  company  shall, within one  week  of  the  Governor's  power  under  subsection  (3) 

becoming  exercisable,  give  him  notice  of  that  fact,  and,  if  a  company  fails  to  give 
notice as required by this subsection, the company and every officer of the company 

who is in default shall be liable to a default fine.  

 
 (5) Subject as hereinafter provided, the first auditors of a company may be appointed by 

the  directors  at  any  time  before  the  first  annual  general  meeting,  and  auditors  so 
appointed shall hold office until the conclusion of that meeting:  

 
    Provided that -  

 

  (a)  the  company  may  at  a  general  meeting  remove  any  such  auditors  and 
appoint  in  their  place  any  other  persons  who  have  been  nominated  for 

appointment by any member of the company and of whose nomination notice 
has been given to the members of the company not less than fourteen days 

before the date of the meeting; and  

 
  (b)  if  the  directors  fail  to  exercise  their  powers  under  this  subsection,  the 

company  in  general  meeting  may  appoint  the  first auditors,  and  thereupon 
the said powers of the directors shall cease.  

 
    (6) The directors may fill any casual vacancy in the office of auditor, but while any such 

vacancy continues, the surviving or continuing auditor or auditors, if any, may act.  

 
 (7) The remuneration of the auditors of a company -  

 
  (a)  in the case of an auditor appointed by the directors or by the Governor, may 

be fixed by the directors or by the Governor, as the case may be;  

 
  (b) subject to paragraph (a) of this subsection, shall be fixed by the company in 

general meeting or in such manner as the company in general meeting may 
determine. 

  

For the purposes of this subsection, any sums paid by the company in respect of the auditors' 
expenses shall be deemed to be included in the expression "remuneration". 

 
 Provisions as to resolutions relating to appointment  

 and removal of directors. 
 

154.(1) Special  notice  shall  be  required  for  a  resolution  at  a  company's  annual  general  meeting 

appointing  as  auditor  a  person  other  than  a  retiring  auditor  or  providing  expressly  that  a 
retiring auditor shall not be reappointed. 

  
       (2) On receipt of notice of such an intended resolution as aforesaid, the company shall 

forthwith send a copy thereof to the retiring auditor, if any. 

  
   (3) Where  notice  is  given  of  such  an  intended  resolution  as  aforesaid  and  the  retiring  auditor 

makes with respect to the intended resolution representations in writing to the company (not 
exceeding a reasonable length) and requests their notification to members of the company, 

the company shall, unless the representations are received by it too late for it to do so, -  
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 (a) in any notice of the resolution given to members of the company, state the fact of the 

representations having been made; and  
 

 (b)  send a copy of the representations to every member of the company to whom notice 
of the meeting is sent (whether before or after receipt of the representations by the 

company), 

 
and  if  a  copy  of  the  representations  is  not  sent  as  aforesaid  because  received  too  late  or 

because of the company's default, the auditor may, without prejudice to his right to be heard 
orally, require that the representations shall be read out at the meeting:  

 
Provided that copies of the representations need not be sent out and the representations need 

not be read out at the meeting if, on the application either of the company or of any other 

person  who  claims  to  be  aggrieved,  the  Court  is  satisfied  that  the  rights  conferred  by  this 
section are being abused to secure needless publicity for defamatory matter; and the Court 

may order the company‟s costs on an application under this section to be paid in whole or in 
part by the auditor, notwithstanding that he is not a party to the application.  

 

   (4) Subsection (3) shall apply to a resolution to remove the first auditors by virtue of subsection 
 (5) of section 153 as it applies in relation to a resolution that a retiring auditor shall not be 

 reappointed. 
 

 Disqualifications for appointment as auditor. 
 

155.(1) A person shall not be qualified for appointment as auditor of a company unless either -  

 
 (a)  he is a member of a body of accountants established in the United Kingdom and for 

the time being recognised for the purposes of this provision by the Governor; or  
 

 (b)  he  is  for  the  time  being  authorized  by  the  Governor  to  be  so  appointed  either  as 

having  similar  qualifications  obtained  outside  the  United  Kingdom  or  as  having 
obtained adequate knowledge and experience either in the course of his employment 

by a member of a body of accountants recognized for the purposes of paragraph (a) 
of this subsection or by having before the commencement of this Law, practised in the 

Colony as an accountant:  

 
Provided that this subsection shall not apply in the case of a private company which at the 

time of the auditor's appointment is an exempt private company.  
 

   (2)  None of the following persons shall be qualified for appointment as auditor of a company - 
 

 (a)  an officer or servant of the company;  

 
 (b)  a person who is a partner of or in the employment of an officer or servant of the 

company;  
 

 (c)   a body corporate:  

 
Provided that paragraph (b) of this subsection shall not apply in the case of a private company 

which at the time of the auditor's appointment is an exempt private company.  
 

 References  in  this  subsection  to  an  officer  or  servant  shall  be  construed  as  not  including 
references to an auditor.  
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   (3)  A person shall also not be qualified for appointment as auditor of a company if he is, by 
virtue of subsection (2), disqualified for appointment as auditor of any other body corporate which 

is  that  company's  subsidiary  or  holding  company  or  a  subsidiary  of  that  company's  holding 
company, or would be so disqualified if the body corporate were a company.  

 

(5) Any  body  corporate  which  acts  as  auditor  of  a  company  shall  be  liable  to  a  fine  not 
exceeding one hundred pounds. 

 

 

 

 

 

 

Πξνζφληα γηα δηνξηζκφ  σο ειεγθηήο 
(να διαβάζεηαι μαζί με ηο άρθρο 3 ηοσ Ν 76(1)/2001 ζηο ηέλος ηοσ κειμένοσ 

ηοσ νόμοσ) 

 

155 (1) Θαλέλα πξφζσπν δε ζεσξείηαη φηη θαηέρεη ηα πξνζφληα γηα λα δηνξηζηεί σο ειεγθηήο 
εηαηξείαο, εθηφο εάλ είλαη: 

 
(α) Κέινο ζψκαηνο ινγηζηψλ ην νπνίν ζπζηάζεθε θαη ιεηηνπξγεί ζηε 

Γεκνθξαηία θαη είλαη αλαγλσξηζκέλν ζχκθσλα κε ηα άξζξα 155Γ θαη 155Γ 

ηνπ παξφληνο Λφκνπ απφ ην Τπνπξγηθφ πκβνχιην θαη θαηέρεη έγθπξν 
πηζηνπνηεηηθφ απφ ην ελ ιφγσ ζψκα γηα ηε δηελέξγεηα ειέγρνπ εηήζησλ 

ινγαξηαζκψλ εηαηξεηψλ ή ελνπνηεκέλσλ ινγαξηαζκψλ ζπγθξνηεκάησλ 
εηαηξεηψλ (ζηα επφκελα άξζξα 155Α έσο 155Σ, φπνπ απαληάηαη , 

θαινχκελν σο «πηζηνπνηεηηθφ» ή 
 

(β) πξφζσπν γηα ην νπνίν ηπγράλεη εθαξκνγήο ην άξζξν 155Α θαη ην νπνίν 

είλαη αλαγλσξηζκέλν θαηά ηνλ νπζηψδε ρξφλν απφ ην Τπνπξγηθφ πκβνχιην 
ή 

 
(γ) εηαηξεία ινγηζηψλ, κε ηελ έλλνηα πνπ θαζνξίδεηαη ζην άξζξν 155Β, πνπ 

είλαη αλαγλσξηζκέλε θαηά ηνλ νπζηψδε ρξφλν απφ ην Τπνπξγηθφ  

πκβνχιην (εθεμήο φπνπ απαληάηαη θαινχκελε σο «εηαηξεία ινγηζηψλ»): 
 

[131(Η)/2007] 
 

(2) Αλεμάξηεηα απφ ηηο δηαηάμεηο ηνπ εδαθίνπ (1) θαλέλα απφ ηα πην θάησ πξφζσπα δελ 

δχλαηαη λα δηνξηζηεί σο ειεγθηήο εηαηξείαο : 
 

(α) Αμησκαηνχρνο ή ππάιιεινο ηεο ελ ιφγσ εηαηξείαο 
 

(β) πξφζσπν ην νπνίν ππήξμε αμησκαηνχρνο ή ππάιιεινο ηεο εηαηξείαο θαηά ηε 
δηάξθεηα πεξηφδνπ ζε ζρέζε κε ηελ νπνία νη ινγαξηαζκνί ηεο ελ ιφγσ εηαηξείαο ζα 

εηχγραλαλ ειέγρνπ απφ ην ελ ιφγσ πξφζσπν, αλ δηνξίδεην σο ειεγθηήο ηεο 

εηαηξείαο. 
 

(γ) γνλέαο, ζχδπγνο, αδειθφο, αδειθή, ή ηέθλν αμησκαηνχρνπ ηεο ελ ιφγσ εηαηξείαο  
 

(δ) ζπλέηαηξνο ή εξγνδνηνχκελνο αμησκαηνχρνπ ή ππαιιήινπ ηεο ελ ιφγσ εηαηξείαο 
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(ε) πξφζσπν ην νπνίν δε δχλαηαη δπλάκεη ηνπ παξφληνο εδαθίνπ λα δηνξηζηεί σο 

ειεγθηήο ζπγαηξηθήο ή κεηξηθήο εηαηξείαο ηεο ελ ιφγσ εηαηξείαο ή ζπγαηξηθήο ηεο 
κεηξηθήο εηαηξείαο ηεο ελ ιφγσ εηαηξείαο. 

 
[131(Η)/2007] 

 

(3) ε πεξίπησζε πνπ σο ειεγθηήο εηαηξείαο δηνξίδεηαη εηαηξεία ινγηζηψλ ηεο νπνίαο 
νπνηνζδήπνηε εηαίξνο, κέηνρνο, αμησκαηνχρνο ή ππάιιεινο δελ ζα εδχλαην λα δηνξηζηεί 

πξνζσπηθά σο ειεγθηήο ηεο πξψηεο αλαθεξφκελεο εηαηξείαο, σο κή αληαπνθξηλφκελνο ζηηο 
πξνππνζέζεηο πνπ πξνβιέπνληαη ζην εδάθην (2), ν ελ ιφγσ εηαίξνο, κέηνρνο, αμησκαηνχρνο 

ή ππάιιεινο δελ ζα παξεκβαίλεη θαηά ηελ εθηέιεζε ηνπ ειέγρνπ κε ηξφπν πνπ ζα 
κπνξνχζε λα βιάςεη ηελ αλεμαξηεζία ηνπ θπζηθνχ πξνζψπνπ πνπ δηελεξγεί ηνλ έιεγρν ζην 

φλνκα ηεο εηαηξείαο ινγηζηψλ. 

 
(4) Οπνηνδήπνηε πξφζσπν ελεξγεί θαηά παξάβαζε ησλ δηαηάμεσλ νπνηνπδήπνηε ησλ εδαθίσλ 

(2) θαη (3), δηαπξάηηεη πνηληθφ αδίθεκα θαη ζε πεξίπησζε θαηαδίθεο ππφθεηηαη ζε ρξεκαηηθή πνηλή 
πνπ δελ ππεξβαίλεη ηηο ρίιηεο ιίξεο θαη ζε πεξίπησζε ζπλερηδφκελεο παξάβαζεο ζε επηπξφζζεηε 

ρξεκαηηθή πνηλή πνπ δελ ππεξβαίλεη ηηο πελήληα ιίξεο γηα θάζε κέξα πνπ ζπλερίδεηαη ε παξάβαζε. 

 
Αλαγλψξηζε πξνζφλησλ πνπ απνθηήζεθαλ εθηφο ηεο Γεκνθξαηίαο 

   
155Α.  (1) Σεξνπκέλσλ ησλ δηαηάμεσλ ηνπ εδαθίνπ (2), ην Τπνπξγηθφ πκβνχιην, εθφζνλ 

ζπκβνπιεπζεί ην αλαγλσξηζκέλν, δπλάκεη ησλ άξζξσλ 155Γ θαη 155Γ , ζψκα ή ηα αλαγλσξηζκέλα 
δπλάκεη ησλ άξζξσλ 155Γ θαη 155Γ, ζψκαηα δχλαηαη κε απφθαζή ηνπ λα αλαγλσξίζεη φηη ην 

πξφζσπν ην νπνίν θαηέρεη πξνζφλ ινγηζηνχ πνπ ηνπ επηηξέπεη λα δηεμάγεη έιεγρν ινγαξηαζκψλ 

εηαηξεηψλ δπλάκεη λνκνζεζίαο μέλνπ θξάηνπο ζεσξείηαη φηη θαηέρεη ηα πξνζφληα γηα δηνξηζκφ σο 
ειεγθηήο εηαηξείαο. 

 
(2)  Γηα ηνπο ζθνπνχο ηεο αλαγλψξηζεο πνπ πξνβιέπεηαη απφ ην εδάθην (1) , ην Τπνπξγηθφ 

πκβνχιην - 

 
(α) Πξέπεη λα ηθαλνπνηεζεί φηη ηα ππφ εμέηαζε πξνζφληα δελ είλαη ρακειφηεξνπ 

επηπέδνπ απφ απηά πνπ απαηηνχληαη γηα δηνξηζκφ πξνζψπνπ σο ειεγθηήο εηαηξείαο, 
δπλάκεη ηνπ παξφληνο Λφκνπ 

 

(β) δχλαηαη λα δψζεη νδεγίεο φπσο ν θάηνρνο ησλ ππφ εμέηαζε πξνζφλησλ κή 
ζεσξεζεί πξνζνληνχρνο δπλάκεη ηνπ εδαθίνπ (1) εθηφο εάλ απνθηήζεη ηέηνηα 

επηπξφζζεηα πξνζφληα, φπσο ην Τπνπξγηθφ πκβνχιην θαζνξίδεη γηα ζθνπνχο 
δηαζθάιηζεο φηη ην ζπγθεθξηκέλν πξφζσπν θαηέρεη ηθαλνπνηεηηθή γλψζε ηεο 

ηζρχνπζαο ζηε Γεκνθξαηία λνκνζεζίαο θαη πξαθηηθήο ζρεηηθά κε ηε δηελέξγεηα 
ειέγρνπ ινγαξηαζκψλ  

 

Λνείηαη φηη νη νδεγίεο ηνπ Τπνπξγηθνχ πκβνπιίνπ, δπλάκεη ηεο παξνχζαο 
παξαγξάθνπ, δπλαηφ λα δηαθέξνπλ ζε θάζε πεξίπησζε αλάινγα κε ηα ππφ εμέηαζε 

πξνζφληα : 
 

Λνείηαη πεξαηηέξσ φηη νη νδεγίεο κπνξνχλ λα αθνξνχλ ηε δηελέξγεηα εμεηάζεσλ. 

 
(γ) δχλαηαη λα ιάβεη ππφςε θαηά πφζν πξφζσπα ηα νπνία ζεσξνχληαη φηη θαηέρνπλ ηα 

πξνζφληα γηα δηνξηζκφ σο ειεγθηέο εηαηξεηψλ , δπλάκεη ηνπ παξφληνο Λφκνπ, 
ακνηβαία αλαγλσξίδνληαη, δπλάκεη ηεο λνκνζεζίαο ηνπ ζπγθεθξηκέλνπ μέλνπ 

θξάηνπο, σο πξνζνληνχρα γηα ηε δηελέξγεηα ειέγρνπ ινγαξηαζκψλ εηαηξεηψλ. 
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Λνείηαη φηη κεηά ηελ πξνζρψξεζε ηεο Γεκνθξαηίαο ζηελ Δπξσπατθή Έλσζε, νη 

δηαηάμεηο ηεο παξνχζαο παξαγξάθνπ ζα ηπγράλνπλ εθαξκνγήο κφλνλ θαζφζνλ 
αθνξά θξάηε κή κέιε ηεο Δπξσπατθήο Έλσζεο. 

 
(3) Aλ παχζνπλ λα ζπληξέρνπλ νη πξνυπνζέζεηο ηεο παξαγξάθνπ (γ) ηνπ εδαθίνπ (2), ην 

Τπνπξγηθφ πκβνχιην δχλαηαη λα αθπξψζεη ή λα αλαζηείιεη γηα ζπγθεθξηκέλε πεξίνδν θαη κε 

νπνηνπζδήπνηε φξνπο ηπρφλ ζεσξήζεη αλαγθαίνπο νπνηαδήπνηε αλαγλψξηζε δπλάκεη ηνπ 
εδαθίνπ (1).          

 
 

Αλαγλψξηζε εηαηξείαο ινγηζηψλ 
 

155Β –  (1) Σν Τπνπξγηθφ πκβνχιην, χζηεξα απφ ζρεηηθή αίηεζε, αλαγλσξίδεη κε απφθαζε ηνπ 

φηη απνηειεί εηαηξεία ινγηζηψλ θαη θαηέρεη ηα πξνζφληα γηα δηνξηζκφ σο ειεγθηήο εηαηξείαο, 
νπνηαδήπνηε εηαηξεία –  

 
(α) Δίλαη νκφξξπζκε ε εηεξφξξπζκε εηαηξεία, δεφλησο εγγεγξακκέλε ζηε 

Γεκνθξαηία, ηεο νπνίαο ηνπιάρηζην ην εβδνκήληα πέληε ηνηο εθαηφλ (75%) 

ησλ νκφξξπζκσλ εηαίξσλ θαηέρνπλ ηα πξνζφληα γηα λα δηνξηζηνχλ σο 
ειεγθηέο εηαηξείαο, δπλάκεη ησλ δηαηάμεσλ ησλ παξαγξάθσλ (α) θαη (β) ηνπ 

εδαθίνπ (1) ηνπ άξζξνπ 155, ή 
 

(β) είλαη εηαηξεία πεξηνξηζκέλε επζχλεο, δεφλησο εγγεγξακκέλε ζηε Γεκνθξαηία, 
ηεο νπνίαο ηνπιάρηζην ην εβδνκήληα πέληε ηνηο εθαηφλ (75%) ηφζν ησλ 

κεηφρσλ κε δηθαίσκα ςήθνπ φζν θαη ησλ ζπκβνχισλ θαηέρνπλ ηα πξνζφληα 

γηα λα δηνξηζηνχλ σο ειεγθηέο εηαηξείαο, δπλάκεη ησλ δηαηάμεσλ ησλ 
παξαγξάθσλ (α) θαη (β) ηνπ εδαθίνπ (1) ηνπ άξζξνχ 155. 

 
(2) Σν Τπνπξγηθφ πκβνχιην αλαθαιεί ηελ αλαγλψξηζε νπνηαδήπνηε εηαηξείαο ινγηζηψλ πνπ παχεη 

λα πιεξνί ηηο πξνυπνζέζεηο ησλ παξαγξάθσλ (α) θαη (β) ηνπ εδαθίνπ (1). 

 
(3α) Θαλέλα θπζηθφ  πξφζσπν δε δηελεξγεί ην λνκηθφ έιεγρν εηαηξείαο ζην φλνκα εηαηξείαο 

ινγηζηψλ, εθηφο αλ θαηέρεη πξνζσπηθά ηα πξνζφληα γηα λα δηνξηζηεί σο ειεγθηήο εηαηξείαο, ζχκθσλα 
κε ηηο δηαηάμεηο ησλ παξαγξάθσλ (α) θαη (β) ηνπ εδαθίνπ (1) ηνπ άξζξνπ 155. 

 

Λνείηαη φηη ε παξνχζα παξάγξαθνο δελ ηπγράλεη εθαξκνγήο ζε πεξίπησζε ηδησηηθήο εηαηξείαο ε νπνία 
θαηά ην ρξφλν δηνξηζκνχ ηνπ ειεγθηή είλαη εμαηξνχκελε ηδησηηθή εηαηξεία. 

 
(β)  Οπνηνδήπνηε πξφζσπν ελεξγεί θαηά παξάβαζε ηεο παξαγξάθνπ (α) δηαπξάηηεη πνηληθφ 

αδίθεκα θαη ζε πεξίπησζε θαηαδίθεο ππφθεηηαη ζε ρξεκαηηθή πνηλή πνπ δελ ππεξβαίλεη ηηο ρίιηεο ιίξεο 
θαη ζε πεξίπησζε ζπλερηδφκελεο παξάβαζεο ζε επηπξφζζεηε ρξεκαηηθή πνηλή πνπ δελ ππεξβαίλεη ηηο 

πελήληα ιίξεο γηα θάζε κέξα πνπ ζπλερίδεηαη ε παξάβαζε. 

 
(γ) Ζ αλαγλψξηζε ηεο εηαηξείαο ινγηζηψλ ζην φλνκα ηεο νπνίαο δηελεξγείηαη έιεγρνο εηαηξείαο 

θαηά παξάβαζε ηεο παξαγξάθνπ (α) αλαθαιείηαη απφ ην Τπνπξγηθφ πκβνχιην. 
 

Αλαγλψξηζε ζψκαηνο ινγηζηψλ 

 
155Γ- (1) Σν Τπνπξγηθφ πκβνχιην δε δχλαηαη λα αλαγλσξίζεη ζψκα ινγηζηψλ γηα ζθνπνχο ηνπ 

παξφληνο Λφκνπ, εθηφο εάλ –  
 

(α) Ηθαλνπνηεζεί φηη γηα ηε ρνξήγεζε πηζηνπνηεηηθνχ ην ζψκα εθαξκφδεη ηα 
αλαθεξφκελα ζηα εδάθηα (2) έσο (7) ειάρηζηα θξηηήξηα σο πξνο ην επίπεδν 
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πξνζφλησλ, γλψζεσλ θαη εθπαίδεπζεο θαη 

 
(β)  ηθαλνπνηεζεί σο πξνο ην επίπεδν ην νπνίν ην ζψκα απηφ εθαξκφδεη ζηνπο 

ηνκείο ηεο επαγγεικαηηθήο αθεξαηφηεηαο, αλεμαξηεζίαο θαη εζηθήο θαη 
 

(γ) ηθαλνπνηεζεί γηα ηελ εθαξκνγή απφ ην ελ ιφγσ ζψκα ελδεδεηγκέλνπ θαηά 

ηε γλψκε ηνπ Τπνπξγηθνχ πκβνπιίνπ θψδηθα ζπκπεξηθνξάο, θαλφλσλ 
πξαθηηθήο θαη πεηζαξρηθήο δηαδηθαζίαο. 

 
(2) Πηζηνπνηεηηθφ ρνξεγείηαη ζε έληηκα πξφζσπα ηα νπνία δελ αζθνχλ δξαζηεξηφηεηα 

αζπκβίβαζηε, δπλάκεη λφκνπ ή πξαθηηθήο, κε ηελ άζθεζε ηνπ ειεγθηηθνχ επαγγέικαηνο  
 

(3) Πξφζσπν δχλαηαη λα ιάβεη πηζηνπνηεηηθφ κφλν αθνχ εμαζθαιίζεη απνιπηήξην 

αλαγλσξηζκέλεο ζρνιήο κέζεο εθπαίδεπζεο ή άιιν ηζφηηκν πξνζφλ, ζπκπιεξψζεη πξφγξακκα 
ζεσξεηηθήο δηδαζθαιίαο, θάλεη πξαθηηθή άζθεζε θαη επηηχρεη ζε εμεηάζεηο επαγγεικαηηθήο 

ηθαλφηεηαο, επηπέδνπ πεξάησζεο παλεπηζηεκηαθψλ ζπνπδψλ 
 

(4) Οη εμεηάζεηο επαγγεικαηηθήο ηθαλφηεηαο πνπ αλαθέξνληαη ζην εδάθην (3) πξέπεη λα  

εγγπψληαη ην επίπεδν ησλ απαξαίηεησλ ζεσξεηηθψλ γλψζεσλ ζηνπο ζρεηηθνχο ηνκείο γηα ηε 
δηελέξγεηα ειέγρνπ ινγαξηαζκψλ εηαηξεηψλ θαη ηελ ηθαλφηεηα πξαθηηθήο εθαξκνγήο ησλ γλψζεσλ 

απηψλ.  Κέξνο ηνπιάρηζην ησλ εμεηάζεσλ απηψλ δηεμάγεηαη γξαπηψο. 
 

(5) Ο έιεγρνο ησλ ζεσξεηηθψλ γλψζεσλ, πνπ πεξηιακβάλεηαη ζηηο εμεηάζεηο ζα πξέπεη λα 
αθνξά εηδηθφηεξα ηνπο αθφινπζνπο ηνκείο: 

 

(Α)   -  Ινγηζηηθφ έιεγρν 
- αλάιπζε θαη θξηηηθή ησλ εηήζησλ ινγαξηαζκψλ 

- γεληθή ινγηζηηθή 
- ελνπνηεκέλνπο ινγαξηαζκνχο 

- αλαιπηηθή ινγηζηηθή εθκεηάιιεπζεο θαη ινγηζηηθή δηαρείξηζεο 

- εζσηεξηθφ έιεγρν 
- θαλφλεο πνπ αθνξνχλ ηελ θαηάξηηζε ησλ εηήζησλ ινγαξηαζκψλ θαη 

ησλ ελνπνηεκέλσλ ινγαξηαζκψλ, θαζψο θαη ηξφπνπο απνηίκεζεο ησλ 
θνλδπιίσλ ηνπ ηζνινγηζκνχ θαη πξνζδηνξηζκνχ ησλ απνηειεζκάησλ 

- λνκηθνχο θαη επαγγεικαηηθνχο θαλφλεο πνπ αθνξνχλ ην λφκηκν έιεγρν 

ησλ ινγηζηηθψλ εγγξάθσλ, θαζψο θαη ηα πξφζσπα πνπ δηελεξγνχλ 
απηφ ην έιεγρν. 

 
(Β) ην βαζκφ πνπ αθνξνχλ ηνλ έιεγρν ησλ ινγαξηαζκψλ 

- Γίθαην ησλ εηαηξεηψλ 
- Πησρεπηηθφ δίθαην θαη δίθαην αλάινγσλ δηαδηθαζηψλ 

- Φνξνινγηθφ δίθαην 

- Αζηηθφ δίθαην θαη δίθαην ησλ θνηλσληθψλ αζθαιίζεσλ 
- πζηήκαηα πιεξνθνξηψλ θαη πιεξνθνξηθή 

- Οηθνλνκηθή ησλ επηρεηξήζεσλ, πνιηηηθή νηθνλνκία θαη 
ρξεκαηννηθνλνκηθά 

- Καζεκαηηθά θαη ζηαηηζηηθή 

- Βαζηθέο αξρέο νηθνλνκηθήο δηαρείξηζεο ησλ επηρεηξήζεσλ 
 

Λνείηαη φηη πξφζσπν πνπ έρεη επηηχρεη ζε παλεπηζηεκηαθέο ή ηζφηηκνπ επηπέδνπ 
εμεηάζεηο ή θαηέρεη παλεπηζηεκηαθφ ή ηζφηηκνπ επηπέδνπ πξνζφλ ζε έλαλ ή 

πεξηζζφηεξνπο απφ ηνπο ηνκείο πνπ αλαθέξνληαη ζην παξφλ εδάθην δχλαηαη λα 
απαιιαγεί απφ ηνλ έιεγρν ησλ ζεσξεηηθψλ γλψζεσλ πνπ πεξηιακβάλεηαη ζηηο 
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εμεηάζεηο ζηνπο ηνκείο πνπ θαιχπηνληαη απφ ηηο ελ ιφγσ εμεηάζεηο ή πξνζφληα: 

 
Λνείηαη πεξαηηέξσ φηη θάηνρνο παλεπηζηεκηαθνχ ή άιινπ ηζφηηκνπ επηπέδνπ 

πξνζφληνο πνπ αθνξά έλαλ ή πεξηζζφηεξνπο απφ ηνπο ηνκείο πνπ αλαθέξνληαη ζην 
παξφλ εδάθην δχλαηαη λα απαιιαγεί απφ ηνλ έιεγρν ηεο ηθαλφηεηαο πξαθηηθήο 

εθαξκνγήο ησλ ζεσξεηηθψλ γλψζεσλ ζηνπο ελ ιφγσ ηνκείο, λννπκέλνπ φηη νη 

γλψζεηο απηέο απνηέιεζαλ αληηθείκελν πξαθηηθήο άζθεζεο πνπ θπξψζεθε απφ 
εμεηάζεηο ή κε δίπισκα πνπ αλαγλσξίδεηαη ζηε Γεκνθξαηία. 

 
 

(6) Ζ πξαθηηθή άζθεζε πνπ αλαθέξεηαη ζην εδάθην (3) ζα πξέπεη λα είλαη δηάξθεηαο ηξηψλ 
ηνπιάρηζηνλ εηψλ θαη λα αθνξά, κεηαμχ άιισλ, ηνλ έιεγρν εηήζησλ θαη ελνπνηεκέλσλ 

ινγαξηαζκψλ.  Ζ ελ ιφγσ πξαθηηθή άζθεζε πξέπεη λα  γίλεηαη, ηνπιάρηζην θαηά ηα δχν ηξίηα ηεο 

πεξηφδνπ, ζην γξαθείν πξνζψπνπ ζην νπνίν έρεη ρνξεγεζεί πηζηνπνηεηηθφ, δπλάκεη ηνπ παξφληνο 
Λφκνπ: 

 
Λνείηαη φηη ε πξαθηηθή άζθεζε δπλαηφ λα γίλεηαη ζην γξαθείν πξνζψπνπ ζην νπνίν έρεη ρνξεγεζεί 

άδεηα βάζεη δηθαίνπ θξάηνπο κέινπο ηεο Δπξσπατθήο Έλσζεο, ζχκθσλα κε ηελ Οδεγία 84/253/ΔΟΘ 

ηεο 10εο Απξηιίνπ 1984. 
 

(7) Πηζηνπνηεηηθφ κπνξεί λα ρνξεγεζεί ζε πξφζσπν ην νπνίν δελ πιεξνί ηηο πξνυπνζέζεηο, 
δπλάκεη ηνπ εδαθίνπ (3), λννπκέλνπ φηη ην ελ ιφγσ πξφζσπν απνδείμεη φηη – 

 
(α) Έρεη αζθήζεη γηα δεθαπέληε έηε επαγγεικαηηθέο δξαζηεξηφηεηεο πνπ ηνπ επέηξεςαλ 

λα απνθηήζεη επαξθή πείξα ζην ρξεκαηννηθνλνκηθφ, λνκηθφ θαη ινγηζηηθφ ηνκέα θαη 

φηη πέηπρε ζηηο εμεηάζεηο επαγγεικαηηθήο ηθαλφηεηαο, φπσο πξνβιέπεηαη ζην 
εδάθην (4) ή 

 
(β) έρεη αζθήζεη γηα επηά έηε επαγγεικαηηθέο δξαζηεξηφηεηεο ζηνπο ηνκείο πνπ 

αλαθέξνληαη ζηελ παξάγξαθν (α) πην πάλσ, έρεη ζπκπιεξψζεη ηελ πξαθηηθή 

άζθεζε πνπ πξνβιέπεηαη ζην εδάθην (6) θαη πέηπρε ζηηο εμεηάζεηο επαγγεικαηηθήο  
ηθαλφηεηαο πνπ πξνβιέπνληαη ζην εδάθην (4): 

 
Λνείηαη φηη ζε πεξίπησζε άξλεζεο ρνξήγεζεο πηζηνπνηεηηθνχ, δπλάκεη ηνπ 

παξφληνο εδαθίνπ, ην πξφζσπν ζην νπνίν δε ρνξεγήζεθε ην πηζηνπνηεηηθφ δχλαηαη 

λα ππνβάιεη ζηνλ Τπνπξγφ Δκπνξίνπ Βηνκεραλίαο θαη Σνπξηζκνχ αίηεζε γηα 
επαλεμέηαζε.  ε ηέηνηα πεξίπησζε, ν Τπνπξγφο δχλαηαη, εάλ ηθαλνπνηεζεί φηη ν 

αηηεηήο θαηέρεη επαξθή πείξα, ζχκθσλα κε ηηο δηαηάμεηο ηεο παξαγξάθνπ (β), θαη 
έρεη ζπκπιεξψζεη ηελ πξαθηηθή άζθεζε πνπ πξνβιέπεηαη ζην εδάθην (6) λα δψζεη 

νδεγίεο ζην ζψκα ινγηζηψλ φπσο επηηξέςεη ζηνλ αηηεηή λα παξαθαζίζεη ζηηο 
εμεηάζεηο επαγγεικαηηθήο ηθαλφηεηαο πνπ πξνβιέπνληαη ζην εδάθην (4): 

 

Λνείηαη πεξαηηέξσ φηη ζε πεξίπησζε επηηπρίαο ζηηο εμεηάζεηο επαγγεικαηηθήο 
ηθαλφηεηαο, ην ζψκα ινγηζηψλ νθείιεη λα ρνξεγήζεη ζηνλ αηηεηή πηζηνπνηεηηθφ. 

 
 

Γηαδηθαζία γηα ηελ αλαγλψξηζε ζψκαηνο 

 
155Γ-  (1) ψκα ινγηζηψλ ην νπνίν επηδηψθεη λα ηχρεη αλαγλψξηζεο απφ ην Τπνπξγηθφ 

πκβνχιην, γηα ζθνπνχο ηεο παξαγξάθνπ (α) ηνπ εδαθίνπ (1) ηνπ άξζξνπ 155, ππνβάιιεη ζρεηηθή 
αίηεζε πξνο ην Τπνπξγηθφ πκβνχιην. 

 
(2) Αίηεζε, δπλάκεη ηνπ εδαθίνπ (1)- 
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(α) Τπνβάιιεηαη θαηά ηνλ ηξφπν πνπ ην Τπνπξγηθφ πκβνχιην θαζνξίδεη κε απφθαζε 
ηνπ 

 
(β) ζπλνδεχεηαη απφ ηέηνηα ζηνηρεία θαη πιεξνθνξίεο, φπσο ην Τπνπξγηθφ πκβνχιην 

εχινγα θαζνξίδεη κε απφθαζε ηνπ, ψζηε λα κπνξεί λα απνθαλζεί επί ηεο 

αηηήζεσο 
 

(3) Δληφο εχινγνπ ρξνληθνχ δηαζηήκαηνο κεηά ηε ιήςε αίηεζεο, δπλάκεη ηνπ εδαθίνπ (1), θαη 
πξηλ απφ ηε ιήςε απφθαζεο, ην Τπνπξγηθφ πκβνχιην δχλαηαη λα απαηηήζεη ηελ πξνζθφκηζε 

επηπξφζζεησλ ζηνηρείσλ θαη πιεξνθνξηψλ 
 

(4) Οη απαηηήζεηο ηνπ Τπνπξγηθνχ πκβνπιίνπ, δπλάκεη ησλ εδαθίσλ (2) θαη (3), κπνξνχλ λα 

δηαθέξνπλ αλάινγα κε ηελ θάζε αίηεζε. 
 

(5) Οπνηεζδήπνηε πιεξνθνξίεο ή ζηνηρεία πνπ πξνζθνκίδνληαη ζην Τπνπξγηθφ πκβνχιην 
δπλάκεη ηνπ παξφληνο άξζξνπ ππνβάιινληαη εγγξάθσο. 

 

(6) Θάζε αίηεζε πξέπεη απαξαηηήησο λα ζπλνδεχεηαη απφ πηζηφ αληίγξαθν ησλ εζσηεξηθψλ 
θαλνληζκψλ ηνπ ζψκαηνο ινγηζηψλ. 

 
(7) Σεξνπκέλσλ ησλ δηαηάμεσλ ηνπ άξζξνπ 155Γ, ην Τπνπξγηθφ πκβνχιην δχλαηαη είηε λα 

εγθξίλεη αίηεζε πνπ ππνβάιιεηαη δπλάκεη ηνπ εδαθίνπ (1), αλαγλσξίδνληαο ην αηηνχλ ζψκα 
ινγηζηψλ γηα ζθνπνχο ηνπ παξφληνο Λφκνπ, είηε λα απνξξίςεη ηελ αίηεζε θνηλνπνηψληαο γξαπηψο 

ζην αηηνχλ ζψκα ινγηζηψλ ηελ απφθαζε ηνπ θαη δίδνληαο ηνπο ιφγνπο απφξξηςεο ηεο αίηεζεο. 

 
 

Αθχξσζε αλαγλψξηζεο ζψκαηνο ινγηζηψλ απφ ην Υπνπξγηθφ Σπκβνχιην 
 

155Δ.-   (1) Σν Τπνπξγηθφ πκβνχιην δχλαηαη κε απφθαζε ηνπ λα αθπξψζεη αλαγλψξηζε ζψκαηνο 

ινγηζηψλ, δπλάκεη ηνπ άξζξνπ 155Γ, εάλ θαζ‟ νηνλδήπνηε ρξφλν ηθαλνπνηεζεί φηη –  
 

 
 (α) ηελ ρνξήγεζε πηζηνπνηεηηθνχ ζε κέιε ηνπ, ην ζψκα ινγηζηψλ δελ εθαξκφδεη 

νπνηαδήπνηε απφ ηα αλαθεξφκελα ζηα εδάθηα (2) έσο (7) ηνπ άξζξνπ 155Γ θξηηήξηα 

σο πξνο ην επίπεδν πξνζφλησλ, γλψζεσλ θαη εθπαίδεπζεο 
 

(β) ην ζψκα ινγηζηψλ δελ ηθαλνπνηεί νπνηαδήπνηε απφ ηηο απαηηήζεηο ησλ παξαγξάθσλ 
(β) θαη (γ) ηνπ εδαθίνπ (1) ηνπ άξζξνπ 155Γ. 

 
(2) Πξηλ απφ ηε ιήςε απφθαζεο γηα ηελ αθχξσζε αλαγλψξηζεο ζψκαηνο ινγηζηψλ, ην 

Τπνπξγηθφ πκβνχιην νθείιεη- 

 
 (α) Λα δψζεη γξαπηή εηδνπνίεζε ζην επεξεαδφκελν ζψκα πεξί ηεο πξνζέζεσο ηνπ λα 

εμεηάζεη ηέηνην δήηεκα θαη 
 

 (β) λα ιάβεη ηέηνηα κέηξα ηα νπνία ζα ζεσξήζεη επιφγσο πξαθηηθά, γηα λα θέξεη ηελ 

πξφζεζε λα εμεηάζεη δήηεκα αθχξσζεο ηεο αλαγλψξηζεο ηνπ ελ ιφγσ ζψκαηνο 
ινγηζηψλ ζε γλψζε φισλ ησλ πξνζψπσλ πνπ θαηά ηελ θξίζε ηνπ Τπνπξγηθνχ 

πκβνπιίνπ ελδέρεηαη λα επεξεαζηνχλ απφ ηε ιήςε ηεο ελ ιφγσ απφθαζεο. 
 

(3) Δηδνπνίεζε δπλάκεη ηνπ εδαθίνπ (2) ζα αλαθέξεη ηνπο ιφγνπο γηα ηνπο νπνίνπο ην 
Τπνπξγηθφ πκβνχιην πξνηίζεηαη λα εμεηάζεη δήηεκα αθχξσζεο ηεο αλαγλψξηζεο ηνπ 
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ζψκαηνο ινγηζηψλ. 

 
(4) Σν ζψκα ινγηζηψλ, ζην νπνίν δίδεηαη εηδνπνίεζε δπλάκεη ηνπ εδαθίνπ (2), ή νπνηνδήπνηε 

επεξεαδφκελν πξφζσπν δχλαληαη, εληφο ελφο κελφο απφ ηελ εκεξνκελία ηεο εηδνπνίεζεο, 
λα πξνβνχλ ζε γξαπηέο παξαζηάζεηο πξνο ην Τπνπξγηθφ πκβνχιην νη νπνίεο ιακβάλνληαη 

δεφλησο ππφςε θαηά ηε ιήςε απφθαζεο ζρεηηθά κε ηελ αθχξσζε αλαγλψξηζεο ηνπ ελ 

ιφγσ ζψκαηνο. 
 

(5) Απφθαζε ηνπ Τπνπξγηθνχ πκβνπιίνπ γηα αθχξσζε αλαγλψξηζεο ζψκαηνο ινγηζηψλ- 
 

(α) Θνηλνπνηείηαη ζην ελ ιφγσ ζψκα ινγηζηψλ θαη ζε φια ηα επεξεαδφκελα πξφζσπα 
 

(β) δπλαηφ λα πεξηέρεη ηέηνηεο κεηαβαηηθέο πξφλνηεο, φπσο ην Τπνπξγηθφ πκβνχιην 

ζεσξεί απαξαίηεηεο. 
 

Κεηξψν Διεγθηψλ 
 

155Σ- (1) Ο Έθνξνο Δηαηξεηψλ ηεξεί θαη‟ αιθαβεηηθή ζεηξά κεηξψν ειεγθηψλ, ην νπνίν είλαη 

αλνηθηφ πξνο επηζεψξεζε απφ ην θνηλφ θαη πεξηέρεη – 
 

(α) Αλαθνξηθά κε θάζε θπζηθφ πξφζσπν πνχ έρεη ζηε Γεκνθξαηία ηα 
πξνζφληα γηα δηνξηζκφ σο ειεγθηήο εηαηξεηψλ, ην φλνκα θαη ηε δηεχζπλζε 

ηνπ 
 

(β) αλαθνξηθά κε θάζε εηαηξεία ινγηζηψλ πνπ αλαγλσξίδεηαη απφ ην Τπνπξγηθφ 

πκβνχιην –  
 

(i) ην φλνκα θαη ηελ δηεχζπλζε ηεο 
 

(ii) ηα νλφκαηα θαη ηηο δηεπζχλζεηο ησλ θπζηθψλ πξνζψπσλ πνπ 

δηελεξγνχλ ην λφκηκν έιεγρν εηαηξεηψλ ζην φλνκα ηεο 
 

(iii) ηα νλφκαηα θαη ηηο δηεπζχλζεηο ησλ κεηφρσλ ή εηαίξσλ ηεο θαη  
 

(iv) φηαλ πξφθεηηαη γηα εηαηξεία πεξηνξηζκέλεο επζχλεο, ηα νλφκαηα θαη 

ηηο δηεπζχλζεηο ησλ ζπκβνχισλ θαη ηνπ γξακκαηέα ηεο 
 

(2) ψκα ινγηζηψλ ην νπνίν ηπγράλεη αλαγλψξηζεο απφ ην Τπνπξγηθφ πκβνχιην 
δπλάκεη ησλ δηαηάμεσλ ηνπ παξφληνο Λφκνπ ππνρξενχηαη φπσο θνηλνπνηεί ζηνλ 

Έθνξν Δηαηξεηψλ ηα νλφκαηα θαη δηεπζχλζεηο ησλ κειψλ ηνπ πνπ θαζίζηαληαη 
πξνζνληνχρνη γηα δηνξηζκφ σο ειεγθηέο εληφο ελφο κελφο απφ ηελ εκεξνκελία θαηά 

ηελ νπνία ην θάζε κέινο θαηέζηε πξνζνληνχρν. 

 
(3) Θάζε θπζηθφ πξφζσπν ή εηαηξεία ινγηζηψλ, πνπ ηπγράλεη αλαγλψξηζεο απφ ην 

Τπνπξγηθφ πκβνχιην δπλάκεη ησλ άξζξσλ 155Α ή 155Β, ππνρξενχηαη φπσο, εληφο 
ελφο κελφο απφ ηελ εκεξνκελία αλαγλψξηζεο, θνηλνπνηήζεη ζηνλ Έθνξν Δηαηξεηψλ 

ηα ζηνηρεία ηα νπνία, ζχκθσλα κε ην εδάθην (1), πξέπεη λα πεξηέρνληαη ζην 

κεηξψν ειεγθηψλ αλαθνξηθά κε ην ελ ιφγσ θπζηθφ πξφζσπν ή εηαηξεία ινγηζηψλ. 
 

(4) Οπνηνδήπνηε πξφζσπν ελεξγεί θαηά παξάβαζε νπνηνπδήπνηε ησλ εδαθίσλ (2) θαη 
(3) ή δε ζπκκνξθψλεηαη κε νπνηνδήπνηε απφ απηά, δηαπξάηηεη πνηληθφ αδίθεκα πνπ 

ηηκσξείηαη κε ρξεκαηηθή πνηλή χςνπο ηξηαθφζησλ ιηξψλ. 
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Κεηαβαηηθέο Γηαηάμεηο 

 
76(1)/2003 

 3.-(1) Σεξνπκέλσλ ησλ δηαηάμεσλ ησλ εδαθίσλ (2) έσο (4) ηνπ άξζξνπ 155, φπσο 
αληηθαζίζηαηαη κε ην άξζξν 2 ηνπ παξφληνο Λφκνπ, θάζε πξφζσπν ην νπνίν, θαηά 

ηελ εκεξνκελία έλαξμεο ηζρχνο ηνπ παξφληνο Λφκνπ, ζεσξείην, δπλάκεη ηνπ 

εδαθίνπ (1) ηνπ άξζξνπ 155, ην νπνίν θαηαξγείηαη κε ηνλ παξφληα Λφκν, φηη 
θαηείρε ηα πξνζφληα γηα δηνξηζκφ σο ειεγθηήο εηαηξεηψλ, εμαθνινπζεί λα ζεσξείηαη 

φηη θαηέρεη ηα ελ ιφγσ πξνζφληα. 
 

167(Η)/2003 
 (2) Θάζε πξφζσπν, ην νπνίν θαηά ηελ  4ε Καΐνπ 2001 ήηαλ δεφλησο εμνπζηνδνηεκέλν 

απφ ηνλ Τπνπξγφ Οηθνλνκηθψλ λα ελεξγεί σο αλεμάξηεηνο ινγηζηήο γηα ηνπο 

ζθνπνχο ησλ πεξί Φνξνινγίαο ηνπ Δηζνδήκαηνο Λφκσλ θαη απνδεδεηγκέλα αζθνχζε 
ην επάγγεικα ηνπ αλεμάξηεηνπ ινγηζηή σο απηνηειψο εξγαδφκελνο θαηά ηελ 4ε 

Καΐνπ 2001, θαηφπηλ αίηεζεο πξνο ηνλ Τπνπξγφ Δκπνξίνπ, Βηνκεραλίαο θαη 
Σνπξηζκνχ θαη παξά ηηο δηαηάμεηο ηνπ άξζξνπ 155 ηνπ βαζηθνχ λφκνπ δηθαηνχηαη εηο 

άδεηα κε ηελ νπνία ζεσξείηαη φηη θαηέρεη ηα πξνζφληα γηα λα δηνξηζηεί σο ειεγθηήο 

εηαηξεηψλ, γηα ηνπο ζθνπνχο ηνπ βαζηθνχ λφκνπ: 
 

  Λνείηαη φηη ε ζρεηηθή αίηεζε ππνβάιιεηαη κέρξη ηηο 30 Απξηιίνπ 2004. 
 

 (3) Δληφο ελφο έηνπο απφ ηελ εκεξνκελία παξαρψξεζεο άδεηαο απφ ηνλ Τπνπξγφ 
Δκπνξίνπ, Βηνκεραλίαο θαη Σνπξηζκνχ ζχκθσλα κε ηηο δηαηάμεηο ηνπ εδαθίνπ (2) 

πην πάλσ, θάζε πξφζσπν ην νπνίν δηθαηνχηαη άδεηα σο αλσηέξσ, νθείιεη λα 

θνηλνπνηήζεη ην φλνκα θαη ηε δηεχζπλζή ηνπ ζηνλ Έθνξν Δηαηξεηψλ. 
 

 (4) Δληφο ελφο έηνπο απφ ηελ εκεξνκελία έλαξμεο ηεο ηζρχνο ηνπ παξφληνο Λφκνπ, 
θάζε πξφζσπν γηα ην νπνίν ηπγράλεη εθαξκνγήο ην εδάθην (1) νθείιεη λα 

θνηλνπνηήζεη ην φλνκα θαη δηεχζπλζή ηνπ ζηνλ Έθνξν Δηαηξεηψλ. 

 
(5) Παξάιεηςε θνηλνπνίεζεο, θαηά παξάβαζε ηνπ εδαθίνπ (2), ζπληζηά πνηληθφ 

αδίθεκα, πνπ ηηκσξείηαη κε ρξεκαηηθή πνηλή χςνπο ηξηαθνζίσλ ιηξψλ. 
 

   

 Auditors' report and right of access to books, etc. 
[167(Ι)/2003 Αντικατ. εδ. (1)] 

 

 

156.(1)(α) Οη ειεγθηέο θαηαξηίδνπλ έθζεζε, απεπζπλφκελε ζηα κέιε ηεο εηαηξείαο, γηα φιεο ηηο 

νηθνλνκηθέο θαηαζηάζεηο πνπ ειέγρζεθαλ απφ απηνχο θαηά ηε δηάξθεηα ηνπ ρξφλνπ 
πνπ θαηέρνπλ ηε ζέζε ηνπο. 

 
 (β) Ζ έθζεζε ησλ ειεγθηψλ πεξηιακβάλεη δειψζεηο ζρεηηθά κε ηα ζέκαηα πνπ 

αλαθέξνληαη ζην Έλαην Παξάξηεκα. 

 
 (γ) Οη ειεγθηέο απνθαίλνληαη θαη πεξί ηνπ θαηά πφζνλ ε έθζεζε ζπκβνχισλ ζπλάδεη πξνο 

ηηο νηθνλνκηθέο θαηαζηάζεηο θαη, ζε πεξίπησζε πνπ δελ ζπλάδεη, ζεκεηψλνπλ ηελ 
απφθιηζε θαη δίλνπλ κηα εηθφλα ηνπ πψο ζα έπξεπε λα έρεη ην ζρεηηθφ ζεκείν ζηελ 

έθζεζε, 
(130(Η)/2005) 

 (δ) Ζ έθζεζε ππνγξάθεηαη θαη ρξνλνινγείηαη απφ ηνπο ειεγθηέο. 

 
   (2) The auditors' report shall be read before the company in general meeting and shall be open to 
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inspection by any member.  

 
   (3) Every auditor of a company shall have a right of access at all times to the books and accounts 

and  vouchers  of  the  company,  and  shall  be  entitled  to  require  from  the  officers  of  the 
company such information and explanation as he thinks necessary for the performance of the 

duties of the auditors.  

 
   (4) The auditors of a company shall be entitled to attend any general meeting of the company and 

to receive all notices of and other communications relating to any general meeting which any 
member of the company is entitled to receive and to be heard at any general meeting which 

they attend on any part of the business of the meeting which concerns them as auditors. 
 

 Construction of references to documents annexed to accounts.[167(Ι)/2003 Κατάργ. Α.157] 

 
 

 157. Θαηαξγήζεθε 
 

  Inspection. 
  
 Investigation of company's affairs on application of members. 

 
158.(1) The  Council  of  Ministers  may  appoint  one  or  more  competent  inspectors  to  investigate  the 

affairs of a company and to report thereon in such manner as the Council of Ministers directs -  
 

  (a)  in the case of a company having a share capital, on the application either of 

not  less  than  two  hundred  members  or  of  members  holding  not  less  than 
one-tenth of the shares issued;  

 
  (b)  in the case of a company not having a share capital, on the application of not 

less  than  one-fifth  in  number  of  the  persons  on  the  company's  register  of 

members.  
 

   (2)   The application shall be supported by such evidence as the Council of Ministers may require 
for  the  purpose  of  showing  that  the  applicants  have  good  reason  for  requiring  the 

investigation,  and  the  Council  of  Ministers  may,  before  appointing  an  inspector,  require  the 

applicants to give security, to such an amount as the Council of Ministers may determine, for 
payment of the costs of the investigation. 

 
 Investigation of company's affairs in other cases. 

 
 159.   Without prejudice to his powers under section 158, the Governor -  

 

 (a)  shall  appoint  one  or  more  competent  inspectors  to  investigate  the  affairs  of  a 
company and to report thereon in such manner as the Governor directs, if -  

 
        (i) the company by special resolution; or  

        (ii)  the  Court  by  order,  declares  that  its affairs  ought  to  be  investigated  by  an 

inspector appointed by the Governor; and  
 

 (b)  may do so if it appears to the Governor that there are circumstances suggesting -  
 

        (i) that its business is being conducted with intent to defraud its creditors or the 
creditors  of  any  other  person  or  otherwise  for  a  fraudulent  or  unlawful 
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purpose or in a manner oppressive of any part of its members or that it was 

formed for any fraudulent or unlawful purpose; or  
 

        (ii) that persons  concerned with  its  formation  or  the  management  of  its  affairs 
have  in  connection  therewith  been  guilty  of  fraud,  misfeasance  or  other 

misconduct towards it or towards its members; or  

 
        (iii) that its members have not been given all the information with respect to its 

affairs which they might reasonably expect. 
 

 
 Power of inspectors to carry investigation into  

 affairs of related companies. 

 
160. If  an  inspector  appointed  under  section  158  or  159  to  investigate  the affairs  of a  company 

thinks it necessary for the purposes of his investigation to investigate also the affairs of any 
other body corporate which is or has at any relevant time been the company's subsidiary or 

holding company or a subsidiary of its holding company or a holding company of its subsidiary, 

he shall have power so to do, and shall report on the affairs of the other body corporate so far 
as  he  thinks  the  results  of  his  investigation  thereof  are  relevant  to  the  investigation  of  the 

affairs of the first mentioned company. 
 

 Production of documents, and evidence, on investigation.  
 

161.(1) It shall be the duty of all officers and agents of the company and of all officers and agents of 

any other body corporate whose affairs are investigated by virtue of section 160 to produce to 
the inspectors all books and documents of or relating to the company or, as the case may be, 

the other body corporate which are in their custody or power and otherwise to give to the 
inspectors all assistance in connection with the investigation which they are reasonably able to 

give.  

 
   (2) An  inspector  may  examine  on  oath  the  officers  and  agents  of  the  company  or  other  body 

corporate in relation to its business, and may administer an oath accordingly.  
 

   (3) If  any  officer  or  agent  of  the  company  or  other  body  corporate  refuses  to  produce  to  the 

inspectors  any  book  or  document  which  it  is  his  duty  under  this  section  so  to  produce,  or 
refuses to answer any question which is put to him by the inspectors with respect to the affairs 

of the company or other body corporate, as the case may be, the inspectors may certify the 
refusal under their hand to the Court, and the Court may thereupon inquire into the case, and 

after hearing any witnesses who may be produced against or on behalf of the alleged offender 
and after hearing any statement which may be offered in defence, punish the offender in like 

manner as if he had been guilty of contempt of the Court.  

 
   (4) If an inspector thinks it necessary for the purpose of his investigation that a person whom he 

has no power to examine on oath should be so examined, he may apply to the Court and the 
Court may if it sees fit order that person to attend and be examined on oath before it on any 

matter relevant to the investigation, and on any such examination - 

 
 (a)  the inspector may take part therein either personally or by an advocate; 

 (b)   the Court may put such questions to the person examined as the Court thinks fit; 
 (c)  the person examined shall answer all such questions as the Court may put or allow to 

be put to him, but may at his own cost employ an advocate who shall be at liberty to 
put to him such questions as the Court may deem just for the purpose of enabling him 
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to explain or qualify any answers given by him, 

 
and notes of the examination shall be taken down in writing, and shall be read over to or by, 

and signed by, the person examined, and may thereafter be used in evidence against him:  
 

Provided  that,  notwithstanding  anything  in  paragraph  (c)  of  this  subsection,  the  Court  may 

allow the person examined such costs as in its discretion it may think fit, and any costs so 
allowed shall be paid as part of the expenses of the investigation.  

 
   (5) In this section, any reference to officers or to agents shall include past, as well as present, 

officers or agents, as the case may be, and for the purposes of this section the expression 
"agents",  in  relation  to  a  company  or  other  body  corporate  shall  include  the  bankers  and 

advocates  of  the  company  or  other  body  corporate  and  any  persons  employed  by  the 

company or other body corporate as auditors, whether those persons are or are not officers of 
the company or other body corporate. 

 
 Inspectors' report. 

 

 162.(1) The inspectors may, and, if so directed by the Governor, shall, make interim reports to 
the  Governor,  and  on  the  conclusion  of  the  investigation  shall  make  a  final  report  to  the 

Governor.  
 

  Any such reports shall be written or printed, as the Governor directs.  
 

   (2) The Governor shall -  

 
  (a) forward a copy of any report made by the inspectors to the registered office 

of the company;  
 
  (b)  if the Governor thinks fit, furnish a copy thereof on request and on payment 

of the prescribed fee to any other person who is a member of the company or 
of any other body corporate dealt with in the report by virtue of section 160 

or whose interests as a creditor of the company or of any such other body 
corporate as aforesaid appear to the Governor to be effected;  

 

 (c)  where the inspectors are appointed under section 158, furnish, at the request 
of the applicants for the investigation, a copy to them; and  

 
  (d)  where  the  inspectors  are  appointed  under  section  159  in  pursuance  of  an 

order of the Court, furnish a copy to the Court, 
 

and may also cause the report to be printed and published. 

 
 Proceedings on inspectors' report. 

 
163.(1) If from any report made under section 162 it appears to the Governor that any person has, in 

relation to the company or to any other body corporate whose affairs have been investigated 

by  virtue  of  section  160,  been  guilty  of  any  offence  for  which  he  is  criminally  liable,  the 
Governor shall refer the matter to the Attorney-General. 

 
   (2) If, where any matter is referred to the Attorney-General under this section, he considers that 

the case is one in which a prosecution ought to be instituted, he shall institute proceedings 
accordingly, and it shall be the duty of all officers and agents of the company or other body 
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corporate as aforesaid, as the case may be, other than the defendant in the proceedings, to 

give him all assistance in connection with the prosecution which they are reasonably able to 
give.  

 
Subsection (5) of section 161 shall apply for the purposes of this subsection as it applies for 

the purposes of that section. 

  
   (3) If, in the case of any body corporate liable to be wound up under this Law, it appears to the 

Governor, from any such report as aforesaid that it is expedient so to do by reason of any such 
circumstances as are referred to in sub-paragraph (i) or (ii) of paragraph (b) of section 159, 

the Governor may, unless the body corporate is already being wound up by the Court, cause a 
petition to be presented for it to be so wound up if the Court thinks it just and equitable that it 

should be wound up or a petition for an order under section 202 or both. 

  
   (4) If from any such report as aforesaid it appears to the Governor that proceedings ought in the 

public interest to be brought by any body corporate dealt with by the report for the recovery of 
damages  in  respect  of  any  fraud,  misfeasance  or  other  misconduct  in  connection  with  the 

promotion  or  formation  of  that  body  corporate  or the management  of  its  affairs, or  for  the 

recovery  of  any  property  of  the  body  corporate  which  has  been  misapplied  or  wrongfully 
retained, he may cause proceedings for that purpose to be brought in the name of the body 

corporate.  
 

   (5) The Governor shall indemnify the body corporate against any costs or expenses incurred by it 
in or in connection with any proceedings brought by virtue of subsection (4). 

 

 Expenses of investigation of company's affairs. 
(129(Η)/2005) 

 
 164.-(1) Σεξνπκέλσλ ησλ δηαηάμεσλ ηνπ εδαθίνπ (2), νη δαπάλεο θαη ηα ζπλεπαθφινπζα γηα 

έξεπλα επηζεσξεηή πνπ δηνξίζηεθε απφ ην Τπνπξγηθφ πκβνχιην κε βάζε ηηο πξνεγνχκελεο δηαηάμεηο 
ηνπ Λφκνπ απηνχ πιεξψλνληαη απφ ηα πξφζσπα πνπ αηηήζεθαλ ην δηνξηζκφ επηζεσξεηή.  

 

 (2) For  the  purposes  of  this  section,  any  costs  or  expenses  incurred  by  Government  in  or  in 
connection  with  proceedings  brought  by  virtue  of  subsection  (4)  of  section  163  (including  expenses 

incurred by virtue of subsection (5) thereof) shall be treated as expenses of the investigation giving rise 
to the proceedings θαη αλεμάξηεηα απφ ηηο δηαηάμεηο ηνπ εδαθίνπ (1), επηβαξχλνπλ ηε Γεκνθξαηία.  

 

 
 Inspectors' report to be evidence. 

 
165.   A copy of any report of any inspectors appointed under the foregoing provisions of this Law, 

authenticated  by  the  seal  of  the  company  whose  affairs  they  have  investigated,  shall  be 
admissible in any legal proceeding as evidence of the opinion of the inspectors in relation to 

any matter contained in the report. 

 
 Appointment and powers of inspectors to investigate  

 ownership of company. 
 

166. (1) Where it appears to the Governor that there is good reason so to do, he may appoint 

one  or  more  competent inspectors  to  investigate and  report  on  the  membership  of 
any  company  and  otherwise  with  respect  to  the  company  for  the  purpose  of 

determining  the  true  persons  who  are  or  have  been  financially  interested  in  the 
success or failure, real or apparent, of the company or able to control or materially to 
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influence the policy of the company.  

 
    (2) The  appointment  of  an  inspector  under  this  section  may  define  the  scope  of  his 

investigation, whether as respects the matters or the period to which it is to extend or 
otherwise,  and  in  particular  may  limit  the  investigation  to  matters  connected  with 

particular shares or debentures.  

 
    (3) Where an application for an investigation under this section with respect to particular 

shares  or  debentures  of  a  company  is  made  to  the  Governor  by  members  of  the 
company, and the number of applicants or the amount of the shares held by them is 

not  less  than  that  required  for  an  application  for  the  appointment  of  an  inspector 
under  section  158,  the  Governor  shall  appoint  an  inspector  to  conduct  the 

investigation unless he is satisfied that the application is vexatious, and the inspector's 

appointment shall not exclude from the scope of his investigation any matter which 
the  application  seeks  to  have  included  therein,  except  in  so  far  as  the  Governor  is 

satisfied that it is unreasonable for that matter to be investigated.  
 

 (4) Subject  to  the  terms  of  an  inspector's  appointment  this  powers  shall  extend  to  the 

investigation  of  any  circumstances  suggesting  the  existence  of  an  arrangement  or 
understanding  which, though  not  legally  binding,  is  or was  observed  or  likely  to  be 

observed in practice and which is relevant to the purposes of his investigation.  
 

 (5) For  the  purposes  of  any  investigation  under  this  section  sections  160  to  162  shall 
apply with the necessary, modifications of references to the affairs of the company or 

to those of any other body corporate, so, however, that - 

 
  (a)  the said sections shall apply in relation to all persons who are or have been, 

or whom the inspector has reasonable cause to believe to be or have been, 
financially  interested  in  the  success  or  failure  or  the  apparent  success  or 

failure  of  the  company  or  any  other  body  corporate  whose  membership  is 

investigated  with  that  of  the  company,  or  able  to  control  or  materially  to 
influence  the  policy  thereof,  including  persons  concerned  only  on  behalf  of 

others, as they apply in relation to officers and agents of the company or of 
the other body corporate, as the case may be; and 

 

  (b)  the Governor shall not be bound to furnish the company or any other person 
with  a  copy  of  any  report  by  an  inspector  appointed under  this  section  or 

with a complete copy thereof if he is of opinion that there is good reason for 
not divulging the contents of the report or of parts thereof, but shall cause to 

be kept by the registrar a copy of any such report or, as the case may be, 
the parts of any such report, as respects which he is not of that opinion.  

 

   (6) The  expenses  of  any  investigation  under  this  section  shall  be  defrayed  by  the 
Governor out of the public revenue. 

 
 Power to require information as to persons interested  

 in shares or debentures. 

 
167.(1) Where it appears to the Governor that there is good reason to investigate the ownership of 

any shares in or debentures of a company and that it is unnecessary to appoint an inspector 
for the purpose, he may require any person whom he has reasonable cause to believe -  

 
 (a)  to be or to have been interested in those shares or debentures; or 
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 (b)  to act or to have acted in relation to those shares or debentures as the advocate or 
agent of someone interested therein,  

 
to give him any information which he has or can reasonably be expected to obtain as to the 

present and past interests in those shares or debentures and the names and addresses of the 

persons interested and of any persons who act or have acted on their behalf in relation to the 
shares or debentures.  

 
   (2) For the purposes of this section, a person shall be deemed to have an interest in a share or 

debenture if he has any right to acquire or dispose of the share or debenture or any interest 
therein or to vote in respect thereof, or if his consent is necessary for the exercise of any of 

the  rights  of  other  persons  interested  therein,  or  if  other  persons  interested  therein  can  be 

required or are accustomed to exercise their rights in accordance with his instructions.  
 

 
   (3)   Any person who fails to give any information required of him under this section,  or who in 

giving any such information makes any statement which he knows to be false in a material 

particular, or recklessly makes any statement which is false in a material particular, shall  be 
liable to imprisonment not exceeding one year or to a fine not exceeding one thousand pounds 

or to both such imprisonment and fine. 
 

 Power to impose restrictions on shares or debentures. 
 

 168.  (1) Where in connection with an investigation under section 166 or 167 it appears to the 

Governor that there is difficulty in finding out the relevant facts about any shares (whether 
issued or to be issued), and that the difficulty is due wholly or mainly to the unwillingness of 

the persons concerned or any of them to assist the investigation as required by this Law, the 
Governor  may  by  order  direct  that  the  shares  shall  until  further  order  be  subject  to  the 

restrictions imposed by this section. 

  
   (2)  So long as any shares are directed to be subject to the restrictions imposed by this 

section - 
 

 (a)  any transfer of those shares, or in the case of unissued shares any transfer of the 

right to be issued therewith and any issue thereof, shall be void;  
 

 (b)    no voting rights shall be exercisable in respect of those shares; 
  

 (c)    no further shares shall be issued in right of those shares or in pursuance of any offer 
made to the holder thereof; 

  

 (d)    except in a liquidation, no payment shall be made of any sums due from the company 
on those shares, whether in respect of capital or otherwise. 

  
    (3) Where the Governor makes an order directing that shares shall be subject to the said 

restrictions, or refuses to make an order directing that shares shall cease to be subject thereto, 

any person aggrieved thereby may apply to the Court, and the Court may, if it sees fit, direct 
that the shares shall cease to be subject to the said restrictions. 

  
   (4)  Any order, whether of the Governor or of the Court, directing that shares shall cease 

to be subject to the said restrictions which is expressed to be made with a view to permitting a 
transfer of those shares may continue the restrictions mentioned in paragraphs (c) and (d) of 
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sub-section (2), either in whole or in part, so far as they relate to any right acquired or offer 

made before the transfer.  
 

    (5)   Any person who -  
 

 (a) exercises  or  purports  to  exercise  any  right  to  dispose  of  any  shares  which,  to  his 

knowledge, are for the time being subject to the said restrictions or of any right to be 
issued with any such shares; or 

 
 (b)    votes in respect of any such shares, whether as holder or proxy, or appoints a proxy 

to vote in respect thereof; or 
 

 (c)    being the holder of any such shares, fails to notify of their being subject to the said 

restrictions any  person  whom  he  does  not  know to  be  aware  of  that  fact  but  does 
know  to  be  entitled,  apart  from  the  said  restrictions,  to  vote,  in  respect  of  those 

shares whether as holder or proxy,  
 

shall  be  liable  to  imprisonment  not  exceeding  one  year  or  to  a  fine  not  exceeding  one 

thousand pounds or to both such imprisonment and fine.  
 

    (6)   Where shares in any company are issued in contravention of the said restrictions, the 
company  and  every  officer  of  the  company  who  is  in  default  shall  be  liable  to  a  fine  not 

exceeding one thousand pounds.  
 

   (7)   A prosecution shall not be instituted under this section except by or with the consent 

of the Attorney General.  
 

   (8)   This section shall apply in relation to debentures as it applies in relation to shares. 
 

 Saving for advocates and bankers. 

 
 169.    Nothing in the foregoing provisions of this Part shall require disclosure to the Governor or to an 

inspector appointed by them - 
 

 (a)   by  an  advocate  of  any  privileged  communication  made  to  him  in  that  capacity, 

except as respects the name and address of his client; or  
 

 (b)   by a company's bankers as such of any information as to the affairs of any of their 
customers other than the company. 

 
 

Γηαλνκή κεξηζκάησλ, θεξδψλ θαη ζηνηρείσλ ελεξγεηηθνχ 
 

Γηαλνκή θεθαιαίνπ δεκφζηαο εηαηξείαο. Πφηε επηηξέπεηαη. 

 
169 Α.-(1) Κε εμαίξεζε ηηο πεξηπηψζεηο κεηψζεσο ηνπ εθδνζέληνο θεθαιαίνπ ηεο, δεκφζηα 

εηαηξεία δελ επηηξέπεηαη λα πξνβεί ζε δηαλνκή ζηνπο κεηφρνπο ηεο, εθφζνλ θαηά 

ηελ εκεξνκελία ιήμεσο ηνπ ηειεπηαίνπ νηθνλνκηθνχ έηνπο ην θαζαξφ ελεξγεηηθφ 
ηεο, φπσο ήδε εκθαλίδεηαη ζηνπο εηήζηνπο ινγαξηαζκνχο, ή ζα κπνξνχζε λα 

πξνθχςεη σο απνηέιεζκα ηεο δηαλνκήο απηήο, είλαη θαηψηεξν απφ ην άζξνηζκα ηνπ 
εθδνζέληνο θεθαιαίνπ θαη ησλ απνζεκαηηθψλ, ησλ νπνίσλ ν λφκνο ή ην 

θαηαζηαηηθφ δελ επηηξέπνπλ ηε δηαλνκή. Αλ ηκήκα ηνπ θεθαιαίνπ πνπ έρεη εθδνζεί 
δελ έρεη θιεζεί, θαη ην κε θιεζέλ ηκήκα δελ εκθαλίδεηαη ζην ελεξγεηηθφ ηνπ 
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ηζνινγηζκνχ, ηφηε ην ηκήκα απηφ δελ ππνινγίδεηαη ζην εθδνζέλ θεθάιαην. 

 
(2) Σν πνζφ δηαλνκήο ζηνπο κεηφρνπο δελ είλαη δπλαηφ λα ππεξβαίλεη ην πνζφ ησλ 

απνηειεζκάησλ ηνπ ηειεπηαίνπ θιεηζζέληνο νηθνλνκηθνχ έηνπο, απμεκέλν θαηά ηα 
θέξδε πνπ έρνπλ κεηαθεξζεί απφ ην ηειεπηαίν νηθνλνκηθφ έηνο θαη ηηο θξαηήζεηο 

απφ ηα απνζεκαηηθά πνπ είλαη δηαζέζηκα γηα ην ζθνπφ απηφ, κεησκέλα φκσο θαηά ην 

πνζφ ησλ δεκηψλ πνπ έρνπλ κεηαθεξζεί απφ πξνεγνχκελα νηθνλνκηθά έηε, θαζψο 
θαη θαηά ηα πνζά, ηα νπνία έρνπλ απνζεκαηνπνηεζεί ζχκθσλα κε ηνλ λφκν ή ην 

θαηαζηαηηθφ. 
 

(3) Ο φξνο „δηαλνκή‟, φπσο ρξεζηκνπνηείηαη ζηα εδάθηα (1) θαη (2), πεξηιακβάλεη, ρσξίο 
λα πεξηνξίδεηαη ζε απηή, ηελ θαηαβνιή κεξηζκάησλ θαη ηφθσλ ζρεηηθψλ κε κεηνρέο. 

 

Κε εθαξκνγή ηνπ άξζξνπ 169 Α ζε εηαηξείεο επελδχζεσλ κε ζηαζεξφ θεθάιαην. 
 

169 Β.-(1) ηηο εηαηξείεο επελδχζεσλ κε ζηαζεξφ θεθάιαην, ην άξζξν 169 Α δελ έρεη 
εθαξκνγή, αλ ζπληξέρνπλ ζσξεπηηθά νη αθφινπζεο πξνυπνζέζεηο:  

 

(α) Οη εηαηξείεο απηέο ζεκεηψλνπλ ηνλ φξν „εηαηξεία επελδχζεσλ‟ ζε φια ηα έγγξαθα, 
ηα νπνία θνηλνπνηνχλ ζηνλ έθνξν. 

 
(β) Γελ επηηξέπεηαη ζε εηαηξεία ηεο κνξθήο απηήο, ην θαζαξφ ελεξγεηηθφ ηεο νπνίαο 

είλαη θαηψηεξν απφ ην πνζφ πνπ νξίδεηαη ζην εδάθην (1) ηνπ άξζξνπ 169 Α, λα 
πξνβαίλεη ζε δηαλνκή ζηνπο κεηφρνπο, εθφζνλ θαηά ηελ εκεξνκελία ιήμεσο ηνπ 

ηειεπηαίνπ νηθνλνκηθνχ έηνπο ην ζχλνιν ηνπο ελεξγεηηθνχ ηεο, φπσο εκθαλίδεηαη 

ζηνπο εηήζηνπο ινγαξηαζκνχο, είηε ζα κπνξνχζε λα πξνθχςεη σο απνηέιεζκα 
ηέηνηαο δηαλνκήο, είλαη θαηψηεξν θαηά κία θαη κηζή θνξά ηνπ πνζνχ ηνπ ζπλφινπ 

ησλ ρξεψλ ηεο εηαηξείαο πξνο ηνπο πηζησηέο ηεο, φπσο ην πνζφ απηφ απνξξέεη απφ 
ηνπο εηήζηνπο ινγαξηαζκνχο. 

 

(γ) Θάζε εηαηξεία ηεο κνξθήο απηήο, ε νπνία πξνβαίλεη ζε δηαλνκή, ελψ ην θαζαξφ 
ελεξγεηηθφ ηεο είλαη θαηψηεξν απφ ην πνζφ πνπ νξίδεηαη ζην εδάθην (1) ηνπ 

άξζξνπ 169 Α, ππνδειψλεη ηνχην κε κηα ζεκείσζε ζηνπο εηήζηνπο ινγαξηαζκνχο. 
 

(2) Ωο «εηαηξείεο επελδχζεσλ κε ζηαζεξφ θεθάιαην» λννχληαη κφλν νη εηαηξείεο, νη νπνίεο έρνπλ 

σο απνθιεηζηηθφ αληηθείκελν ηελ ηνπνζέηεζε ησλ θεθαιαίσλ ηνπο ζε αμηφγξαθα, αθίλεηα ή 
άιια πεξηνπζηαθά ζηνηρεία, κε κφλε επηδίσμε ηελ θαηαλνκή ησλ θηλδχλσλ απφ επελδχζεηο θαη 

ην νηθνλνκηθφ φθεινο ησλ κεηφρσλ ηνπο απφ ηα απνηειέζκαηα ηεο δηαρεηξίζεσο ηεο 
πεξηνπζίαο ηνπο, θαη νη νπνίεο πξνβαίλνπλ ζε δεκφζηα πξφζθιεζε γηα ηελ ηνπνζέηεζε ησλ 

κεηφρσλ ηνπο. 
 

Δλδηάκεζα κεξίζκαηα. Πφηε επηηξέπνληαη. 

 
169 Γ. Γεκφζηα εηαηξεία επηηξέπεηαη λα θαηαβάιεη ελδηάκεζα κεξίζκαηα κφλνλ αλ ζπληξέρνπλ νη 

αθφινπζεο πξνυπνζέζεηο:  
 

 (α) Θαηαξηίδνληαη ελδηάκεζνη ινγαξηαζκνί, ζηνπο νπνίνπο θαίλεηαη φηη ηα δηαζέζηκα πνζά 

γηα ηε δηαλνκή  επαξθνχλ. 
 

 (β) ην πνζφ πνπ ζα δηαλεκεζεί δελ κπνξεί λα ππεξβαίλεη ην πνζφ ησλ θεξδψλ πνπ έρνπλ 
πξαγκαηνπνηεζεί κεηά ην ηέινο ηνπ ηειεπηαίνπ νηθνλνκηθνχ έηνπο, ηνπ νπνίνπ νη εηήζηνη 

ινγαξηαζκνί έρνπλ θιείζεη, απμεκέλν θαηά ηα θέξδε πνπ έρνπλ κεηαθεξζεί απφ ην ηειεπηαίν 
νηθνλνκηθφ έηνο θαη θαηά ηηο θξαηήζεηο απφ ηα απνζεκαηηθά πνπ είλαη δηαζέζηκα γηα ηνλ ζθνπφ 
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απηφλ, θαη κεησκέλν θαηά ην πνζφ ησλ δεκηψλ πξνεγνπκέλσλ νηθνλνκηθψλ εηψλ, θαζψο θαη 

θαηά ηα πνζά πνπ πξέπεη λα απνζεκαηνπνηεζνχλ δπλάκεη ππνρξεψζεσο εθ ηνπ λφκνπ ή ηνπ 
θαηαζηαηηθνχ. 

 
Θπξψζεηο γηα παξαβίαζε ησλ άξζξσλ 169 Α έσο 169 Γ. 

 

169 Γ.  Θάζε πιεξσκή θαηά παξάβαζε ησλ άξζξσλ 169Α έσο 169Γ πξέπεη λα επηζηξαθεί απφ ηνπο 
κεηφρνπο πνπ ηελ εηζέπξαμαλ, αλ ε εηαηξεία απνδείμεη φηη νη κέηνρνη απηνί:  

 
(α) Γλψξηδαλ ηελ αληηθαλνληθφηεηα ησλ πιεξσκψλ πνπ έγηλαλ πξνο φθεινο ηνπο, ή  

 
(β) δελ ήηαλ δπλαηφ λα ηελ αγλννχλ, ιακβαλνκέλσλ ππφςε φισλ ησλ πεξηζηάζεσλ. 

 

Δξκελεπηηθή δηάηαμε. 
 

169 Δ. Σίπνηε ζηα άξζξα 169Α κέρξη 169Γ δελ κπνξεί λα εξκελεπζεί θαηά ηέηνην ηξφπν, ψζηε λα 
ζίγεη, άκεζα ή έκκεζα ηνπο Θαλνληζκνχο 114 εσο 122 ηνπ Πίλαθα Α ηνπ Πξψηνπ 

Παξαξηήκαηνο θαη ελ γέλεη ηε δπλαηφηεηα ηεο εηαηξείαο λα απμήζεη ην εθδνζέλ θεθάιαην ηεο 

κε θεθαιαηνπνίεζε απνζεκαηηθψλ. 
 

Τπνρξεψζεηο ησλ πκβνχισλ σο πξνο ηε δηνίθεζε θαη δηαρείξηζε ηεο εηαηξείαο. 
 

Αλάγθε δξάζεσο ζε πεξίπησζε ζεκαληηθήο απψιεηαο κεηνρηθνχ θεθαιαίνπ. 
 

169 Σ.-(1) ε πεξίπησζε, θαηά ηελ νπνία δεκίεο παξειζφλησλ νηθνλνκηθψλ εηψλ, ή άιινη 

ιφγνη, νδεγήζνπλ δεκφζηα εηαηξεία ζε απψιεηα ηνπ εθδνζέληνο θεθαιαίνπ ηεο θαηά 
50% ή ζε επίπεδν πνπ θαηά ηελ άπνςε ησλ ζπκβνχισλ ηεο ζέηεη ηελ επίηεπμε ηνπ 

εηαηξηθνχ ζθνπνχ ππφ ακθηζβήηεζε, ζπγθαιείηαη παξαρξήκα, θαη ζε θακία 
πεξίπησζε αξγφηεξα απφ 28 εκέξεο απφ ηφηε πνπ ε κείσζε έγηλε γλσζηή ζηνπο 

ζπκβνχινπο, έθηαθηε γεληθή ζπλέιεπζε ζε εκεξνκελία φρη απψηεξε ησλ 56 

εκεξψλ απφ ηελ εκέξα πνπ ειήθζε ε απφθαζε πεξί ζπγθιήζεσο, γηα λα εμεηαζζεί 
αλ πξέπεη λα δηαιπζεί ε εηαηξεία ή λα ιεθζεί νπνηνδήπνηε άιιν κέηξν. 

 
(2) Παξάιεηςε ησλ ζπκβνχισλ ηεο εηαηξείαο λα ελεξγήζνπλ σο αλσηέξσ, ζπληζηά 

αζηηθφ αδίθεκα θαη ηνπο θαζηζηά ππεχζπλνπο πξνο απνδεκίσζε. Ζ επζχλε απηή 

είλαη πξνζσπηθή, απεξηφξηζηε, απφ θνηλνχ θαη θερσξηζκέλε.» 
 

 
 

 
 

  Directors and other Officers.  
 
 Directors. 

 
170. Every company registered on or after the commencement of this Law, other than a private 

company,  shall  have at  least  two  directors, and  every  company  registered  before  that  date 

(other than a private company), and every private company, shall have a director. 
 

 Secretary. 
 

 171.(1)Every company shall have a secretary and a sole director shall not also be secretary.  
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Λνείηαη φηη ζε πεξίπησζε ηδησηηθήο εηαηξείαο πεξηνξηζκέλεο επζχλεο κε έλα θαη κνλαδηθφ 
κέινο, ν κφλνο ζχκβνπινο δχλαηαη λα είλαη επίζεο γξακκαηέαο. 

 
   (2) Anything required or authorized to be done by or to the secretary may, if the office is vacant 

or there is for any other reason no secretary capable of acting, be done by or to any assistant 

or deputy secretary or, if there is no assistant or deputy secretary capable of acting, by or to 

any officer of the company authorized generally or specially in that behalf by the directors. 
 

 Prohibition of certain persons being sole director  
 or secretary. 

172.   No company shall -  
 

 (a)  have as secretary to the company a corporation the sole director of which is a sole 

director of the company; or  
 

 (b)    have  as  sole  director  of  the  company  a  corporation  the  sole  director  of  which  is 
secretary to the company. 

  

Λνείηαη φηη νη δηαηάμεηο ηνπ παξφληνο άξζξνπ δελ εθαξκφδνληαη επί ηδησηηθήο εηαηξείαο 
πεξηνξηζκέλεο επζχλεο κε έλα θαη κνλαδηθφ κέινο. 

 
 Avoidance of acts done by person in dual capacity as  

 director and secretary. 
 

173.  A provision requiring or authorizing a thing to be done by or to a director and the secretary 

shall not be satisfied by its being done by or to the same person acting both as director and 
as, or in place of, the secretary. 

 
Λνείηαη φηη νη δηαηάμεηο ηνπ παξφληνο άξζξνπ δελ εθαξκφδνληαη επί ηδησηηθήο εηαηξείαο 
πεξηνξηζκέλεο επζχλεο κε έλα θαη κνλαδηθφ κέινο. 

 
 

 Validity of acts of directors. 
 

174.  The  acts  of  a  director  or  manager  shall  be  valid  notwithstanding  any  defect  that  may 

afterwards be discovered in his appointment or qualification. 
 

 Restrictions on appointment or advertisement of director. 
 

175.(1) A person shall not be capable of being appointed director of a company by the articles, and 
shall not be named as a director or proposed director of a company in a prospectus issued by 

or on behalf of the company, or as proposed director of an intended company in a prospectus 

issued in relation to that intended company, or in a statement in lieu of prospectus delivered to 
the registrar by or on behalf of a company, unless, before the registration of the articles or the 

publication of the prospectus or the delivery of the statement in lieu of prospectus, as the case 
may be, he has by himself or by his agent authorized in writing -  

 

 (a)  signed  and  delivered  to  the  registrar  of  companies  for  registration  a  consent  in 
writing to act as such director; and  

 
 (b)    either -  

 
        (i) signed  the  memorandum  for  a  number  of  shares  not  less  than  his 



130         

 

qualification, if any; or  

 
        (ii) taken  from  the  company  and  paid  or  agreed  to  pay  for  his  qualification 

shares, if any; or  
 

        (iii) signed and delivered to the registrar for registration an undertaking in writing 

to take from the company and pay for his qualification shares, if any; or  
 

        (iv) made and delivered to the registrar for registration a statutory declaration to 
the effect that a number of shares, not less than his qualification, if any, are 

registered in his name.  
 

   (2) Where a person has signed and delivered as aforesaid an undertaking to take and pay for his 

qualification shares, he shall, as regards those shares, be in the same position as if he had 
signed the memorandum for that number of shares.  

 
   (3)   References in this section to the share qualification of a director or proposed director shall be 

construed as including only a share qualification required on appointment or within a period 

determined by reference to the time of appointment, and references therein to qualification 
shares shall be construed accordingly. 

  
   (4)   On  the  application  for  registration  of  the  memorandum  and  articles  of  a  company,  the 

applicant shall deliver to the registrar a list of the persons who have consented to be directors 
of the company, and, if this list contains the name of any person who has not so consented, 

the applicant shall be liable to a fine not exceeding two hundred and fifty pounds.  

 
   (5)    This section shall not apply to - 

 
 (a)  a company not having a share capital; or 

 (b)  a private company; or  

 (c)    a company which was a private company before becoming a public company; or  
 (d)  a prospectus issued by or on behalf of a company after the expiration of one year 

from the date on which the company was entitled to commence business. 
 

 Share qualifications of directors. 

 
 176.(1) Without prejudice to the restrictions imposed by section 175, it shall be the duty of 

every  director  who  is  by  the  articles  of  the  company  required  to  hold  a  specified  share 
qualification,  and who  is  not  already  qualified,  to  obtain  his  qualification  within  two  months 

after his appointment, or such shorter time as may be fixed by the articles.  
 

   (2) For  the  purpose  of  any  provision  in  the  articles  requiring  a  director  or  manager  to  hold  a 

specified  share  qualification,  the  bearer  of  a  share  warrant  shall  not  be  deemed  to  be  the 
holder of the shares specified in the warrant.  

 
   (3) The office of director of a company shall be vacated if the director does not within two months 

from the date of his appointment, or within such shorter time as may be fixed by the articles, 

obtain his qualification, or if after the expiration of the said period or shorter time he ceases at 
any time to hold his qualification.  

 
   (4)  A person vacating office under this section shall be incapable of being reappointed director of 

the company until he has obtained his qualification.  
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   (5) If  after  the  expiration  of  the  said  period  or  shorter  time  any  unqualified  person  acts  as  a 

director of the company, he shall be liable to a fine not exceeding twenty five pounds for every 
day between the expiration of the said period or shorter time or the day on which he ceased to 

be qualified, as the case may be, and the last day on which it is proved that he acted as a 
director. 

 

 Appointment of directors to be voted on individually. 
 

177.(1) At  a  general  meeting  of  a  company  other  than  a  private  company,  a  motion  for  the 
appointment of two or more persons as directors of the company by a single resolution shall 

not  be  made,  unless  a  resolution  that  it  shall  be  so  made  has  first  been  agreed  to  by  the 
meeting without any vote being given against it.  

 

   (2) A resolution moved in contravention of this section shall be void, whether or not its being so 
moved was objected to at the time:  

 
   Provided that - 

 

 (a) this subsection shall not be taken as excluding the operation of section 174; and 
 (b)  where a resolution so moved is passed, no provision for the automatic reappointment 

of retiring directors in default of another appointment shall apply.  
 

   (3) For  the  purposes  of  this  section,  a  motion  for  approving  a  person's  appointment  or  for 
nominating a person for appointment shall be treated as a motion for his appointment.  

 

   (4) Nothing in this section shall apply to a resolution altering the company's articles. 
 

 Removal of directors. 
 

178.(1) A company may by ordinary resolution remove a director before the expiration of his period of 

office, notwithstanding anything in its articles or in any agreement between it and him:  
 

Provided that this subsection shall not, in the case of a private company, authorize the removal 
of a director holding office for life at the commencement of this Law, whether or not subject to 

retirement under an age limit by virtue of the articles or otherwise.  

 
   (2) Special notice shall be required of any resolution to remove a director under this section or to 

appoint somebody instead of a director so removed at the meeting at which he is removed, 
and on receipt of notice of an intended resolution to remove a director under this section the 

company  shall  forthwith  send  a  copy  thereof  to  the  director  concerned,  and  the  director, 
whether or not he is a member of the company, shall be entitled to be heard on the resolution 

at the meeting.  

 
   (3) Where notice is given of an intended resolution to remove a director under this section and the 

director concerned makes with respect thereto representations in writing to the company, not 
exceeding a reasonable length, and requests their notification to members of the company, 

the company shall, unless the representations are received by it too late for it to do so, - 

 
 (a)  in any notice of the resolution given to members of the company state the fact of the 

representations having been made; and 
 

 (b)  send a copy of the representations to every member of the company to whom notice 
of the meeting is sent (whether before or after receipt of the representations by the 
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company),  

 
and  if  a  copy  of  the  representations  is  not  sent  as  aforesaid  because  received  too  late  or 

because of the company's default, the director may, without prejudice to his right to be heard 
orally, require that the representations shall be read out at the meeting:  

 

Provided that copies of the representations need not be sent out and the representations need 
not be read out at the meeting if, on the application either of the company or of any other 

person  who  claims  to  be  aggrieved,  the  Court  is  satisfied  that  the  rights  conferred  by  this 
section are being abused to secure needless publicity for defamatory matter; and the Court 

may order the company's costs on an application under this section to be paid in whole or in 
part by the director, notwithstanding that he is not a party to the application. 

  

   (4) A vacancy created by the removal of a director under this section, if not filled at the meeting at 
which he is removed, may be filled as a casual vacancy. 

  
   (5) A person appointed director in place of a person removed under this section shall be treated, 

for the purpose of determining the time at which he or any other director is to retire, as if he 

had become director on the day on which the person in whose place he is appointed was last 
appointed a director.  

 
   (6) Nothing  in  this  section  shall  be  taken  as  depriving  a  person  removed  thereunder  of 

compensation or damages payable to him in respect of the termination of his appointment as 
director  or  of  any  appointment  terminating  with  that  as  director  or as  derogating  from  any 

power to remove a director which may exist apart from this section. 

 
 Provisions as to undischarged bankrupts acting as directors. 

 
179.(1) If any person being an undischarged bankrupt acts as director of, or directly or indirectly takes 

part in or is concerned in the management of, any company except with the leave of the Court 

by  which  he  was  adjudged  bankrupt,  he  shall  be  liable  on  conviction  to  imprisonment  not 
exceeding two years or to a fine not exceeding one thousand five hundred pounds or to both 

such imprisonment and fine:  
 

Provided that a person shall not be guilty of an offence under this section by reason that he, 

being an undischarged bankrupt, has acted as director of, or taken part or been concerned in 
the  management  of,  a  company,  if  he  was  at  the  commencement  of  this  Law  acting  as 

director of, or taking part or being concerned in the management of, that company and has 
continuously so acted, taken part or been concerned since that date and the bankruptcy was 

prior to that date.  
 

   (2) The  leave  of  the  Court  for  the  purposes  of  this  section  shall  not  be  given  unless  notice  of 

intention to apply therefore has been served on the Official Receiver and Registrar, and it shall 
be his duty, if he is of opinion that it is contrary to the public interest that any such application 

should be granted, to attend on the hearing of and oppose the granting of the application.  
 

   (3) In this section the expression, "company" includes a company incorporated outside the Colony 

which has an established place of business within the Republic. 
 

 Power to restrain fraudulent persons from managing companies. 
 

180.(1) Where -  
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 (a) a person is convicted of any offence in connection with the promotion, formation or 

management of a company; or 
 

 (b)  in the course of winding up a company it appears that a person - 
 

        (i) has been guilty of any offence for which he is liable, whether he has been 

convicted or not, under section 311; or  
 

        (ii)  has otherwise been guilty, while an officer of the company, of any fraud in 
relation to the company or of any breach of his duty to the company, 

 
the Court may make an order that that person shall not, without the leave of the Court, be a 

director  of  or  in  any  way,  whether  directly  or  indirectly,  be  concerned  or  take  part  in  the 

management of a company for such period not exceeding five years as may be specified in the 
order.  

 
   (2) In subsection (1) the expression "the Court", in relation to the making of an order against any 

person by virtue of paragraph (a) thereof, includes the Court before which he is convicted, as 

well as any Court having jurisdiction to wind up the company, and in relation to the granting of 
leave means any Court having jurisdiction to wind up the company as respects which leave is 

sought.  
 

   (3) A person intending to apply for the making of an order under this section by the Court having 
jurisdiction to wind up a company shall give not less than ten days' notice of his intention to 

the  person  against  whom  the  order  is  sought,  and  on  the  hearing  of  the  application  the 

last-mentioned person may appear and himself give evidence or call witnesses. 
 

   (4) An application for the making of an order under this section by the Court having jurisdiction to 
wind up a company may be made by the official receiver, or by the liquidator of the company 

or  by  any  person  who  is  or  has  been  a  member  or  creditor  of  the  company;  and  on  the 

hearing  of  any  application  for  an  order  under  this  section  by  the  official  receiver  or  the 
liquidator,  or  of  any  application  for  leave  under  this  section  by  a  person  against  whom  an 

order has been made on the application  of the official receiver or the liquidator, the official 
receiver  or  liquidator  shall  appear  and  call  the  attention  of  the  Court  to  any  matters  which 

seem to him to be relevant, and may himself give evidence or call witnesses.  

 
   (5) An  order  may  be  made  by  virtue  of  sub-paragraph  (ii)  of  paragraph  (b)  of  subsection  (1) 

notwithstanding that the person concerned may be criminally liable in respect of the matters 
on  the  ground  of  which  the  order  is  to  be  made,  and  for  the  purposes  of  the  said 

sub-paragraph (ii) that expression "officer" shall include any person in accordance with whose 
directions or instructions the directors of the company have been accustomed to act.  

 

   (6) If any person acts in contravention of an order made under this section, he shall, in respect of 
each offence, be liable on conviction to imprisonment not exceeding two years or to a fine not 

exceeding one thousand five hundred pounds or to both such imprisonment and fine. 
 

 Prohibition of tax-free payments to directors. 

 
 181.(1) It  shall  not  be  lawful  for  a  company  to  pay  a  director  remuneration,  whether  as 

director or otherwise, free of income tax, or otherwise calculated by reference to or varying 
with  the  amount  of  his  income  tax,  except  under  a  contract  which  was  in  force  at  the 

commencement of this Law, and provides expressly, and not by reference to the articles, for 
payment of remuneration as aforesaid.  
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   (2) Any provision contained in a company's articles, or in any contract other than such a contract 
as aforesaid, or in any resolution of a company or a company's directors, for payment to a 

director of remuneration as aforesaid shall have effect as if it provided for payment, as a gross 
sum subject to income tax, of the net sum for which it actually provides.  

 

   (3) This section shall not apply to remuneration due before the commencement of this Law or in 
respect of a period before the commencement of this Law. 

 
 Prohibition of loans to directors. 

 
 182.(1) It shall not be lawful for a company to make a loan to any person who is its director 

or a director of its holding company, or to enter into any guarantee or provide any security in 

connection with a loan made to such a person as aforesaid by any other person:  
 

 Provided that nothing in this section shall apply either - 
 

 (a)  to anything done by a company which is for the time being an exempt [131(I)/2007] 

private company; or  
 

 (b)    to anything done by a subsidiary, where the director is its holding company; or  
 

 (c)    subject to subsection (2), to anything done to provide any such person as aforesaid 
with funds to meet expenditure incurred or to be incurred by him for the purposes of 

the company or for the purpose of enabling him properly to perform his duties as an 

officer of the company; or 
 

 (d)    in the case of a company whose ordinary business includes the lending of money or 
the giving of guarantees in connection with loans made by other persons, to anything 

done by the company in the ordinary course of that business.  

 
   (2)  Proviso (c) to subsection (1) shall not authorize the making of any loan, or the entering into 

any guarantee, or the provision of any security, except either -  
 

 (a)  with  the  prior  approval  of  the  company  given  at  a  general  meeting  at  which  the 

purposes  of  the  expenditure  and  the  amount  of  the  loan  or  the  extent  of  the 
guarantee or security, as the case may be, are disclosed; or 

 
 (b)  on  condition  that,  if  the  approval  of  the  company  is  not  given  as  aforesaid  at  or 

before  the  next  following  annual  general  meeting,  the  loan  shall  be  repaid  or  the 
liability  under  the  guarantee  or  security  shall  be  discharged,  as  the  case  may  be, 

within six months from the conclusion of that meeting.  

 
   (3) Where  the  approval  of  the  company  is  not  given  as  required  by  any  such  condition,  the 

directors  authorizing  the  making  of  the  loan,  or  the  entering  into  the  guarantee,  or  the 
provision of the security, shall be jointly and severally liable to indemnify the company against 

any loss arising therefrom. 

 
 Approval of company requisite for payment by it to  

 director for loss of office, etc. 
 

183. It shall not be lawful for a company to make to any director of the company any payment by 
way  of  compensation  for  loss  of  office,  or  as  consideration  for  or  in  connection  with  his 
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retirement from office, without particulars with respect to the proposed payment, including the 

amount thereof, being disclosed to members of the company and the proposal being approved 
by the company. 

 
 Approval of company requisite for any payment, in  

 connection with transfer of its property, to director for  

 loss of office, etc. 
 

184.(1) It is hereby declared that it is not lawful in connection with the transfer of the whole or any 
part of the undertaking or property of a company for any payment to be made to any director 

of  the  company  by  way  of  compensation  for  loss  of  office,  or  as  consideration  for  or  in 
connection  with  his  retirement  from  office,  unless  particulars  with  respect  to  the  proposed 

payment, including the amount thereof, have been disclosed to the members of the company 

and the proposal approved by the company.  
 

   (2) Where a payment which is hereby declared to be illegal is made to a director of the company, 
the amount received shall be deemed to have been received by him in trust for the company. 

 

 Duty of director to disclose payment for loss of office,  
 etc., made in connection with transfer of shares in company. 

 
185. (1) Where, in connection with the transfer to any persons of all or any of the shares in a 

company, being a transfer resulting from -  
 

 (a)  an offer made to the general body of shareholders;  

 
 (b)  an  offer  made  by  or  on  behalf  of  some  other  body  corporate  with  a  view  to  the 

company becoming its subsidiary or a subsidiary of its holding company;  
 

 (c)  an offer made by or on behalf of an individual with a view to his obtaining the right to 

exercise or control the exercise of not less than one-third of the voting power at any 
general meeting of the company; or  

 
 (d)   any other offer which is conditional on acceptance to a given extent, 

 

 a payment is to be made to a director of the company by way of compensation for 
loss of office, or as consideration for or in connection with his retirement from office, it 

shall be the duty of that director to take all reasonable steps to secure that particulars 
with respect to the proposed payment, including the amount thereof, shall be included 

in  or  sent with  any  notice of  the  offer  made  for  their  shares  which is  given  to  any 
shareholders. 

 

   (2)  If – 
 

(a) any such director fails to take reasonable steps as aforesaid; or 
 

 (b)  any person who has been properly required by any such director to include the said 

particulars in or send them with any such notice as aforesaid fails so to do,  
 

 he shall be liable to a fine not exceeding one hundred twenty-five pounds.  
 

    (3)  If - 
 (a)  the  requirements  of  subsection  (1)  are  not  complied  with  in  relation  to  any  such 
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payment as is therein mentioned; or 

 
 (b)  the  making  of  the  proposed  payment  is  not,  before  the  transfer  of  any  shares  in 

pursuance  of  the  offer,  approved  by  a  meeting  summoned  for  the  purpose  of  the 
holders of the shares to which the offer relates and of other holders of shares of the 

same class as any of the said shares, 

 
any sum received by the director on account of the payment shall be deemed to have been 

received by him in trust for any persons who have sold their shares as a result of the offer 
made, and the expenses incurred by him in distributing that sum amongst those persons shall 

be borne by him and not retained out of that sum.  
 

    (4)  Where the shareholders referred to in paragraph (b) of subsection (3) are not all the 

members  of  the  company  and  no  provision  is  made  by  the  articles  for  summoning  or 
regulating such a meeting as is mentioned in that paragraph, the provisions of this Law and of 

the  company's articles  relating  to  general  meetings  of the  company  shall,  for  that  purpose, 
apply to the meeting either without modification or with such modifications as the Governor on 

the application of any person concerned may direct for the purpose of adapting them to the 

circumstances of the meeting.  
 

    (5) If at a meeting summoned for the purpose of approving any payment as required by 
paragraph  (b)  of  subsection  (3)  a  quorum  is  not  present  and,  after  the  meeting  has  been 

adjourned to a later date, a quorum is again not present, the payment shall be deemed for the 
purposes of that subsection to have been approved. 

 

 Provisions supplementary to sections 183, 184 and 185. 
 

186. (1) Where  in  proceedings  for  the  recovery  of  any  payment  as  having,  by  virtue  of 
subsections (1) and (2) of section 184 or subsections (1) and (3) of section 185, been received 

by any person in trust, it is shown that - 

 
 (a)  the payment was made in pursuance of any arrangement entered into as part of the 

agreement for the transfer in question, or within one year before or two years after 
that agreement or the offer leading thereto; and  

  

 (b) the  company  or  any  person  to  whom  the  transfer  was  made  was  privy  to  that 
arrangement,  

 
the payment shall be deemed, except in so far as the contrary is shown, to be one to which 

the subsections apply.  
 

    (2) If in connection with any such transfer as is mentioned in section 184 or 185 - 

 
 (a)  the price to be paid to a director of the company whose office is to be abolished or 

who is to retire from office for any shares in the company held by him is in excess of 
the  price  which  could  at  the  time  have  been  obtained  by  other  holders  of  the  like 

shares; or  

 
 (b)  any valuable consideration is given to any such director,  

 
the  excess  or  the  money  value  of  the  consideration,  as  the  case  may  be,  shall,  for  the 

purposes  of  that  section,  be  deemed  to  have  been  a  payment  made  to  him  by  way  of 
compensation  for  loss  of  office  or  as  consideration  for  or  in  connection  with  his  retirement 
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from office.  

 
    (3) It is hereby declared that references in sections 183, 184 and 185 to payments made 

to any director of a company by way of compensation for loss of office, or as consideration for 
or in connection with his retirement from office, do not include any bona fide payment by way 

of damages for breach of contract or by way of pension in respect of past services, and for the 

purposes of this subsection the expression pension" includes any superannuation allowance, 
superannuation gratuity or similar payment.  

 
    (4) Nothing in sections 184 and 185 shall be taken to prejudice the operation of any rule 

of  law  requiring  disclosure  to  be  made  with  respect  to  any  such  payments  as  are  therein 
mentioned or with respect to any other like payments made or to be made to the directors of 

a company. 

 
 Register of directors' shareholdings, etc. 

 
 187.  (1) Every  company  shall  keep  a  register  showing  as  respects  each  director  of  the 

company, not being its holding company, the number, description and amount of any shares 

in or debentures of the company or any other body corporate, being the company's subsidiary 
or holding company, or a subsidiary of the company's holding company, which are held by or 

in trust for him or of which he has any right to become the holder, whether on payment or 
not:  

 
Provided  that  the  register  need  not  include  shares  in  any  body  corporate  which  is  the 

wholly-owned  subsidiary  of  another  body  corporate,  and  for  this  purpose  a  body  corporate 

shall be deemed to be the wholly-owned subsidiary of another if it has no members but that 
other and that other's wholly-owned subsidiaries and its or their nominees.  

 
    (2) Where any shares or debentures fall to be or cease to be recorded in the said register 

in relation to any director by reason of a transaction entered into after the commencement of 

this Law and while he is a director, the register shall also show the date of, and price or other 
consideration for, the transaction:  

 
Provided that where there is an interval between the agreement for any such transaction and 

the completion thereof, the date shall be that of the agreement.  

 
    (3) The  nature  and  extent  of  a  director's  interest  or  right  in  or  over  any  shares  or 

debentures recorded in relation to him in the said register shall, if he so requires, be indicated 
in the register.  

 
    (4) The company shall not, by virtue of anything done for the purposes of this section, be 

affected with notice of, or put upon inquiry as to, the rights of any person in relation to any 

shares or debentures.  
 

    (5) The  said  register  shall,  subject  to  the  provisions  of  this  section,  be  kept  at  the 
company's registered office and shall be open to inspection during business hours (subject to 

such reasonable restrictions as the company may by its articles or in general meeting impose, 

so that not less than two hours in each day be allowed for inspection) as follows:- 
 

 (a) during the period beginning fourteen days before the date of the company's annual 
general  meeting  and  ending  three  days  after  the  date  of  its  conclusion,  it  shall  be 

open to the inspection of any member or holder of debentures of the company; and 
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 (b)    during that or any other period, it shall be open to the inspection of any person acting 

on behalf of the Governor.  
  

In  computing  the  fourteen  days  and  the  three  days  mentioned  in  this  subsection,  any  day 
which is a Saturday or Sunday or a bank holiday shall be disregarded.  

 

    (6) Without prejudice to the rights conferred by subsection (5), the Governor may at any 
time require a copy of the said register, or any part thereof.  

 
   (7) The  said  register  shall  also  be  produced  at  the  commencement  of  the  company's 

annual  general  meeting  and  remain  open  and  accessible  during  the  continuance  of  the 
meeting to any person attending the meeting.  

 

    (8)  If default is made in complying with subsection (7) the company and every officer of 
the company who is in default shall be liable to a fine not exceeding  two hundred and fifty 

pounds; and if default is made in complying with subsection (1) or (2), or if any inspection 
required  under  this  section  is  refused  or  any  copy  required  thereunder  is  not  sent  within  a 

reasonable  time,  the  company  and  every  officer  of  the  company  who  is  in  default  shall  be 

liable to a fine not exceeding one hundred pounds and further to a default fine of twenty five 
pounds.  

 
    (9) In  the  case  of  any  such  refusal,  the  Court  may  by  order  compel  an  immediate 

inspection of the register.  
 

    (10)  For the purposes of this section - 

 (a) any  person  in  accordance  with  whose  directions  or  instructions  the  directors  of  a 
company are accustomed to act shall be deemed to be a director of the company; and 

 (b)    a director of a company shall be deemed to hold, or to have any interest or right in 
or over, any shares or debentures if a body corporate other than the company holds 

them or has that interest or right in or over them, and either - 

        (i)  that body corporate or its directors are accustomed to act in accordance with 
his directions or instructions; or 

        (ii)  he is entitled to exercise or control the exercise of one-third or more of the 
voting power at any general meeting of that body corporate. 

 

 Particulars in accounts of directors' salaries, pensions, etc. 
 

188. (1) In  any  accounts  of  a  company  laid  before  it  in  general  meeting,  or  in  a  statement 
annexed thereto, there shall, subject to and in accordance with the provisions of this section, 

be shown so far as the information is contained in the company's books and papers or the 
company has the right to obtain it from the persons concerned - 

 

 (a)  the aggregate amount of the directors' emoluments;  
 (b)  the aggregate amount of directors' or past directors' pensions; and  

 (c)  the aggregate amount of any compensation to directors or past directors in respect of 
loss of office.  

 

    (2) The amount to be shown under paragraph (a) of subsection (1) -  
 

 (a)  shall include any emoluments paid to or receivable by any person in respect of his 
services as director of the company or in respect of his services, while director of the 

company,  as  director  of  any  subsidiary  thereof  or  otherwise  in  connection  with  the 
management of the affairs of the company or any subsidiary thereof; and  
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 (b)  shall distinguish between emoluments in respect of services as director, whether of 
the company or its subsidiary, and other emoluments,  

 
and  for  the  purposes  of  this  section  the  expression  "emoluments",  in  relation  to a  director, 

includes fees and percentages, any sums paid by way of expenses allowance in so far as those 

sums are charged to income tax, any contribution paid in respect of him under any pension 
scheme and the estimated money value of any other benefits received by him otherwise than 

in cash.  
 

    (3) The amount to be shown under paragraph (b) of subsection (1) -  
 

 (a)  shall  not  include  any  pension  paid  or  receivable  under  a  pension  scheme  if  the 

scheme is such that the contributions thereunder are substantially adequate for the 
maintenance of the scheme, but save as aforesaid shall include any pension paid or 

receivable in respect of any such services of a director or past director of the company 
as are mentioned in subsection (2), whether to or by him or, on his nomination or by 

virtue of dependence on or other connection with him, to or by any other person; and  

 
 (b) shall distinguish between pensions in respect of services as director, whether of the 

company or its subsidiary, and other pensions, 
 

and  for  the  purposes  of  this  section  the  expression  "pension"  includes  any  superannuation 
allowance, superannuation gratuity or similar payment, and the expression "pension scheme" 

means a scheme for the provision of pensions in respect of services as director or otherwise 

which  is  maintained  in  whole  or  in  part  by  means  of  contributions,  and  the  expression 
"contribution"  in  relation  to  a  pension  scheme  means  any  payment,  including  an  insurance 

premium, paid for the purposes of the scheme by or in respect of persons rendering services 
in respect of which pensions will or may become payable under the scheme, except that it 

does not include any payment in respect of two or more persons if the amount paid in respect 

of each of them is not ascertainable.  
 

    (4) The amount to be shown under paragraph (c) of subsection (1) -  
 

(a)      shall  include  any  sums  paid  to  or  receivable  by  a  director  or  past  director  by  way  of 

compensation for the loss of office as director of the company or for the loss, while 
director of the company or on or in connection with his ceasing to be a director of the 

company, of any other office in connection with the management of the company's 
affairs or of any office as director or otherwise in connection with the management of 

the affairs of any subsidiary thereof; and  
 

 (b)  shall distinguish between compensation in respect of the office of director, whether of 

the company or its subsidiary, and compensation in respect of other offices,  
 

and for the purposes of this section references to compensation for loss of office shall include 
sums paid as consideration for or in connection with a person's retirement from office.  

 

    (5) The amounts to be shown under each paragraph of subsection (1) - 
 

 (a)  shall include all relevant sums paid by or receivable from - 
 

        (i) the company; and 
        (ii) the company's subsidiaries; and 
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        (iii)  any other person, 

 
        except  sums  to  be  accounted  for  to  the  company  or  any  of  its  subsidiaries  or,  by 

virtue  of  section  185,  to  past  or  present  members  of  the  company  or  any  of  its 
subsidiaries or any class of those members; and  

 

(b)   shall  distinguish,  in  the  case  of  the  amount  to  be  shown  under  paragraph  (c)  of 
subsection  (1),  between  the  sums  respectively  paid  by  or  receivable  from  the 

company,  the  company's  subsidiaries  and  persons  other  than  the  company  and  its 
subsidiaries.  

 
    (6) The amounts to be shown under this section for any financial year shall be the sums 

receivable in respect of that year, whenever paid, or, in the case of sums not receivable in 

respect of a period, the sums paid during that year, so, however, that where - 
 

 (a)  any sums are not shown in the accounts for the relevant financial year on the ground 
that the person receiving them is liable to account therefor as mentioned in paragraph 

(a) of subsection (5), but the liability is thereafter wholly or partly released or is not 

enforced within a period of two years; or 
 

 
 (b)  any sums paid by way of expenses allowance are charged to income tax after the 

end of the relevant financial year, 
 

those sums shall, to the extent to which the liability is released or not enforced or they are 

charged  as  aforesaid,  as  the  case  may  be,  be  shown  in  the  first  accounts  in  which  it  is 
practicable to show them or in a statement annexed thereto, and shall be distinguished from 

the amounts to be shown therein apart from this provision.  
 

    (7)  Where it is necessary so to do for the purpose of making any distinction required by 

this section in any amount to be shown thereunder, the directors may apportion any payments 
between the matters in respect of which they have been paid or are receivable in such manner 

as they think appropriate.  
 

    (8) If in the case of any accounts the requirements of this section are not complied with, 

it shall be the duty of the auditors of the company by whom the accounts are examined to 
include in their report thereon, so far as they are reasonably able to do so, a statement giving 

the required particulars.  
 

    (9) In this section any reference to a company's subsidiary -  
 

 (a)  in relation to a person who is or was, while a director of the company, a director also, 

by virtue of the company's nomination, direct or indirect, of any other body corporate, 
shall, subject to the following paragraph, include that body corporate, whether or not 

it is or was in fact the company's subsidiary; and  
 

 (b)  shall for the purposes of subsections (2) and (3) be taken as referring to a subsidiary 

at  the  time  the  services  were  rendered,  and  for  the  purposes  of  subsection  (4)  be 
taken as referring to a subsidiary immediately before the loss of office as director of 

the company. 
 

 Particulars in accounts of loans to officers, etc. 
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189. (1) The accounts which, in pursuance of this Law, are to be laid before every company in 

general meeting shall, subject to the provisions of this section, contain particulars showing -  
 

 (a)  the amount of any loans made during the company's financial year to -  
        (i) any officer of the company; or  

        (ii) any person who, after the making of the loan, became during that year an 

officer  of  the  company,  by  the  company  or  a  subsidiary  thereof  or  by  any 
other  person  under  a  guarantee  from  or  on  a  security  provided  by  the 

company or a subsidiary thereof (including any such loans which were repaid, 
during that year); and  

 
 (b)  the amount of any loans made in manner aforesaid to any such officer or person as 

aforesaid  at  any  time  before  the  company's  financial  year  and  outstanding  at  the 

expiration thereof.  
 

    (2)  Subsection (1) shall not require the inclusion in accounts of particulars of - 
 

 (a)  a loan made in the ordinary course of its business by the company or a subsidiary 

thereof,  where  the  ordinary  business  of  the  company  or,  as  the  case  may  be,  the 
subsidiary, includes the lending of money; or 

 
 (b)  a loan made by the company or a subsidiary thereof to an employee of the company 

or subsidiary, as the case may be, if the loan does not exceed two thousand pounds 
and is certified by the directors of the company or subsidiary, as the case may be, to 

have been made in accordance with any practice adopted or about to be adopted by 

the company or subsidiary with respect to loans to its employees, 
 

not  being,  in  either  case,  a  loan  made  by  the  company  under  a  guarantee  from  or  on  a 
security provided by a subsidiary thereof or a loan made by a subsidiary of the company under 

a guarantee from or on a security provided by the company or any other subsidiary thereof.  

 
    (3) If in the case of any such accounts as aforesaid the requirements of this section are 

not complied with, it shall be the duty of the auditors of the company by whom the accounts 
are examined to include in their report on the balance sheet of the company, so far as they 

are reasonably able to do so, a statement giving the required particulars.  

 
    (4) References in this section to a subsidiary shall be taken as referring to a subsidiary at 

the end of the company's financial year, whether or not a subsidiary at the date of the loan. 
 

 General duty to make disclosure for purposes of  
 sections 187, 188 and 189. 

 

190. (1) It shall be the duty of any director of a company to give notice to the company of 
such matters relating to himself as may be necessary for the purposes of sections 187, 188 

and 189 except so far as it relates to loans made, by the company or by any other person 
under a guarantee from or on a security provided by the company, to an officer thereof.  

 

    (2)  Any such notice given for the purposes of section 187 shall be in writing and, if it is 
not given at a meeting of the directors, the director giving it shall take reasonable steps to 

secure that it is brought up and read at the next meeting of directors after it is given.  
 

    (3)  Subsection (1) shall apply - 
 (a)  for the purposes of section 189, in relation to officers other than directors; and 
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 (b)  for the purposes of sections 188 and 189, in relation to persons who are or have at 

any time during the preceding five years been officers, 
 as it applies in relation to directors.  

 
    (4)  Any  person  who  makes  default  in  complying  with  the  foregoing  provisions  of  this 

section shall be liable to a fine not exceeding two hundred and fifty pounds. 

 
 Disclosure by directors of interests in contracts. 

 
 191.  (1) Subject to the provisions of this section, it shall be the duty of a director of a company 

who is in any way, whether directly or indirectly, interested in a contract or proposed contract 
with the company to declare the nature of his interest at a meeting of the directors of the 

company.  

 
    (2) In the case of a proposed contract the declaration required by this section to be made 

by a director shall be made at the meeting of the directors at which the question of entering 
into the contract is first taken into consideration, or if the director was not at the date of that 

meeting interested in the proposed contract, at the next meeting of the directors held after he 

became so interested, and in a case where the director becomes interested in a contract after 
it is made, the said declaration shall be made at the first meeting of the directors held after the 

director becomes so interested.  
 

    (3) For the purposes of this section, a general notice given to the directors of a company 
by a director to the effect that he is a member of a specified company or firm and is to be 

regarded as interested in any contract which may, after the date of the notice, be made with 

that company or firm, shall be deemed to be a sufficient declaration of interest in relation to 
any contract so made:  

 
Provided that no such  notice shall be of effect unless  either it is given at a meeting of the 

directors or the director takes reasonable steps to secure that it is brought up and read at the 

next meeting of the directors after it is given.  
 

    (4)  Any director who fails to comply with the provisions of this section shall be liable to a 
fine not exceeding five hundred pounds.  

 

    (5) Nothing  in  this  section  shall  be  taken  to  prejudice the  operation  of  any  rule  of  law 
restricting directors of a company from having any interest in contracts with the company. 

 
 Register of directors and secretaries. 

 
192. (1) Every  company  shall  keep  at  its  registered  office  a  register  of  its  directors  and 

secretaries.  

 
    (2) The said register shall contain the following particulars with respect to each director, 

that is to say:-  
 

 (a) In  the  case  of  an  individual,  his  present  Christian  name  and  surname,  any  former 

Christian name or surname, his usual residential address, his nationality, his business 
occupation, if any, particulars of any other directorships held by him;  

 
(β) in the case of a corporation, its corporate name and registered or principal office: 

 
Provided  that  it  shall  not  be  necessary  for  the  register  to  contain  particulars  of 
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directorships  held  by  a  director  in  companies  of  which  the  company  is  the 

wholly-owned  subsidiary,  or  which  are  the  wholly-owned  subsidiaries  either  of  the 
company  or  of  another  company  of  which  the  company  is  the  wholly-owned 

subsidiary, and for the purposes of this proviso - 
 

 (i)  the expression "company" shall include any body corporate incorporated in 

the Republic; and 
 (ii)  a  body  corporate  shall  be  deemed  to  be  the  wholly-owned  subsidiary  of 

another if it has no members except that other and that other's wholly-owned 
subsidiaries and its or their nominees. θαη 

 
 (γ) θαηά  πφζν δχλαηαη λα ελεξγεί εθ κέξνπο ηεο εηαηξείαο απφ κφλνο ηνπ, ή θαηά πφζν 

νθείιεη λα ελεξγεί απφ θνηλνχ κε ηνπο άιινπο ζπκβνχινπο. 

 
    (3) The said register shall contain the following particulars with respect to the secretary 

or, where there are joint secretaries, with respect to each of them, that is to say:-  
 

 (a)  in  the  case  of  an  individual,  his  present  Christian  name  and  surname,  any  former 

Christian name and surname and his usual residential address; and  
 (b)  in the case of a corporation, its corporate name and registered office.  

 
    (4) The company shall, within the periods respectively mentioned in subsection (5), send 

to  the  registrar  of  companies  a  return  in  the  prescribed  form  containing  the  particulars 
specified in the said register and a notification in the prescribed form of any change among its 

directors or in its secretary or in any of the particulars contained in the register, specifying the 

date of the change.  
    

   (5) The periods referred to in subsection (4) are the following, namely:-  
 

 (a)  the period within which the said return is to be sent shall be a period of fourteen days 

from the appointment of the first directors of the company; and  
 

 (b)  the period within which the said notification of a change is to be sent shall be fourteen 
days from the happening thereof:  

 

Provided that, in the case of a return containing particulars with respect of any person who is 
the company's secretary at the commencement of this Law, the period shall be fourteen days 

from the commencement of this Law.  
 

    (6) The register to be kept under this section shall during business hours (subject to such 
reasonable restrictions as the company may by its articles or in general meeting impose, so 

that not less than two hours in each day be allowed for inspection) be open to the inspection 

of any member of the company without charge and of any other person on payment of fifty 
mils, or such less sum as the company may prescribe, for each inspection.  

 
    (7) If  any  inspection  required  under  this  section  is  refused  or  if  default  is  made  in 

complying with subsection (1), (2),(3) or (4), the company and every officer of the company 

who is in default shall be liable to a default fine.  
 

    (8) In  the  case  of  any  such  refusal,  the  Court  may  by  order  compel  an  immediate 
inspection of the register.  

 
    (9) For the purposes of this section - 



144         

 

 

 (a)  a  person  in  accordance  with  whose  directions  or  instructions  the  directors  of  a 
company are accustomed to act shall be deemed to be a director and officer of the 

company;  
 

 (b)  the expression "Christian name" includes a forename; 

 
 (c)    references to a former Christian name or surname do not include - 

 
        (i)  in the case of any person, a former Christian name or surname where that 

name  or  surname  was  changed  or  disused  before  the  person  bearing  the 
name attained the age of eighteen years or has been changed or disused for 

a period of not less than twenty years; or 

 
        (ii)  in the case of a married woman, the name or surname by which she was 

known previous to the marriage. 
 

 Particulars with respect to directors in trade  

 catalogues, circulars, etc. 
 

193. (1) Every  company  to  which  this  section  applies  shall,  in  all  trade  catalogues,  trade 
circulars  and  business  letters  on  or  in  which  the  company's  name  appears  and  which  are 

issued or sent by the company to any person in any part of Her Majesty's dominions, state in 
legible characters with respect to every director being a corporation, the corporate name, and 

with respect to every director being an individual, the following particulars:-  

 
 (a)   his present Christian name, or the initials thereof, and present surname;  

 (b)   any former Christian names and surnames; 
 (c)   his nationality, if not British:  

 

Provided  that,  if  special  circumstances  exist  which  render  it  in  the  opinion  of  the  Governor 
expedient  that  such  an  exemption  should  be  granted,  the  Governor  may  by  order  grant, 

subject to such conditions as may be specified in the order, exemption from the obligations 
imposed by this subsection.  

 

    (2) This section shall apply to -  
 

 (a)  every company registered under this Law, or the Laws repealed thereby; and  
 (b)    every company incorporated outside the Republic which has an established place of 

business within the Republic.  
 

    (3) If  a  company  makes  default  in  complying  with  this  section  every  officer  of  the 

company who is in default shall be liable on conviction for each offence to a fine not exceeding 
twenty-five pounds, and for the purposes of this subsection, where a corporation is an officer 

of  the  company,  any  officer  of  the  corporation  shall  be  deemed  to  be  an  officer  of  the 
company:  

 

Provided  that  no  proceedings  shall  be  instituted  under  this  section  except  by,  or  with  the 
consent of, the Attorney-General.  

 
    (4)  For the purposes of this section - 

 
 (a)  the expression "director" includes any person in accordance with whose directions or 
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instructions the directors of the company are accustomed to act and the expression 

"officer" shall be construed accordingly; 
 

 (b)  the expression "initials" includes a recognized abbreviation of a Christian name, 
 

and paragraphs (b) and (c) of subsection (9) of section 192 shall apply as they apply for the 

purposes of that section. 
 

 Company may have directors with unlimited liability. 
 

194. (1) In a company the liability of the directors or managers, or of the managing director, 
may, if so provided by the memorandum, be unlimited.  

 

    (2) In a company in which the liability of a director or manager is unlimited, the directors 
and any managers of the company and the member who proposes a person for election or 

appointment to the office of director or manager, shall add to that proposal a statement that 
the liability of the person holding that office will be unlimited, and before the person accepts 

the office or acts therein, notice in writing that his liability will be unlimited shall be given to 

him by the following or one of the following persons, namely, the promoters of the company, 
the  directors  of  the  company,  any  managers  of  the  company  and  the  secretary  of  the 

company. 
 

    (3) If any director, manager or proposer makes default adding such a statement, or if any 
promoter, director, manager or secretary makes default in giving such a notice, he shall be 

liable to a fine not exceeding five hundred pounds, and shall also be liable for any damage 

which the person so elected or appointed may sustain from the default, but the liability of the 
person elected or appointed shall not be affected by the default. 

 
 Special resolution of company making liability  

 of directors unlimited. 

 
195. (1) A  company,  if  so  authorized  by  its  articles,  may,  by  special  resolution,  alter  its 

memorandum  so  as  to  render  unlimited  the  liability  of  its  directors  or  managers,  or  of  any 
managing director.  

 

    (2) Upon the passing of any such special resolution the provisions thereof shall be as valid 
as if they had been originally contained in the memorandum. 

 
 Provisions as to assignment of office by directors. 

 
196.   If in the case of any company provision is made by the articles or by any agreement entered 

into  between  any  person  and  the  company  for  empowering  a  director  or  manager  of  the 

company  to  assign  his  office  as  such  to  another  person,  any  assignment  of  office  made  in 
pursuance of the said provision shall, notwithstanding anything to the contrary contained in 

the said provisions, be of no effect unless and until it is approved by a special resolution of the 
company. 

 

 Avoidance of Provisions in Articles or  
 Contracts relieving Officers from Liability.  
 
 Provisions as to liability of officers and auditors. 

 
197.  Subject as hereinafter provided, any provision, whether contained in the articles of a company 
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or in any contract with a company or otherwise, for exempting any officer of the company or 

any person, whether an officer of the company or not, employed by the company as auditor 
from,  or  indemnifying  him  against,  any  liability  which  by  virtue  of  any  rule  of  law  would 

otherwise attach to him in respect of any negligence, default, breach of duty or breach of trust 
of which he may be guilty in relation to the company shall be void:  

 

    Provided that - 
 

 (a)  nothing in this section shall operate to deprive any person of any exemption or right 
to be indemnified in respect of anything done or omitted to be done by him while any 

such provision was in force; and 
 

 (b) notwithstanding anything in this section, a company may, in pursuance of any such 

provision  as  aforesaid,  indemnify  any  such  officer  or  auditor  against  any  liability 
incurred  by  him  in  defending  any  proceedings,  whether  civil  or  criminal  in  which 

judgment is given in his favour or in which he is acquitted or in connection with any 
application under section 383 in which relief is granted to him by the Court. 

 

 Arrangements and Reconstructions.  
 

 Power to compromise with creditors and members. 
 

198. (1) Where  a  compromise  or  arrangement  is  proposed  between  a  company  and  its 
creditors or any class of them or between the company and its members or any class of them, 

the Court may, on the application in a summary way of the company or of any  creditor or 

member  of  the  company,  or,  in  the  case  of  a  company  being  wound  up,  of  the  liquidator, 
order a meeting of the creditors or class of creditors, or of the members of the company or 

class of members, as the case may be, to be summoned in such manner as the Court directs.  
 

    (2) If a majority in number represented three-fourths in value of the creditors or class of 

creditors or members or class of members, as the case may be, present and voting either in 
person or by proxy at the meeting, agree to any compromise or arrangement, the compromise 

or arrangement shall, if sanctioned by the Court, be binding on all the creditors or the class of 
creditors,  or  on  the  members  or  class  of  members,  as  the  case  may  be,  and  also  on  the 

company or, in the case of a company in the course of being wound up, on the liquidator and 

contributories of the company.  
 

    (3) An order made under subsection (2) shall have no effect until an office copy of the 
order has been delivered to the registrar of companies for registration, and a copy of every 

such order shall be annexed to every copy of the memorandum of the company issued after 
the order has been made, or, in the case of a company not having a memorandum, of every 

copy so issued of the instrument constituting or defining the constitution of the company.  

 
    (4) If a company makes default in complying with subsection (3), the company and every 

officer  of  the  company  who  is  in  default  shall  be  liable  to  a  fine  not  exceeding  twenty-five 
pounds for each copy in respect of which default is made.  

 

    (5) In this and in section 199 the expression "company" means any company liable to be 
wound up under this Law, and the expression "arrangement" includes a reorganization of the 

share  capital  of  the  company  by  the  consolidation  of  shares  of  different  classes  or  by  the 
division of shares into shares of different classes or by both those methods. 

 
 Information as to compromises with creditors and members. 



147         

 

 

199. (1) Where a meeting of creditors or any class of creditors or of members or any class of 
members is summoned under section 198 there shall -  

 
 (a)  with every notice summoning the meeting which is sent to a creditor or member, be 

sent also a statement explaining the effect of the compromise or arrangement and in 

particular stating any material interests of the directors of the company, whether as 
directors or as members or as creditors of the company or otherwise, and the effect 

thereon of the compromise or arrangement, in so far as it is different from the effect 
on the like interests of other persons; and  

  
 (b) in every notice summoning the meeting which is given by advertisement, be included 

either such a statement as aforesaid or a notification of the place at which and the 

manner  in  which  creditors  or  members  entitled  to  attend  the  meeting  may  obtain 
copies of such a statement as aforesaid.  

 
    (2) Where the compromise or arrangement affects the rights of debenture holders of the 

company, the said statement shall give the like explanation as respects the trustees of any 

deed  for  securing  the  issue  of  the  debentures  as  it  is  required  to  give  as  respects  the 
company's directors.  

 
    (3) Where  a  notice  given  by  advertisement  includes  a  notification  that  copies  of  a 

statement explaining the effect of the compromise or arrangement proposed can be obtained 
by creditors or members entitled to attend the meeting, every such creditor or member shall, 

on making application in the manner indicated by the notice, be furnished by the company 

free of charge with a copy of the statement.  
 

    (4) Where a company makes default in complying with any requirement of this section, 
the company and every officer of the company who is in default shall be liable to a fine not 

exceeding five hundred pounds, and for the purpose of this subsection any liquidator of the 

company and any trustee of a deed for securing the issue of debentures of the company shall 
be deemed to be an officer of the company:  

 
Provided that a person shall not be liable under this subsection if that person shows that the 

default was due to the refusal of any other person, being a director or trustee for debenture 

holders, to supply the necessary particulars as to his interests.  
 

    (5) It shall be the duty of any director of the company and of any trustee for debenture 
holders of the company to give notice to the company of such matters relating to himself as 

may  be  necessary  for  the  purposes  of  this  section,  and  any  person  who  makes  default  in 
complying with this subsection shall be liable to a fine not exceeding two hundred and fifty 

pounds. 

 
 Provisions for facilitating reconstruction and  

 amalgamation of companies. 
 

200. (1) Where an application is made to the Court under section 198 for the sanctioning of a 

compromise  or  arrangement  proposed  between  a  company  and  any  such  persons  as  are 
mentioned in that section, and it is shown to the Court that the compromise or arrangement 

has been proposed for the purposes of or in connection with a scheme for the reconstruction 
of any company or companies or the amalgamation of any two or more companies, and that 

under the scheme the whole or any part of the undertaking or the property of any company 
concerned  in  the  scheme  (in  this  section  referred  to  as  "a  transferor  company")  is  to  be 
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transferred to another company (in this section referred to as "the transferee company"), the 

Court  may,  either  by  the  order  sanctioning  the  compromise  or  arrangement  or  by  any 
subsequent order, make provision for all or any of the following matters:- 

 
 (a)  the transfer to the transferee company of the whole or any part of the undertaking 

and of the property or liabilities of any transferor company;  

 
 (b) the allotting or appropriation by the transferee company of any shares, debentures, 

policies  or  other  like  interests  in  that  company  which  under  the  compromise  or 
arrangement are to be allotted or appropriated by that company to or for any person;  

 
 (c)  the  continuation  by  or  against  the  transferee  company  of  any  legal  proceedings 

pending by or against any transferor company; 

 
 (d)  the dissolution, without winding up, of any transferor company; 

 
 (e)    the provision to be made for any persons, who within such time and in such manner 

as the Court directs, dissent from the compromise or arrangement;  

 
 (f)    such incidental, consequential and supplemental matters as are necessary to secure 

that the reconstruction or amalgamation shall be fully and effectively carried out.  
 

    (2) Where an order under this section provides for the transfer of property or liabilities, 
that property shall, by virtue of the order, be transferred to and vest in, and those liabilities 

shall,  by  virtue  of  the  order,  be  transferred  to  and  become  the  liabilities  of,  the  transferee 

company, and in the case of any property, if the order so directs, freed from any charge which 
is by virtue of the compromise or arrangement to cease to have effect.  

 
    (3) Where an order is made under this section, every company in relation to which the 

order is made shall cause an office copy thereof to be delivered to the registrar of companies 

for  registration  within  seven  days  after  the  making  of  the  order,  and  if  default  is  made  in 
complying  with  this  subsection,  the  company  and  every  officer  of  the  company  who  is  in 

default shall be liable to a default fine.  
 

    (4) In this section the expression "property" includes property, rights and powers of every 

description, and the expression "liabilities" includes duties.  
 

    (5) Notwithstanding  the  provisions  of  subsection  (5)  of  section  198,  the  expression 
"company"  in  this  section  does  not  include  any  company  other  than  a  company  within  the 

meaning of this Law. 
 

 Power to acquire shares of shareholders dissenting from  

 scheme or contract approved by majority. 
 

201. (1) Where a scheme or contract involving the transfer of shares or any class of shares in a 
company  (in  this  section  referred  to  as  "the  transferor  company")  to  another  company, 

whether a company within the meaning of this Law or not (in this section referred to as "the 

transferee company"), has, within four months after the making of the offer in that behalf by 
the transferee company been approved by the holders of not less than nine-tenths in value of 

the shares whose transfer is involved (other than shares already held at the date of the offer 
by, or by a nominee for, the transferee company or its subsidiary), the transferee company 

may, at any time within two months after the expiration of the said four months, give notice in 
the prescribed manner to any dissenting shareholder that it desires to acquire his shares, and 
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when such a notice is given the transferee company shall, unless on an application made by 

the dissenting shareholder within one month from the date on which the notice was given the 
Court thinks fit to order otherwise, be entitled and bound to acquire those shares on the terms 

on which, under the scheme or contract, the shares of the approving shareholders are to be 
transferred to the transferee company: 

  

 Provided that where  shares  in  the  transferor  company  of  the  same  class  or  classes  as  the 
shares  whose  transfer  is  involved  are  already  held  as  aforesaid  to  a  value  greater  than 

one-tenth of the aggregate of their value and that of the shares (other than those already held 
as aforesaid) whose transfer is involved, the foregoing provisions of this subsection shall not 

apply unless - 
 

 (a)  the transferee company offers the same terms to all holders of the shares (other than 

those already held as aforesaid) whose transfer is involved, or, where those shares 
include shares of different classes, of each class of them; and 

 
(b)   the  holders  who  approve  the  scheme  or  contract,  besides  holding  not  less  than 

nine-tenths in value of the shares (other than those already held as aforesaid) whose 

transfer is involved, are not less than three-fourths in number of the holders of those 
shares.  

 
    (2) Where,  in  pursuance  of  any  such  scheme  or  contract  as  aforesaid,  shares  in  a 

company are transferred to another company or its nominee, and those shares together with 
any other shares in the first-mentioned company held by, or by a nominee for, the transferee 

company or its subsidiary at the date of the transfer comprise or include nine-tenths in value 

of the shares in the first-mentioned company or of any class of those shares, then - 
 

 (a)  the transferee company shall within one month from the date of the transfer (unless 
on a previous transfer in pursuance of the scheme or contract it has already complied 

with this requirement) give notice of that fact in the prescribed manner to the holders 

of the remaining shares or of the remaining shares of that class, as the case may be, 
who have not assented to the scheme or contract; and 

 
 (b)  any such holder may within three months from the giving of the notice to him require 

the transferee company to acquire the shares in question; 

 
and where a shareholder gives notice under paragraph (b) of this subsection with respect to 

any shares, the transferee company shall be entitled and bound to acquire those shares on the 
terms on which under the scheme or contract the shares of the approving shareholders were 

transferred to it, or on such other terms as may be agreed or as the Court on the application 
of either the transferee company or the shareholder thinks fit to order.  

 

    (3) Where a notice has been given by the transferee company under subsection (1) and 
the  Court  has  not,  on  an  application  made  by  the  dissenting  shareholder,  ordered  to  the 

contrary,  the  transferee  company  shall,  on  the  expiration  of  one  month  from  the  date  on 
which  the  notice  has  been  given,  or,  if  an  application  to  the  Court  by  the  dissenting 

shareholder is then pending, after that application has been disposed of, transmit a copy of 

the  notice  to  the  transferor  company  together  with  an  instrument  of  transfer  executed  on 
behalf of the shareholder by any person appointed by the transferee company and on its own 

behalf by the transferee company, and pay or transfer to the transferor company the amount 
or  other  consideration  representing  the  price  payable  by  the  transferee  company  for  the 

shares which by virtue of this section that company is entitled to acquire, and the transferor 
company shall thereupon register the transferee company as the holder of those shares:  
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Provided that an instrument of transfer shall not be required for any share for which a share 
warrant is for the time being outstanding.  

 
    (4) Any sums received by the transferor company under this section shall be paid into a 

separate bank account, and any such sums and any other consideration so received shall be 

held  by  that  company  on  trust  for  the  several  persons  entitled  to  the  shares  in  respect  of 
which the said sums or other consideration were respectively received.  

 
    (5) ln this section the expression "dissenting shareholder" includes a shareholder who has 

not  assented  to  the  scheme  or  contract  and  any  shareholder  who  has  failed  or  refused  to 
transfer his shares to the transferee company in accordance with the scheme or contract.  

 

    (6) In  relation  to  an  offer  made  by  the  transferee  company  to  shareholders  of  the 
transferor company before the commencement of this Law, this section shall have effect -  

 
 (a)  with the substitution, in lines 8, 9, 10 and 11 of subsection (1), for the words "the 

shares whose transfer is involved (other than shares already held at the date of the 

offer by, or by a nominee for, the transferee company or its subsidiary)", of the words 
"the shares affected" and with the omission of the proviso to that subsection; 

 
 (b)  with the omission of subsection (2); and 

 
 (c)  with the omission, in lines 8, 9, 10 and 11 of subsection (3), of the words "together 

with an instrument of transfer executed on behalf of the shareholder by any person 

appointed  by  the  transferee  company  and  on  its  own  behalf  by  the  transferee 
company" and of the proviso to that subsection. 

 
πγρψλεπζε θαη Γηάζπαζε Γεκφζησλ Δηαηξεηψλ 

 

Πεδίν εθαξκνγήο ησλ δηαηάμεσλ. 
 

 
201 Α.-(1) Κε ηελ επηθχιαμε ησλ εδαθίσλ (2) θαη (3), νη θαησηέξσ ζηηο παξαγξάθνπο (α) έσο 

(γ) νξηδφκελεο εηαηξηθέο αλαδηνξγαλψζεηο δηέπνληαη, εθηφο απφ ηα άξζξα 198 έσο 201, θαη 

απφ ηηο δηαηάμεηο ησλ άξζξσλ 201 Β έσο 201 Ζ:  
 

(α) Ζ ζπγρψλεπζε δη‟ απνξξνθήζεσο κηαο ή πεξηζζνηέξσλ δεκφζησλ εηαηξεηψλ απφ 
άιιε δεκφζηα εηαηξεία. Ωο ηέηνηα ζπγρψλεπζε λνείηαη – 

 
(i) Ζ πξάμε, κε ηελ νπνία κία ή πεξηζζφηεξεο εηαηξείεο δηαιχνληαη ρσξίο λα 

ηεζνχλ ζε εθθαζάξηζε θαη κεηαβηβάδνπλ ζε κία άιιε πθηζηάκελε εηαηξεία 

ην ζχλνιν ηεο πεξηνπζίαο ηνπο, ελεξγεηηθφ θαη παζεηηθφ, δηαζέηνληαο 
ζηνπο κεηφρνπο ηνπο κεηνρέο ηεο ηειεπηαίαο απηήο εηαηξείαο (απνξξνθψζα 

εηαηξεία), θαη ηπρφλ ζπκςεθηζηηθφ πνζφ ζε κεηξεηά. 
 

(ii) Ζ απνξξφθεζε κηαο εηαηξείαο απφ άιιε, ε νπνία θαηέρεη ην 90% ή 

πεξηζζφηεξν, αιι‟ φρη ην ζχλνιν ησλ κεηνρψλ ηεο πξψηεο. 
 

(iii) Ζ πξάμε, κε ηελ νπνία κία ή πεξηζζφηεξεο δεκφζηεο εηαηξείεο δηαιχνληαη 
ρσξίο λα ηεζνχλ ζε εθθαζάξηζε θαη κεηαθέξνπλ ην ζχλνιν ηεο πεξηνπζίαο 

ηνπο, ελεξγεηηθφ θαη παζεηηθφ, ζε κία άιιε εηαηξεία, ζηελ νπνία αλήθνπλ 
φιεο νη κεηνρέο ηνπο θαη νη άιινη ηίηινη πνπ παξέρνπλ δηθαίσκα ςήθνπ ζηε 
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γεληθή ζπλέιεπζε:  

 
Λνείηαη φηη, ζπγρψλεπζε δη΄απνξξνθήζεσο δχλαηαη λα πξαγκαηνπνηεζεί θαη φηαλ κία ή 

πεξηζζφηεξεο ησλ απνξξνθσκέλσλ εηαηξεηψλ βξίζθνληαη ζην ζηάδην ηεο εθθαζαξίζεσο, 
αξθεί λα κελ έρεη αθφκε αξρίζεη ε δηαλνκή ηνπ ελεξγεηηθνχ ηνπο κεηαμχ ησλ κεηφρσλ:  

 

Λνείηαη πεξαηηέξσ φηη, ζηηο πεξηπηψζεηο πνπ αλαθέξνληαη ζηελ παξνχζα ππνπαξάγξαθν 
εθαξκφδνληαη νη δηαηάμεηο γηα ηελ εθηίκεζε ησλ εηζθνξψλ ζε είδνο πνπ πξνβιέπνληαη απφ 

ην άξζξν 47Β. 
 

(β) Ζ ζπγρψλεπζε δεκφζησλ εηαηξεηψλ δηά ζπζηάζεσο λέαο δεκφζηαο εηαηξείαο. Ωο 
ηέηνηα λνείηαη ε πξάμε, κε ηελ νπνία πεξηζζφηεξεο εηαηξείεο δηαιχνληαη ρσξίο λα ηεζνχλ ζε 

εθθαζάξηζε θαη κεηαβηβάδνληαη ζε κηα εηαηξεία, ηελ νπνία ηδξχνπλ, ην ζχλνιν ηεο 

πεξηνπζίαο ηνπο, ελεξγεηηθφ θαη παζεηηθφ, δηαζέηνληαο ζηνπο κεηφρνπο ηνπο κεηνρέο ηεο 
λέαο εηαηξείαο, θαη ηπρφλ ζπκςεθηζηηθφ πνζφ ζε κεηξεηά:  

 
Λνείηαη φηη, ζπγρψλεπζε δηά ζπζηάζεσο λέαο εηαηξείαο δχλαηαη λα πξαγκαηνπνηεζεί θαη 

φηαλ κία ή πεξηζζφηεξεο ησλ απνξξνθσκέλσλ εηαηξεηψλ βξίζθνληαη ζην ζηάδην ηεο 

εθθαζαξίζεσο, αξθεί λα κελ έρεη αθφκε αξρίζεη ε δηαλνκή ηνπ ελεξγεηηθνχ ηνπο κεηαμχ ησλ 
κεηφρσλ:  

 
Λνείηαη πεξαηηέξσ φηη, ζηηο πεξηπηψζεηο πνπ αλαθέξνληαη ζηελ παξνχζα παξάγξαθν 

εθαξκφδνληαη ζηελ ζχζηαζε ηεο λέαο εηαηξείαο νη δηαηάμεηο γηα ηελ εθηίκεζε ησλ εηζθνξψλ 
ζε είδνο πνπ πξνβιέπνληαη απφ ην άξζξν 47 Β. 

 

(γ) Ζ δηάζπαζε δεκφζησλ εηαηξεηψλ. Ωο ηέηνηα λνείηαη – 
 

(i) Ζ δηάζπαζε κέζσ απνξξνθήζεσο, ήηνη ε πξάμε, δηά ηεο νπνίαο κία εηαηξεία 
δηαιχεηαη ρσξίο λα ηεζεί ζε εθθαζάξηζε θαη κεηαβηβάδεη ζε πεξηζζφηεξεο 

ππάξρνπζεο εηαηξείεο (επσθεινχκελεο εηαηξείεο) ην ζχλνιν ηεο πεξηνπζίαο ηεο 

(ελεξγεηηθφ θαη παζεηηθφ) κέζσ δηαλνκήο ζηνπο κεηφρνπο ηεο πξψηνλ κεηνρψλ ησλ 
σο άλσ εηαηξεηψλ, νη νπνίεο ιακβάλνπλ ηηο εηαηξηθέο εηζθνξέο πνπ πξνθχπηνπλ απφ 

ηε δηάζπαζε, θαη δεχηεξνλ ηπρφλ ζπκςεθηζηηθνχ πνζνχ ζε κεηξεηά. 
 

(ii) Ζ δηάζπαζε κέζσ ηδξχζεσο λέσλ εηαηξεηψλ, ήηνη ε πξάμε, δηά ηεο νπνίαο κία 

εηαηξεία δηαιχεηαη ρσξίο λα ηεζεί ζε εθθαζάξηζε θαη κεηαβηβάδεη ζε πεξηζζφηεξεο 
λέεο εηαηξείεο (επσθεινχκελεο εηαηξείεο) ην ζχλνιν ηεο πεξηνπζίαο ηεο (ελεξγεηηθφ 

θαη παζεηηθφ) κέζσ δηαλνκήο ζηνπο κεηφρνπο ηεο πξψηνλ κεηνρψλ ησλ σο άλσ 
εηαηξεηψλ, νη νπνίεο ιακβάλνπλ ηηο εηαηξηθέο εηζθνξέο πνπ πξνθχπηνπλ απφ ηε 

δηάζπαζε, θαη δεχηεξνλ ηπρφλ ζπκςεθηζηηθνχ πνζνχ ζε κεηξεηά:  
 

Λνείηαη φηη, δηάζπαζε δηά ζπζηάζεσο λέαο εηαηξείαο δχλαηαη λα πξαγκαηνπνηεζεί θαη φηαλ ε 

δηαζπψκελε εηαηξεία βξίζθεηαη ζην ζηάδην ηεο εθθαζαξίζεσο, αξθεί λα κελ έρεη αθφκε 
αξρίζεη ε δηαλνκή ηνπ ελεξγεηηθνχ ηεο κεηαμχ ησλ κεηφρσλ:  

 
Λνείηαη πεξαηηέξσ φηη, εθαξκφδνληαη ζηε ζχζηαζε ηεο λέαο εηαηξείαο νη δηαηάμεηο γηα ηελ 

εθηίκεζε ησλ εηζθνξψλ ζε είδνο πνπ πξνβιέπνληαη απφ ην άξζξν 47 Β. 

 
(2) Δμαηξνχληαη ησλ δηαηάμεσλ ησλ άξζξσλ 201 Β έσο 201 Ε, κε απνηέιεζκα λα έρνπλ 

εθαξκνγή κφλν ηα άξζξα 198 έσο 201- 
 

(α) Θάζε εηαηξηθή αλαδηνξγάλσζε, ε νπνία δελ πξνβιέπεηαη ξεηά ζηνπο αλσηέξσ 
νξηζκνχο ηνπ εδαθίνπ (1): 



152         

 

 

Λνείηαη φηη, φπνπ κία πξάμε εκπίπηεη σο εηαηξηθή αλαδηνξγάλσζε ζηνπο αλσηέξσ νξηζκνχο 
θαη απαγνξεχεηαη απφ ηα άξζξα 201 Β έσο 201 Γ θαησηέξσ, ε πξάμε απηή δελ εμαηξείηαη. 

 
(β) Αλαδηνξγαλψζεηο δεκφζησλ εηαηξεηψλ, νη νπνίεο ζπληεινχληαη κε αγνξά, πψιεζε ή 

αληαιιαγή κεηνρψλ ή ρξεσζηηθψλ νκνιφγσλ. 

 
(γ) Αλαδηνξγαλψζεηο δεκφζησλ εηαηξεηψλ, νη νπνίεο ζπληεινχληαη κε ρξεκαηηζηεξηαθέο 

ζπλαιιαγέο, ηδίσο κε δεκφζηα πξφηαζε εμαγνξάο κεηνρψλ ή νκνιφγσλ. 
 

(3) Tα άξζξα 201 Β έσο 201 Ε δελ εθαξκφδνληαη ζηηο πεξηπηψζεηο φπνπ ε απνξξνθψκελε, 
ζηελ πεξίπησζε ηεο ζπγρσλεχζεσο, ή ε εμαθαληδφκελε, ζηελ πεξίπησζε ηεο δηαζπάζεσο, 

δεκφζηα εηαηξεία βξίζθεηαη ζην ζηάδην ηεο δηαδηθαζίαο εθθαζαξίζεσο ή ζπκβηβαζκνχ. 

 
201Β.-(1) Σν θαηά ην άξζξν 201 Α αλσηέξσ ζπκςεθηζηηθφ πνζφ ζε κεηξεηά δελ κπνξεί λα 

ππεξβαίλεη ην 10% ηεο νλνκαζηηθήο αμίαο ησλ πξνο δηάζεζε κεηνρψλ. 
 

(2) Οη κεηνρέο ηεο απνξξνθψζαο, ζε πεξίπησζε ζπγρσλεχζεσο, θαη ηεο επσθεινχκελεο, 

ζε πεξίπησζε δηαζπάζεσο, εηαηξείαο, δελ επηηξέπεηαη λα αληαιιαγνχλ έλαληη κεηνρψλ ηεο 
απνξξνθψκελεο θαη δηαζπψκελεο εηαηξείαο, αληηζηνίρσο, νη νπνίεο βξίζθνληαη ζηελ θαηνρή 

– 
 

(α) Δίηε ηεο ίδηαο ηεο απνξξνθψζαο ή επσθεινχκελεο εηαηξείαο ή πξνζψπνπ 
πνπ ελεξγεί εμ νλφκαηφο ηνπ αιιά γηα ινγαξηαζκφ ηεο εηαηξείαο απηήο. 

 

(β) είηε ηεο ίδηαο ηεο απνξξνθψκελεο ή δηαζπψκελεο εηαηξείαο ή πξνζψπνπ 
πνπ ελεξγεί εμ νλφκαηνο ηνπ αιιά γηα ινγαξηαζκφ ηεο εηαηξείαο απηήο.  

 
201Γ.-  (1)  (α) Οη ζχκβνπινη ησλ εηαηξεηψλ, νη νπνίεο ζπκκεηέρνπλ ζε νξηδφκελε ζην 

άξζξν 201 Α εηαηξηθή αλαδηνξγάλσζε, ζπληάζζνπλ ζρέδην 

αλαδηνξγαλψζεσο ζπγρσλεχζεσο ή δηαζπάζεσο θαηά πεξίπησζε. 
 

(β) Σν αλαθεξφκελν ζηελ παξάγξαθν (α) ζρέδην αλαδηνξγαλψζεσο αλαθέξεη 
ηνπιάρηζην –  

 

(i) Σε κνξθή, ην φλνκα θαη ην εγγεγξακκέλν γξαθείν ησλ εηαηξεηψλ. 
 

(ii) Σε ζρέζε αληαιιαγήο ησ κεηνρψλ, θαζψο θαη ην χςνο ηνπ ηπρφλ 
ζπκςεθηζηηθνχ πνζνχ ζε κεηξεηά:  

 
    Λνείηαη φηη, ε πιεξνθνξία απηή δελ απαηηείηαη ζηελ πεξίπησζε ηεο 

νξηδφκελεο ζηελ ππνπαξάγξαθν (iii) ηεο παξαγξάθνπ (α) ηνπ 

εδαθίνπ (1) ηνπ άξζξνπ 201Α εηαηξηθήο αλαδηνξγάλσζεο. 
[70(Η)/2007] 

 
(iii) ηνλ ηξφπν δηαζέζεσο ησλ κεηνρψλ ηεο απνξξνθψζαο εηαηξείαο ζε 

πεξίπησζε ζπγρσλεχζεσο, ή ησλ επσθεινχκελσλ εηαηξεηψλ ζε 

πεξίπησζε δηαζπάζεσο:  
 

    Λνείηαη φηη, ε πιεξνθνξία απηή δελ απαηηείηαη ζηελ πεξίπησζε ηεο 
νξηδφκελεο ζηελ ππνπαξάγξαθν (iii) ηεο παξαγξάθνπ (α) ηνπ 

εδαθίνπ (1) ηνπ άξζξνπ 201Α εηαηξηθήο αλαδηνξγάλσζεο. 
[70(Η)/2007] 
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(iv) ηελ εκεξνκελία, απφ ηελ νπνία νη κεηνρέο απηέο παξέρνπλ 
δηθαίσκα ζπκκεηνρήο ζηα θέξδε θαζψο θαη θάβε ιεπηνκέξεηα 

ζρεηηθή κε απηφ ην δηθαίσκα:  
 

    Λνείηαη φηη, ε πιεξνθνξία απηή δελ απαηηείηαη ζηελ πεξίπησζε ηεο 

νξηδφκελεο ζηελ ππνπαξάγξαθν (iii) ηεο παξαγξάθνπ (α) ηνπ 
εδαθίνπ (1) ηνπ άξζξνπ 201Α εηαηξηθήο αλαδηνξγάλσζεο. 

[70(Η)/2007] 
 

(v) ηελ εκεξνκελία, απφ ηελ νπνία νη πξάμεηο ηεο απνξξνθψκελεο ή 
ηεο δηαζπψκελεο εηαηξείαο ζεσξνχληαη, απφ ινγηζηηθή άπνςε, φηη 

έρνπλ δηελεξγεζεί γηα ινγαξηαζκφ ηεο απνξξνθψζαο εηαηξείαο ή 

γηα ινγαξηαζκφ κηαο ησλ επσθεινχκελσλ εηαηξεηψλ, αληίζηνηρα. 
 

(vi) ηα δηθαηψκαηα πνπ εμαζθαιίδνληαη απφ ηελ απνξξνθψζα εηαηξεία ή 
απφ ηηο επσθεινχκελεο εηαηξείεο ζηνπο κεηφρνπο πνπ έρνπλ εηδηθά 

δηθαηψκαηα θαη ζηνπο δηθαηνχρνπο εθ ηίηισλ δηαθνξεηηθψλ απφ ηηο 

κεηνρέο ή ηα κέηξα πνπ πξνηείλνληαη γη‟ απηνχο. 
 

(vii) φια ηα ηδηαίηεξα πιενλεθηήκαηα πνπ παξέρνληαη ζηνπο 
εκπεηξνγλψκνλεο ζχκθσλα κε ην εδάθην (3), θαζψο θαη ζηνπο 

ζπκβνχινπο ησλ ζπγρσλεπφκελσλ εηαηξεηψλ ή ησλ εηαηξεηψλ πνπ 
ζπκκεηέρνπλ ζηελ δηάζπαζε. 

 

(γ) Όηαλ ην αλαθεξφκελν ζηελ παξάγξαθν (α) ζρέδην αλαδηνξγαλψζεσο απνηειεί 
ζρέδην δηαζπάζεσο, ην ζρέδην απηφ αλαθέξεη, εθηφο απφ φζα πξνβιέπνληαη ζηελ 

παξάγξαθν (β), θαη ηα εμήο: 
  

(i) Σελ αθξηβή πεξηγξαθή θαη θαηαλνκή ησλ ζηνηρείσλ ηνπ 

ελεξγεηηθνχ θαη ηνπ παζεηηθνχ πνπ πξέπεη λα κεηαβηβαζζνχλ ζε 
θαζεκηά απφ ηηο επσθεινχκελεο εηαηξείεο. 

 
(ii) Θαηαλνκή ζηνπο κεηφρνπο ηεο δηαζπψκελεο εηαηξείαο ησλ κεηνρψλ 

ησλ επσθεινχκελσλ εηαηξεηψλ, θαζψο θαη ην θξηηήξην ζην νπνίν 

βαζίδεηαη ε θαηαλνκή απηή. 
 

(δ) Tν ζρέδην αλαδηνξγαλψζεσο δεκνζηεχεηαη θαηά ην άξζξν 365 Α ηνπιάρηζην 30 
εκέξεο πξηλ ηελ εκεξνκελία ζπλεδξηάζεσο ηεο γεληθήο ζπλειεχζεσο, ε νπνία 

θαιείηαη λα απνθαζίζεη επί ηεο κεηαηξνπήο. 
 

(2) (α) Σν ζρέδην αλαδηνξγαλψζεσο ζπλνδεχεηαη απφ ιεπηνκεξή γξαπηή έθζεζε ησλ 

ζπκβνχισλ θάζε ζπκκεηέρνπζαο εηαηξείαο, ε νπνία εμεγεί θαη δηθαηνινγεί απφ 
νηθνλνκηθή θαη λνκηθή άπνςε ην ζρέδην, θαη εηδηθά ηε ζρέζε αληαιιαγήο ησλ 

κεηνρψλ, αλαθεξφκελε ζηηο ηπρφλ εηδηθέο δπζθνιίεο εθηηκήζεσο. ε πεξίπησζε 
δηάζπαζεο, ε έθζεζε ησλ ζπκβνχισλ αλαθέξεη επίζεο ηελ θαηάξηηζε ηεο έθζεζεο 

γηα εμαθξίβσζε ησλ εηαηξηθψλ εηζθνξψλ ζε είδνο, ζχκθσλα κε ηηο δηαηάμεηο ηνπ 

άξζξνπ 47Β ηνπ παξφληνο Λφκνπ γηα ηηο επσθεινχκελεο εηαηξείεο. [70(Η)/2007] 
 

(β) Ζ ζχληαμε ηεο πξνβιεπφκελεο ζηελ παξάγξαθν (α) εθζέζεσο δελ απαηηείηαη ζηελ 
πεξίπησζε ηεο νξηδφκελεο ζηελ ππνπαξάγξαθν (iii) ηεο παξαγξάθνπ (α) ηνπ 

εδαθίνπ (1) ηνπ άξζξνπ 201Α εηαηξηθήο αλαδηνξγάλσζεο. [70(Η)/2007] 
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(γ) ε πεξίπησζε δηάζπαζεο, νη ζχκβνπινη ηεο δηαζπψκελεο εηαηξείαο ππνρξενχληαη λα 

ελεκεξψζνπλ ηε γεληθή ζπλέιεπζε ηεο δηαζπψκελεο εηαηξείαο, θαζψο θαη ηα 
φξγαλα δηεχζπλζεο ή δηνίθεζεο ησλ επσθεινχκελσλ εηαηξεηψλ, γηα λα 

ελεκεξψζνπλ ηηο γεληθέο ζπλειεχζεηο ησλ εηαηξεηψλ ηνπο, ζρεηηθά κε θάζε 
ζεκαληηθή κεηαβνιή ηνπ ελεξγεηηθνχ θαη ηνπ παζεηηθνχ πνπ ζεκεηψζεθε αλάκεζα 

ζηελ εκεξνκελία θαηάξηηζεο ηνπ ζρεδίνπ δηάζπαζεο θαη ηελ εκεξνκελία ηεο 

γεληθήο ζπλέιεπζεο ηεο εηαηξείαο πνπ θαιείηαη λα απνθαλζεί σο πξνο ην ζρέδην 
δηάζπαζεο. [70(Η)/2007] 

 
(3) (α) Σν πξνβιεπφκελν ζην εδάθην (1) ζρέδην αλαδηνξγαλψζεσο θαη νη πξνβιεπφκελεο 

ζην εδάθην (2) εθζέζεηο εμεηάδνληαη απφ αλεμάξηεηνπο εκπεηξνγλψκνλεο (θπζηθά ή 
λνκηθά πξφζσπα) έλα γηα θάζε ζπκκεηέρνπζα εηαηξεία, εηδηθψο πξνο ηνλ ζθνπφ 

απηφλ δηνξηδφκελνπο απφ ην Γηθαζηήξην κεηά απφ αίηεζε ησλ ζπκκεηερνπζψλ 

εηαηξεηψλ. Οη ζπκκεηέρνπζεο εηαηξείεο δχλαληαη λα δεηήζνπλ ην νξηζκφ θνηλνχ 
εκπεηξνγλψκνλνο. 

 
(β) Ο εκπεηξνγλψκσλ έρεη ην δηθαίσκα λα δεηά απφ ηηο εηαηξείεο θάζε ρξήζηκε 

πιεξνθνξία θαη έγγξαθν, θαζψο θαη λα πξνβαίλεη ζε φινπο ηνπο απαξαίηεηνπο 

ειέγρνπο. 
 

(γ) Ο εκπεηξνγλψκσλ ζπληάζζεη γξαπηή έθζεζε – εθηίκεζε, πξννξηζκέλε γηα ηνπο 
κεηφρνπο, ζηελ νπνία απνθαίλεηαη αλ ε ζρέζε αληαιιαγήο είλαη ή φρη δίθαηε θαη 

ινγηθή, θαη ζηελ νπνία πξέπεη λα αλαθέξεη θαη‟ ειάρηζηνλ – 
 

(i) Σελ ή ηηο κεζφδνπο πνπ πηνζεηήζεθαλ γηα ηνλ θαζνξηζκφ ηεο 

πξνηεηλφκελεο ζρέζεσο αληαιιαγήο, 
 

(ii) αλ απηή ή απηέο νη κέζνδνη είλαη θαηάιιειεο γηα απηή ηελ πεξίπησζε, 
αλαθέξνληαο ηηο αμίεο πνπ πξνθχπηνπλ απφ θάζε κία θαη δίδνληαο 

ζπγρξφλσο γλψκε γηα ηε ζρεηηθή ζεκαζία πνπ δφζεθε ζηηο κεζφδνπο απηέο 

θαηά ηνλ θαζνξηζκφ ηεο αμίαο πνπ ρξεζηκνπνηήζεθε σο βάζε, 
 

(iii) ηηο ηπρφλ εηδηθέο δπζθνιίεο εθηηκήζεσο πνπ ζπλάληεζε. 
 

(δ) Ζ πξνζθφκηζε εθζέζεσο-εθηηκήζεσο εκπεηξνγλψκνλα δελ απαηηείηαη ζηελ 

πεξίπησζε ηεο νξηδφκελεο ζηελ ππνπαξάγξαθν (iii) ηεο παξαγξάθνπ (α) ηνπ 
εδαθίνπ (1) ηνπ άξζξνπ 201Α εηαηξηθήο αλαδηνξγάλσζεο. [70(Η)/2007] 

 
(4) Θάζε κέηνρνο ησλ ζπκκεηερνπζψλ εηαηξεηψλ έρεη ην δηθαίσκα, 30 ηνπιάρηζηνλ εκέξεο πξηλ 

απφ ηελ εκέξα ζπγθιήζεσο ηεο γεληθήο ζπλειεχζεσο πνπ θαιείηαη λα απνθαλζεί επί ηνπ 
ζρεδίνπ αλαδηνξγαλψζεσο, λα επηζεσξήζεη ζην εγγεγξακκέλν γξαθείν ηεο εηαηξείαο ηνπ ηα 

αθφινπζα έγγξαθα, θαη λα ιάβεη, εάλ ην επηζπκεί, αηειψο θαη θαηφπηλ απιήο αηηήζεσο, 

πιήξεο αληίγξαθν ή απφζπαζκα απηψλ:  
 

(α) Σνπ ζρεδίνπ αλαδηνξγαλψζεσο,  
 

(β) ησλ εηήζησλ ινγαξηαζκψλ θαζψο θαη ησλ εθζέζεσλ δηαρεηξίζεσο ησλ ηξηψλ 

ηειεπηαίσλ νηθνλνκηθψλ εηψλ ησλ εηαηξεηψλ πνπ ζπγρσλεχνληαη ή ησλ εηαηξεηψλ 
πνπ ζπκκεηέρνπλ ζηε δηάζπαζε, αληηζηνίρσο, 

  
(γ) ησλ ελδηάκεζσλ ινγαξηαζκψλ, νη νπνίνη έρνπλ ζπληαρζεί γηα εκεξνκελία πνπ δελ 

κπνξεί λα είλαη πξνγελέζηεξε απφ ηελ πξψηε εκέξα ηνπ ηξίηνπ κήλα απφ ηελ 
εκεξνκελία ηνπ ζρεδίνπ αλαδηνξγαλψζεσο ζηελ πεξίπησζε πνπ νη ηειεπηαίνη 
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εηήζηνη ινγαξηαζκνί αλαθέξνληαη ζε εηαηξηθή ρξήζε, ε νπνία έρεη ιήμεη ηνπιάρηζην 

πξν έμη κελψλ απφ ηελ εκεξνκελία απηή:  
 

Λνείηαη φηη, νη ελδηάκεζνη απηνί ινγαξηαζκνί πξέπεη λα ζπληάζζνληαη ζχκθσλα κε 
ηηο ίδηεο κεζφδνπο θαη λα παξνπζηάδνληαη κε ηνλ ίδην ηξφπν φπσο νη ηειεπηαίνη 

εηήζηνη ινγαξηαζκνί:  

 
Λνείηαη πεξαηηέξσ φηη:  

 
(i) Γελ είλαη απαξαίηεην λα γίλεη λέα πξαγκαηηθή απνγξαθή. 

 
(ii) Οη εθηηκήζεηο πνπ εκθαίλνληαη ζηνλ ηειεπηαίν ηζνινγηζκφ 

ηξνπνπνηνχληαη κφλν θαηά ηε κεηαβνιή ησλ εγγξάθσλ ζηα βηβιία 

ηεο εηαηξείαο, ζα ιεθζνχλ φκσο ππφςε νη ελδηάκεζεο απνζβέζεηο 
θαη πξνβιέςεηο, θαζψο θαη ζεκαληηθέο αιιαγέο πξαγκαηηθήο αμίαο, 

νη νπνίεο δελ πξνθχπηνπλ απφ ηηο εγγξαθέο. 
  

(δ) ηεο θαηά ην εδάθην (2) εθζέζεσο ησλ ζπκβνχισλ ησλ ζπκκεηερνπζψλ εηαηξεηψλ. 

 
(ε) ηεο θαηά ην εδάθην (3) εθζέζεσο – εθηηκήζεσο ησλ εκπεηξνγλσκφλσλ. [70(Η)/2007] 

 
  Λνείηαη φηη, ζηελ πεξίπησζε ηεο νξηδφκελεο ζηελ ππνπαξάγξαθν (iii) ηεο 

παξαγξάθνπ (α) ηνπ εδαθίνπ (1) ηνπ άξζξνπ 201Α εηαηξηθήο αλαδηνξγάλσζεο, ην 
δηθαίσκα κεηφρνπ δπλάκεη ηνπ παξφληνο εδαθίνπ δελ πθίζηαηαη ζε ζρέζε κε ηα 

αλαθεξφκελα ζηηο παξαγξάθνπο (δ) θαη (ε) έγγξαθα, ζε πεξίπησζε πνπ απηά δελ 

εηνηκαζηνχλ ιφγσ εθαξκνγήο ησλ εμαηξέζεσλ πνπ πεξηέρνληαη ζηελ παξάγξαθν 
(β) ηνπ εδαθίνπ (2) θαη ζηελ παξάγξαθν (δ) ηνπ εδαθίνπ (3). [70(Η)/2007] 

 
(5) Ζ αλαδηνξγάλσζε απνθαζίδεηαη απφ ηε γεληθή ζπλέιεπζε θάζε ζπκκεηέρνπζαο εηαηξεία, 

εθαξκνδνκέλνπ σο πξνο ηελ ςεθνθνξία ηνπ εδαθίνπ (2) ηνπ άξζξνπ 198 θαη, ζην βαζκφ πνπ 

ε απφθαζε ζπλεπάγεηαη ηελ ηξνπνπνίεζε θαηαζηαηηθνχ, ζπκπιεξσκαηηθψο ησλ πεξί 
ηξνπνπνηήζεσο θαηαζηαηηθνχ δηαηάμεσλ. 

 
 (6) ε πεξίπησζε δηαζπάζεσο – 

 

(α) Όηαλ έλα ζηνηρείν ελεξγεηηθνχ δε ρνξεγείηαη ζε θαλέλα βάζεη ηνπ ζρεδίνπ 
δηαζπάζεσο, θαη ε εξκελεία ηνπ ζρεδίνπ απηνχ δε δίλεη ηε δπλαηφηεηα λα 

απνθαζηζζεί πσο πξέπεη απηφ λα θαηαλεκεζεί, ην ζηνηρείν απηφ ή ε αληίζηνηρε αμία 
ηνπ θαηαλέκεηαη κεηαμχ άιισλ ησλ επσθεινπκέλσλ εηαηξεηψλ αλάινγα κε ην 

θαζαξφ ελεξγεηηθφ πνπ δηαλέκεηαη ζηελ θαζεκία ζχκθσλα κε ην ζρέδην 
δηαζπάζεσο, 

 

(β) φηαλ έλα ζηνηρείν ηνπ παζεηηθνχ δε ρνξεγείηαη ζε θαλέλα βάζεη ηνπ ζρεδίνπ 
δηαζπάζεσο θαη ε εξκελεία ηνπ ζρεδίνπ απηνχ δε δίλεη ηε δπλαηφηεηα λα 

απνθαζηζζεί πσο πξέπεη απηφ λα θαηαλεκεζεί, θαζεκία απφ ηηο επσθεινχκελεο 
εηαηξείεο επζχλεηαη νκνχ θαη θερσξηζκέλσο.  Ζ επζχλε απηή πεξηνξίδεηαη ζην 

θαζαξφ ελεξγεηηθφ πνπ ρνξεγείηαη ζε θάζε επσθεινχκελε εηαηξεία. 

 
Πξνζηαζία ηξίησλ.  Πξνζηαζία πηζησηψλ θαη θαηφρσλ ρξεσζηηθψλ νκνιφγσλ 

 
201Γ.  (1) (α) Ωο πξνο ηελ πξνζηαζία πηζησηψλ ζε ζρέζε κε απαηηήζεηο ηνπο πνπ γελλήζεθαλ 

πξηλ απφ ηε δεκνζίεπζε ηνπ πξνβιεπφκελνπ ζην άξζξν 201Γ ζρεδίνπ 
αλαδηνξγαλψζεσο θαη δελ είλαη αθφκε ιεμηπξφζεζκεο θαηά ην ρξφλν ηεο 
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δεκνζηεχζεσο, εθαξκφδεηαη αλαιφγσο ε παξάγξαθνο (ε) ηνπ εδαθίνπ (1) ηνπ 

άξζξνπ 200. 
 

(β) Σν δηάηαγκα πνπ ζα εθδνζεί απφ ην Γηθαζηήξην πξέπεη λα ιακβάλεη πξφλνηα γηα 
ππνρξέσζε ησλ ζπκκεηερνπζψλ εηαηξεηψλ λα παξάζρνπλ θαηάιιειεο εγγπήζεηο 

ζηνπο πηζησηέο φηαλ – 

 
(i) Ζ νηθνλνκηθή θαηάζηαζε ησλ ζπγρσλεπφκελσλ εηαηξεηψλ (ζε πεξίπησζε 

ζπγρσλεχζεσο δη΄απνξνθήζεσο ή δεκηνπξγίαο λέαο εηαηξείαο) ή ηεο 
δηαζπψκελεο εηαηξείαο θαζψο θαη ηεο εηαηξείαο, ε νπνία  ζχκθσλα κε ην 

ζρέδην δηαζπάζεσο ζα αλαδεηρζεί ηελ ππνρξέσζε πξνο ηνπο πηζησηέο (ζε 
πεξίπησζε δηαζπάζεσο), θαζηζηνχλ απαξαίηεηε ηελ πξνζηαζία απηή, θαη  

(ii) Δθφζνλ νη ελ ιφγσ πηζησηέο δε δηαζέηνπλ ήδε παξφκνηεο εγγπήζεηο. 

 
(γ) Δάλ ζε πεξίπησζε δηαζπάζεσο δελ έρεη ηθαλνπνηεζεί πηζησηήο εηαηξείαο, ζηελ 

νπνία έρεη κεηαβηβαζζεί ε αληίζηνηρε ππνρξέσζε ζχκθσλα κε ην ζρέδην δηαζπάζεσο, 
θάζε κηα απφ ηηο επσθεινχκελεο εηαηξείεο επζχλεηαη γηα ηελ ππνρξέσζε απηή νκνχ 

θαη θερσξηζκέλσο.  Ζ επζχλε απηή πεξηνξίδεηαη γηα θάζε επσθεινχκελε εηαηξεία εθηφο 

εθείλεο, ζηελ νπνία κεηαβηβάζζεθε ε ππνρξέσζε, ζην χςνο ηνπ θαζαξνχ ελεξγεηηθνχ 
πνπ δηαλέκεηαη ζε απηή. 

 
(2) (α) Ωο πξνο ηελ πξνζηαζία ησλ θαηφρσλ ρξεσζηηθψλ νκνιφγσλ εηαηξεηψλ, νη νπνίεο 

ζπγρσλεχνληαη ή ζπκκεηέρνπλ ζε δηάζπαζε, εθαξκφδεηαη αλαιφγσο ε παξάγξαθνο 
(ε) ηνπ εδαθίνπ (1) ηνπ άξζξνπ 200, εθηφο αλ ε ζπγρψλεπζε ή ε δηάζπαζε εγθξίζεθε 

απφ ζπλέιεπζε ησλ θαηφρσλ ρξεσζηηθψλ νκνιφγσλ βάζεη ηεο δηαδηθαζίαο πνπ 

πξνβιέπεηαη ζην εδάθην (2) ηνπ άξζξνπ 198, ή απφ ηνπο θαηφρνπο απηνχο αηνκηθά. 
 

(β) Δάλ ζε πεξίπησζε δηαζπάζεσο δελ έρεη ηθαλνπνηεζεί θάηνρνο ρξεσζηηθψλ 
νκνιφγσλ εηαηξείαο, ζηελ νπνία έρεη κεηαβηβαζζεί ε αληίζηνηρε ππνρξέσζε 

ζχκθσλα κε ην ζρέδην δηαζπάζεσο, θάζε κηα απφ ηηο επσθεινχκελεο εηαηξείεο 

επζχλεηαη γηα ηελ ππνρξέσζε απηή νκνχ θαη θερσξηζκέλσο.  Ζ επζχλε απηή 
πεξηνξίδεηαη γηα θάζε επσθεινχκελε εηαηξεία εθηφο εθείλεο, ζηελ νπνία 

κεηαβηβάζζεθε ε ππνρξέσζε, ζην χςνο ηνπ θαζαξνχ ελεξγεηηθνχ πνπ δηαλέκεηαη 
ζε απηή. 

 

Δμνπζία ηνπ Γηθαζηεξίνπ 
 

201Δ.- (1) Ζ δηάζπαζε απνθαζίδεηαη κε δηάηαγκα πνπ εθδίδεηαη απφ ην Γηθαζηήξην, 
εθαξκνδνκέλνπ αλαιφγσο ηνπ άξζξνπ 200. 

 
(2) Δθαξκνδνκέλνπ αλαιφγσο ηνπ άξζξνπ 200, ην Γηθαζηήξην έρεη επί δηαζπάζεσο 

εηαηξείαο επίζεο ηηο αθφινπζεο εμνπζίεο: 

 
(α) Λα ζπγθαιέζεη γεληθή ζπλέιεπζε ησλ κεηφρσλ ηεο δηαζπψκελεο εηαηξείαο, 

πξνθεηκέλνπ απηή λα απνθαλζεί γηα ηε δηάζπαζε,  
 

(β) λα εμαζθαιίζεη φηη νη κέηνρνη θάζε εηαηξείαο, ε νπνία ζπκκεηέρεη  ζηε 

δηάζπαζε, έιαβαλ ή κπνξνχλ λα πξνκεζεπζνχλ ηνπιάρηζην ηα έγγξαθα, 
ηα νπνία αλαθέξνληαη ζην εδάθην (4) ηνπ άξζξνπ 201Γ, εληφο πξνζεζκίαο 

αξθεηήο γηα λα κπνξέζνπλ λα ηα εμεηάζνπλ εγθαίξσο, θαη πάλησο 
ηνπιάρηζηνλ 21 εκέξεο πξηλ απφ ηελ εκεξνκελία ηεο γεληθήο ζπλειεχζεσο 

ηεο εηαηξείαο ηνπο, ε νπνία ζα θιεζεί λα απνθαλζεί γηα ηε δηάζπαζε, 
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(γ) λα ζπγθαιέζεη θάζε είδνπο ζπλέιεπζε ησλ πηζησηψλ θάζε εηαηξείαο απφ 

απηέο πνπ ζπκκεηέρνπλ ζηε δηάζπαζε, πξνθεηκέλνπ λα απνθαλζνχλ γηα ηε 
δηάζπαζε, 

 
(δ) λα εμαζθαιίζεη φηη νη πηζησηέο θάζε εηαηξείαο πνπ ζπκκεηέρεη ζηελ 

δηάζπαζε έιαβαλ ή κπνξνχλ λα πξνκεζεπζνχλ ηνπιάρηζην ην ζρέδην 

δηαζπάζεσο εληφο πξνζεζκίαο αξθεηήο γηα λα κπνξέζνπλ λα ην εμεηάζνπλ 
εγθαίξσο, θαη πάλησο ηνπιάρηζηνλ 21 εκέξεο πξηλ απφ ηελ εκεξνκελία ηεο 

γεληθήο ζπλειεχζεσο ηεο εηαηξείαο ηνπο, ε νπνία ζα θιεζεί λα απνθαλζεί 
γηα ηε δηάζπαζε, 

 
(ε) λα εγθξίλεη ην ζρέδην δηαζπάζεσο. 

 

Ηζρχο θαη έλλνκεο ζπλέπεηεο ηεο αλαδηνξγαλψζεσο 
 

201Σ.- (1) Ωο πξνο ηελ έλαξμε ηζρχνο ηεο αλαδηνξγαλψζεσο ηπγράλεη εθαξκνγήο ην εδάθην 
(3) ηνπ άξζξνπ 198. 

 

(2) Σεξνπκέλεο ηεο δηαηάμεσο ηνπ εδαθίνπ (1), ε ζπγρψλεπζε επηθέξεη ηα αθφινπζα 
απνηειέζκαηα: 

 
(α) Σελ θαζνιηθή κεηαβίβαζε ηνπ ζπλφινπ ηεο πεξηνπζίαο, ελεξγεηηθνχ θαη 

παζεηηθνχ, ηεο απνξξνθψκελεο εηαηξείαο πξνο ηελ απνξξνθψζα εηαηξεία, 
ζχκθσλα κε ηελ θαηαλνκή πνπ πξνβιέπεηαη ζην ζρέδην ζπγρσλεχζεσο.  Ζ 

κεηαβίβαζε απηή έρεη ηζρχ ηφζν κεηαμχ απνξξνθψκελεο θαη απνξξνθψζαο 

εηαηξείαο, φζν θαη έλαληη ηξίησλ. 
 

(β) Οη κέηνρνη ηεο απνξξνθψκελεο εηαηξεία γίλνληαη κέηνρνη ηεο 
απνξξνθψζαο εηαηξείαο: [70(Η)/2007] 

 

 Λνείηαη φηη, ε παξνχζα παξάγξαθνο δελ εθαξκφδεηαη ζηελ πεξίπησζε ηεο 
νξηδφκελεο ζηελ ππνπαξάγξαθν (iii) ηεο παξαγξάθνπ (α) ηνπ εδαθίνπ (1) 

ηνπ άξζξνπ 201Α εηαηξηθήο αλαδηνξγάλσζεο. [70(Η)/2007] 
 

 

 (γ) Ζ απνξξνθψκελε εηαηξεία παχεη λα ππάξρεη. 
 

(3)  Ζ δηάζπαζε επηθέξεη ηα αθφινπζα απνηειέζκαηα: 
 

(α) Σελ θαζνιηθή κεηαβίβαζε ηνπ ζπλφινπ ηεο πεξηνπζίαο, ελεξγεηηθνχ θαη 
παζεηηθνχ, ηεο δηαζπψκελεο εηαηξείαο ζηηο επσθεινχκελεο εηαηξείεο, 

ζχκθσλα κε ηελ θαηαλνκή πνπ πξνβιέπεηαη ζην ζρέδην δηαζπάζεσο.  Ζ 

κεηαβίβαζε απηή έρεη ηζρχ ηφζν κεηαμχ δηαζπψκελεο εηαηξείαο θαη 
επσθεινχκελσλ εηαηξεηψλ, φζν θαη έλαληη ηξίησλ. 

 
(β) Οη κέηνρνη ηεο δηαζπψκελεο εηαηξείαο γίλνληαη κέηνρνη κίαο ή 

πεξηζζφηεξσλ επσθεινχκελσλ εηαηξεηψλ, ζχκθσλα κε ηελ θαηαλνκή πνπ 

πξνβιέπεηαη ζην ζρέδην δηαζπάζεσο. 
 

(γ) Ζ δηαζπψκελε εηαηξεία παχεη λα ππάξρεη. 
 

Αζηηθή θαη πνηληθή επζχλε ησλ εκπιεθνκέλσλ 
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201Ε.- (1) Οη ζχκβνπινη, νη νπνίνη ππέγξαςαλ ην ζρέδην αλαδηνξγαλψζεσο θαη ηελ εηζεγεηηθή 

έθζεζε, θαη νη εκπεηξνγλψκνλεο, νη νπνίνη ππέγξαςαλ ηελ έθζεζε – εθηίκεζε, επζχλνληαη 
γηα πάζα δεκηά εμ ακεινχο ζπκπεξηθνξάο, ηελ νπνία πξνθάιεζαλ θαηά ηελ πξνεηνηκαζία 

ηεο ζπγρσλεχζεσο ή ηεο δηαζπάζεσο ζε κεηφρνπο ηεο απνξξνθψκελεο ή ηεο δηαζπψκελεο 
εηαηξείαο, θαη΄αλάινγνλ εθαξκνγή ηνπ άξζξνπ 43. 

 

(2) Ζ δηάηαμε απηή δελ έρεη εθαξκνγή ζηελ απνξξφθεζε κηαο εηαηξείαο απφ άιιε, ε νπνία 
ήδε θαηέρεη ην ζχλνιν ησλ κεηνρψλ ηεο απνξξνθψκελεο είηε ε ίδηα κέζσ 

θαηαπηζηεπκαηνδφρσλ. 
 

(3) Όηαλ ην ζρέδην αλαδηνξγαλψζεσο θαη ε εηζεγεηηθή έθζεζε πνπ ππέγξαςαλ νη 
ζχκβνπινη ή ε έθζεζε- εθηίκεζε πνπ ππέγξαςαλ νη εκπεηξνγλψκνλεο, πεξηιακβάλεη 

νπνηαδήπνηε αλαιεζή δήισζε γεγνλφησλ, θάζε πξφζσπν πνπ ππνγξάθεη ηα σο άλσ 

έγγξαθα δηαπξάηηεη πνηληθφ αδίθεκα θαη ζε πεξίπησζε θαηαδίθεο ηηκσξείηαη κε θπιάθηζε 
γηα ρξνληθφ δηάζηεκα πνπ δελ ππεξβαίλεη ηα δχν έηε ή κε πξφζηηκν πνπ δελ ππεξβαίλεη ηηο 

ρίιηεο πεληαθφζηεο ιίξεο ή θαη κε ηηο δχν πνηλέο, εθηφο αλ απνδείμεη φηη είρε εχινγε αηηία λα 
πηζηεχεη θαη πίζηεπε κέρξη ην ρξφλν ηεο ππνβνιήο ησλ σο άλσ εγγξάθσλ φηη ε δήισζε 

ήηαλ αιεζηλή. 

 
Πξνζηαζία εξγαδνκέλσλ 

 
201Ζ. Ζ πξνζηαζία ησλ δηθαησκάησλ ησλ εξγαδνκέλσλ θάζε κηαο απφ ηηο εηαηξείεο νη νπνίεο 

ζπκκεηέρνπλ ζηελ αλαδηνξγάλσζε, ξπζκίδεηαη  ζχκθσλα κε ηνλ πεξί ηεο Γηαηήξεζεο θαη 
Γηαζθάιηζεο ησλ Γηθαησκάησλ ησλ Δξγνδνηνπκέλσλ θαηά ηελ Κεηαβίβαζε Δπηρεηξήζεσλ, 

Δγθαηαζηάζεσλ ή Σκεκάησλ Δπηρεηξήζεσλ ή Δγθαηαζηάζεσλ Λφκν ηνπ 2000. 

 
2 ηνπ 186(Η) ηνπ 2007 

 
Γηαζπλνξηαθέο πγρσλεχζεηο Θεθαιαηνπρηθψλ Δηαηξεηψλ 

Δξκελεία 

 
201Θ. Γηα ζθνπνχο εθαξκνγήο ησλ άξζξσλ 201Η κέρξη 201ΘΓ, εθηφο αλ απφ ην θείκελν πξνθχπηεη 

δηαθνξεηηθή έλλνηα- 
 

«δηαζπλνξηαθή ζπγρψλεπζε θεθαιαηνπρηθψλ εηαηξεηψλ» ζεκαίλεη ηε ζπγρψλεπζε θεθαιαηνπρηθψλ 

εηαηξεηψλ, νη νπνίεο έρνπλ ζπζηαζεί ζχκθσλα κε ηελ λνκνζεζία θξάηνπο κέινπο θαη έρνπλ ην 
εγγεγξακκέλν γξαθείν ηνπο, ηελ θεληξηθή ηνπο δηνίθεζε ή ηελ θχξηα εγθαηάζηαζε ηνπο εληφο ηεο 

Θνηλφηεηαο, ππφ ηνλ φξν φηη ηνπιάρηζηνλ δπν απφ ηηο εηαηξείεο απηέο δηέπνληαη απφ ην δίθαην 
δηαθνξεηηθψλ θξαηψλ κειψλ. 

 
«Θαλνληζκφο (ΔΘ) αξηζκ 2157/2001» ζεκαίλεη ηνλ Θαλνληζκφ (ΔΘ) αξηζ.2157/2001 ηνπ πκβνπιίνπ, 

ηεο 8εο Οθησβξίνπ 2001, πεξί ηνπ θαηαζηαηηθνχ ηεο επξσπατθήο εηαηξείαο (SE), φπσο εθάζηνηε 

ηξνπνπνηείηαη θαη/ή αληηθαζίζηαηαη. 
 

«θεθαιαηνπρηθή εηαηξεία» ζεκαίλεη: 
 

(α) «εηαηξεία θξάηνπο κέινπο ηεο Δπξσπατθήο Έλσζεο θαη θππξηαθή εηαηξεία, ή 

 
(β) εηαηξεία κεηνρηθνχ θεθαιαίνπ πνπ δηαζέηεη λνκηθή πξνζσπηθφηεηα, θαηέρεη ρσξηζηά 

πεξηνπζηαθά ζηνηρεία, ηα νπνία είλαη θαη ηα κφλα πνπ θαιχπηνπλ ηπρφλ νθεηιέο ηεο εηαηξείαο θαη 
ππφθεηηαη ζχκθσλα κε ηελ νηθεία εζληθή λνκνζεζία ζε φξνπο εγγχεζεο φπσο απηνί πξνβιέπνληαη 

ζηελ Οδεγία 68/151/ΔΟΘ γηα ηε πξνζηαζία ησλ ζπκθεξφλησλ ησλ κεηφρσλ θαη ησλ ηξίησλ – 
 



159         

 

«θππξηαθή εηαηξεία» ζεκαίλεη εηαηξεία θαηά ηελ έλλνηα ηνπ εδαθίνπ (1) ηνπ άξζξνπ 2 ηνπ παξφληνο 

Λφκνπ. 
 

«Οδεγία 68/151/ΔΟΘ» ζεκαίλεη ηελ Πξψηε νδεγία 68/151/ΔΟΘ ηνπ πκβνπιίνπ ηεο 9εο Καξηίνπ 
1968 πεξί ζπληνληζκνχ ησλ εγγπήζεσλ πνπ απαηηνχληαη ζηα θξάηε κέιε εθ κέξνπο ησλ εηαηξεηψλ, 

θαηά ηελ έλλνηα ηνπ άξζξνπ 58 δεχηεξε παξάγξαθνο ηεο ζπλζήθεο, γηα ηελ πξνζηαζία ησλ 

ζπκθεξφλησλ ησλ εηαίξσλ θαη ησλ ηξίησλ κε ζθνπφ λα θαηαζηνχλ νη εγγπήζεηο απηέο ηζνδχλακεο, 
φπσο απηή εθάζηνηε ηξνπνπνηείηαη θαη/ή αληηθαζίζηαηαη. 

 
«Οδεγία 2001/86/ΔΘ» ζεκαίλεη ηελ Οδεγία 2001/86/ΔΘ ηνπ πκβνπιίνπ, ηεο 8εο Οθησβξίνπ 2001, 

γηα ηε ζπκπιήξσζε ηνπ θαηαζηαηηθνχ ηεο επξσπατθήο εηαηξείαο φζνλ αθνξά ην ξφιν ησλ 
εξγαδνκέλσλ, φπσο απηή εθάζηνηε ηξνπνπνηείηαη θαη/ή αληηθαζίζηαηαη. 

 

«ζπγρψλεπζε» ζεκαίλεη ηελ πξάμε κε ηελ νπνία – 
 

(α) κία ή πεξηζζφηεξεο θεθαιαηνπρηθέο εηαηξείεο δηαιχνληαη ρσξίο λα ηεζνχλ ζε εθθαζάξηζε θαη, 
θαηά ηε δηάιπζή ηνπο, κεηαβηβάδνπλ ζε άιιε, πξνυπάξρνπζα θεθαιαηνπρηθή εηαηξεία – ηελ 

απνξξνθψζα εηαηξεία – φια ηα πεξηνπζηαθά ηνπο ζηνηρεία, ηνπ ελεξγεηηθνχ θαη ηνπ παζεηηθνχ, σο 

αληάιιαγκα γηα ηε δηάζεζε ζηνπο κεηφρνπο ηνπο ηίηισλ ή κεξηδίσλ ηνπ εηαηξηθνχ θεθαιαίνπ ηεο ελ 
ιφγσ απνξξνθψζαο εηαηξείαο θαη, ελδερνκέλσο, εμνθιεηηθνχ πνζνχ ζε κεηξεηά κε ππεξβαίλνληνο 

ην 10% ηεο νλνκαζηηθήο αμίαο ή, ειιείςεη νλνκαζηηθήο αμίαο, ηεο ινγηζηηθήο αμίαο ησλ ελ ιφγσ 
ηίηισλ ή κεξηδίσλ, ή. 

 
(β) δχν ή πεξηζζφηεξεο θεθαιαηνπρηθέο εηαηξείεο δηαιχνληαη ρσξίο λα ηεζνχλ ζε εθθαζάξηζε 

θαη, θαηά ηε δηάιπζή ηνπο, κεηαβηβάδνπλ ζε άιιε θεθαιαηνπρηθή εηαηξεία ηελ νπνία ζπληζηνχλ – ηε 

λέα εηαηξεία – φια ηα πεξηνπζηαθά ηνπο ζηνηρεία, ηνπ ελεξγεηηθνχ θαη ηνπ παζεηηθνχ, σο 
αληάιιαγκα γηα ηε δηάζεζε ζηνπο κεηφρνπο ηνπο ηίηισλ ή κεξηδίσλ ηνπ εηαηξηθνχ θεθαιαίνπ ηεο 

λέαο εηαηξείαο θαη, ελδερνκέλσο, εμνθιεηηθνχ πνζνχ ζε κεηξεηά κε ππεξβαίλνληνο ην 10% ηεο 
νλνκαζηηθήο αμίαο ή ειιείςεη νλνκαζηηθήο αμίαο, ηεο ινγηζηηθήο αμίαο απηψλ ησλ ηίηισλ ή κεξηδίσλ, 

ή. 

 
(γ) κία θεθαιαηνπρηθή εηαηξεία δηαιχεηαη ρσξίο λα ηεζεί ζε εθθαζάξηζε θαη, θαηά ηε δηάιπζή 

ηεο, κεηαβηβάδεη φια ηα πεξηνπζηαθά ηεο ζηνηρεία, ηνπ ελεξγεηηθνχ θαη ηνπ παζεηηθνχ, ζηελ 
θεθαιαηνπρηθή εηαηξεία πνπ θαηέρεη φινπο ηνπο ηίηινπο ή κεξίδηα ηνπ εηαηξηθνχ ηεο θεθαιαίνπ. 

 

201Η.-(1) Σα άξζξα 201ΗΑ έσο 201ΘΓ εθαξκφδνληαη ζηηο δηαζπλνξηαθέο ζπγρσλεχζεηο 
θεθαιαηνπρηθψλ εηαηξεηψλ, εθφζνλ ηνπιάρηζηνλ κία απφ ηηο ζπγρσλεπφκελεο θεθαιαηνπρηθέο 

εηαηξείεο είλαη θππξηαθή εηαηξεία ή ε θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή 
ζπγρψλεπζε είλαη θππξηαθή εηαηξεία. 

 
(2) Παξά ηνλ νξηζκφ πνπ απνδίδεη ζηνλ φξν «ζπγρψλεπζε» ην άξζξν 201Θ, ηα άξζξα 201ΗΑ 

έσο 201ΘΓ εθαξκφδνληαη, πεξαηηέξσ, ζηηο δηαζπλνξηαθέο ζπγρσλεχζεηο φπνπ ην πξνβιεπφκελν 

ζηνλ νξηζκφ ηνπ φξνπ «ζπγρψλεπζε» εμνθιεηηθφ πνζφ ζε κεηξεηά ππεξβαίλεη ην 10% ηεο 
νλνκαζηηθήο αμίαο ή, ειιείςεη νλνκαζηηθήο αμίαο ηεο ινγηζηηθήο αμίαο ησλ ηίηισλ ή κεηνρψλ πνπ 

αληηπξνζσπεχνπλ ην θεθάιαην ηεο εηαηξείαο πνπ πξνέθπςε απφ ηελ δηαζπλνξηαθή ζπγρψλεπζε, 
λννπκέλνπ φηη ην ελδερφκελν απηφ επηηξέπεηαη απφ ηε λνκνζεζία θξάηνπο κέινπο πνπ δηέπεη κία 

ηνπιάρηζηνλ απφ ηηο ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο. 

 
(3) Σα άξζξα 201ΗΑ κέρξη 201ΘΓ δελ έρνπλ εθαξκνγή ζηηο δηαζπλνξηαθέο ζπγρσλεχζεηο ζηηο 

νπνίεο κεηέρεη θεθαιαηνπρηθή εηαηξεία, ε νπνία έρεη σο αληηθείκελν ηε ζπιινγηθή επέλδπζε 
θεθαιαίσλ πνπ παξέρνληαη απφ ην θνηλφ, ιεηηνπξγεί βάζεη ηεο αξρήο ηεο δηαζπνξάο ησλ θηλδχλσλ 

θαη ηα κεξίδηα ηεο νπνίαο, εθφζνλ ην δεηήζνπλ νη θάηνρνη ηνπο εμαγνξάδνληαη ή εμνθινχληαη άκεζα 
ή έκκεζα απφ ηα πεξηνπζηαθά ζηνηρεία ηεο ελ ιφγσ εηαηξείαο. Οη ελέξγεηεο, ζηηο νπνίεο πξνβαίλεη ε 
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ελ ιφγσ εηαηξεία πξνθεηκέλνπ λα δηαζθαιίζεη φηη ε ρξεκαηηζηεξηαθή αμία ησλ κεξηδίσλ ηεο δελ 

απνθιίλεη ζεκαληηθά απφ ηελ θαζαξή αμία ηνπ ελεξγεηηθνχ ηεο, ινγίδνληαη σο ηζνδχλακεο κε 
εμαγνξά ή εμφθιεζε. 

 
Πξνυπνζέζεηο δηαζπλνξηαθψλ ζπγρσλεχζεσλ. 

 

201ΗΑ.-(1) Γηαζπλνξηαθή ζπγρψλεπζε είλαη δπλαηφλ λα πξαγκαηνπνηεζεί κφλν κεηαμχ κνξθψλ 
θεθαιαηνπρηθψλ εηαηξεηψλ, ζηηο νπνίεο επηηξέπεηαη ε ζπγρψλεπζε, κε βάζε ηηο νηθίεο δηαηάμεηο ησλ 

εζληθψλ λνκνζεζηψλ ησλ ελδηαθεξφκελσλ θξαηψλ κειψλ: 
 

Λνείηαη φηη θάζε θππξηαθή εηαηξεία δχλαηαη λα κεηέρεη ζε δηαζπλνξηαθή ζπγρψλεπζε, κε εμαίξεζε: 
 

(α) ηηο εηαηξείεο πεξηνξηζκέλεο επζχλεο κε εγγχεζε. 

(β) ηηο εηαηξείεο ππφ εθθαζάξηζε. 
 

(2) Θππξηαθή εηαηξεία, ε νπνία ζπκκεηέρεη ζε δηαζπλνξηαθή ζπγρψλεπζε ζπκκνξθνχηαη πξνο 
ηηο δηαηάμεηο ηνπ παξφληνο λφκνπ, πεξηιακβαλνκέλσλ ησλ δηαηάμεσλ ζε φ,ηη αθνξά ηε δηαδηθαζία 

ιήςεο ησλ απνθάζεσλ ζε ζρέζε κε ηε ζπγρψλεπζε, ηελ πξνζηαζία ησλ πηζησηψλ ησλ 

ζπγρσλεπνκέλσλ εηαηξεηψλ, ησλ θαηφρσλ νκνιφγσλ θαη ησλ θνκηζηψλ ηίηισλ ή κεηνρψλ. 
 

(3) Σν άξζξν 201 ηνπ παξφληνο Λφκνπ εθαξκφδεηαη, θαη‟ αλαινγίαλ, γηα ζθνπνχο πξνζηαζίαο 
ησλ κεηφρσλ κεηνςεθίαο πνπ δηαθψλεζαλ κε ηε δηαζπλνξηαθή ζπγρψλεπζε. 

 
Θνηλφ ζρέδην δηαζπλνξηαθήο ζπγρψλεπζεο. 

 

201ΗΒ. Οη χκβνπινη θαζεκηάο απφ ηηο θππξηαθέο εηαηξείεο πνπ κεηέρνπλ ζηε δηαζπλνξηαθή 
ζπγρψλεπζε θαηαξηίδνπλ ην θνηλφ ζρέδην δηαζπλνξηαθήο ζπγρψλεπζεο. Σν ζρέδην απηφ 

πεξηιακβάλεη ηνπιάρηζηνλ ηα εμήο ζηνηρεία: 
 

(α) ηε κνξθή, ηελ επσλπκία θαη ην εγγεγξακκέλν γξαθείν ησλ ζπγρσλεπφκελσλ 

θεθαιαηνπρηθψλ εηαηξεηψλ, θαζψο θαη ηα αληίζηνηρα ζηνηρεία γηα ηελ θεθαιαηνπρηθή εηαηξεία πνπ 
πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε. 

 
(β) ηε ζρέζε αληαιιαγήο ησλ ηίηισλ ή κεξηδίσλ ηνπ εηαηξηθνχ θεθαιαίνπ θαη, εθφζνλ 

ζπληξέρεη πεξίπησζε, ην χςνο ηνπ εμνθιεηηθνχ πνζνχ ζε κεηξεηά. 

 
(γ) ηνπο φξνπο επηκεξηζκνχ ησλ ηίηισλ ή κεξηδίσλ εηαηξηθνχ θεθαιαίνπ ηεο εηαηξείαο πνπ 

πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε. 
 

(δ) ηηο πηζαλέο επηπηψζεηο απφ ηε δηαζπλνξηαθή ζπγρψλεπζε ζηελ απαζρφιεζε. 
 

(ε) ηελ εκεξνκελία, απφ ηελ νπνία νη ηίηινη ή ηα κεξίδηα εηαηξηθνχ θεθαιαίνπ παξέρνπλ 

δηθαίσκα ζπκκεηνρήο ζηα θέξδε, θαζψο θαη θάζε εηδηθφ φξν ζρεηηθά κε ην δηθαίσκα απηφ. 
 

(ζη) ηελ εκεξνκελία, απφ ηελ νπνία νη πξάμεηο ησλ ζπγρσλεπφκελσλ θεθαιαηνπρηθψλ εηαηξεηψλ 
ζεσξνχληαη απφ ινγηζηηθή άπνςε φηη γίλνληαη γηα ινγαξηαζκφ ηεο θεθαιαηνπρηθήο εηαηξείαο πνπ 

πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε. 

 
(δ) ηα δηθαηψκαηα πνπ εμαζθαιίδνληαη απφ ηελ θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε 

ζπγρψλεπζε ζηνπο εηαίξνπο πνπ έρνπλ εηδηθά δηθαηψκαηα ή ζηνπο δηθαηνχρνπο εθ ηίηισλ 
δηαθνξεηηθψλ απφ ηηο κεηνρέο ή ηα κέηξα πνπ πξνηείλνληαη γη‟ απηνχο. 

 
(ε) ηπρφλ εηδηθά πιενλεθηήκαηα πνπ παξέρνληαη απφ εκπεηξνγλψκνλεο πνπ εμεηάδνπλ ην ζρέδην 
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δηαζπλνξηαθήο ζπγρψλεπζεο ή ζηα κέιε ηνπ δηνηθεηηθνχ ζπκβνπιίνπ, ησλ επνπηηθψλ ή ειεγθηηθψλ 

νξγάλσλ ησλ ζπγρσλεπφκελσλ θεθαιαηνπρηθψλ εηαηξεηψλ. 
 

(ζ) ην ηδξπηηθφ έγγξαθν θαη ην θαηαζηαηηθφ ηεο θεθαιαηνπρηθήο εηαηξείαο πνπ πξνθχπηεη απφ 
ηε δηαζπλνξηαθή ζπγρψλεπζε. 

 

(η) εθφζνλ απαηηείηαη, πιεξνθνξίεο γηα ηηο δηαδηθαζίεο, ζχκθσλα κε ηηο νπνίεο θαζνξίδνληαη, 
θαηά ην άξζξν 201ΘΓ, νη θαλφλεο πνπ δηέπνπλ ην ξφιν ησλ εξγαδνκέλσλ ζηνλ θαζνξηζκφ ησλ 

δηθαησκάησλ ζπκκεηνρήο ηνπο ζηελ θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή 
ζπγρψλεπζε. 

 
(ηα) πιεξνθνξίεο ζρεηηθά κε ηελ απνηίκεζε ησλ ζηνηρείσλ ελεξγεηηθνχ θαη παζεηηθνχ πνπ 

κεηαβηβάδνληαη ζηελ θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε. 

 
(ηβ) ηηο εκεξνκελίεο ησλ ινγαξηαζκψλ ησλ ζπγρσλεπνκέλσλ εηαηξεηψλ, νη νπνίνη 

ρξεζηκνπνηήζεθαλ γηα ηνλ θαζνξηζκφ ησλ φξσλ ηεο δηαζπλνξηαθήο ζπγρψλεπζεο. 
 

Γεκνζηφηεηα. 

 
201ΗΓ.-(1) Οη χκβνπινη θαζεκηάο απφ ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο, θαηαζέηνπλ 

εγθαίξσο ζηνλ Έθνξν Δηαηξεηψλ ην αλαθεξφκελν ζην άξζξν 201ΗΒ θνηλφ ζρέδην δηαζπλνξηαθήο 
ζπγρψλεπζεο, ην νπνίν δεκνζηεχεηαη, γηα θαζεκία απφ ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο, 

ζχκθσλα κε ηηο δηαηάμεηο ηνπ άξζξνπ 365Α, ηνπιάρηζηνλ έλα κήλα πξηλ απφ ηελ εκεξνκελία 
ζχγθιεζεο ηεο γεληθήο ζπλέιεπζεο, ε νπνία ζα ιάβεη ηε ζρεηηθή απφθαζε. 

 

(2) Οη χκβνπινη θαζεκηάο απφ ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο, θαηαζέηνπλ εγθαίξσο 
ζηνλ Έθνξν Δηαηξεηψλ ηα εμήο ζηνηρεία, αλαθνξηθά κε θάζε ζπγρσλεπφκελε εηαηξεία, ηα νπνία 

δεκνζηεχνληαη ζηελ Δπίζεκε Δθεκεξίδα ηεο Γεκνθξαηίαο ζχκθσλα κε ηηο δηαηάμεηο ηνπ άξζξνπ 
365Α: 

 

(α) ηε κνξθή, ηελ επσλπκία θαη ην εγγεγξακκέλν γξαθείν θάζε ζπγρσλεπφκελεο 
θεθαιαηνπρηθήο εηαηξείαο. 

 
(β) ην κεηξψν ζην νπνίν έρνπλ θαηαηεζεί, αλαθνξηθά κε ηηο ζπγρσλεπφκελεο Θππξηαθέο 

εηαηξείεο, νη πξάμεηο θαηά ην άξζξν 365Α ηνπ παξφληνο Λφκνπ θαη, αλαθνξηθά κε θαζεκηά απφ ηηο 

ππφινηπεο ζπγρσλεπφκελεο εηαηξείεο άιινπ θξάηνπο κέινπο, νη πξάμεηο θαηά ηελ νηθεία εζληθή 
λνκνζεζία πνπ κεηαθέξεη ηηο δηαηάμεηο ηνπ άξζξνπ 3, παξάγξαθνο 2, ηεο Οδεγίαο 68/151/ΔΟΘ, 

θαζψο θαη ν αληίζηνηρνο αξηζκφο θαηαρσξήζεσο. 
 

(γ) κλεία, γηα θαζεκηά απφ ηηο ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο, ησλ ηξφπσλ κε ηνπο 
νπνίνπο ζα αζθνχληαη ηα δηθαηψκαηα ησλ πηζησηψλ θαη, εθφζνλ ζπληξέρεη πεξίπησζε, ησλ 

κεηφρσλ ηεο κεηνςεθίαο ησλ ζπγρσλεπφκελσλ θεθαιαηνπρηθψλ εηαηξεηψλ, θαζψο θαη ε δηεχζπλζε 

ζηελ νπνία κπνξνχλ λα δεηεζνχλ, ρσξίο έμνδα, εθηελείο πιεξνθνξίεο γηα ηνπο ηξφπνπο άζθεζεο 
ησλ δηθαησκάησλ απηψλ. 

 
Έθζεζε ησλ ζπκβνχισλ. 

 

201ΗΓ.-(1) Οη ζχκβνπινη θάζε ζπγρσλεπφκελεο θππξηαθήο εηαηξείαο ζπληάζζνπλ έθζεζε κε 
παξαιήπηεο ηα κέιε ηεο, ε νπνία εμεγεί θαη αηηηνινγεί ηηο λνκηθέο θαη νηθνλνκηθέο πηπρέο ηεο 

δηαζπλνξηαθήο ζπγρψλεπζεο γηα ηα κέιε, ηνπο πηζησηέο θαη ηνπο εξγαδφκελνπο. 
 

(2) Ζ έθζεζε ηίζεηαη ζηε δηάζεζε ησλ κειψλ θαη ησλ εθπξνζψπσλ ησλ εξγαδνκέλσλ ή εάλ δελ 
ππάξρνπλ εθπξφζσπνη, ησλ ηδίσλ ησλ εξγαδνκέλσλ ηνπιάρηζηνλ έλα κήλα πξηλ απφ ηελ εκεξνκελία 
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ηεο γεληθήο ζπλέιεπζεο, ζηελ νπνία αλαθέξεηαη ην άξζξν 201ΗΣ. 

 
(3) Δθφζνλ νη ζχκβνπινη ιάβνπλ εγθαίξσο γλψκε απφ ηνπο εθπξνζψπνπο ησλ εξγαδνκέλσλ 

ηεο εηαηξείαο, ε ελ ιφγσ γλψκε πξνζαξηάηαη ζηελ έθζεζε. 
 

Έθζεζε αλεμάξηεησλ εκπεηξνγλσκφλσλ. 

 
201ΗΔ.-(1) Γηα θαζεκηά απφ ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο ζπληάζζεηαη έθζεζε 

αλεμαξηήησλ εκπεηξνγλσκφλσλ, ε νπνία απεπζχλεηαη θαη δηαηίζεηαη ζηα κέιε ηνπιάρηζηνλ έλα κήλα 
πξηλ απφ ηελ εκεξνκελία ζχγθιεζεο ηεο γεληθήο ζπλέιεπζεο πνπ αλαθέξεηαη ζην άξζξν 201ΗΣ. Οη 

εκπεηξνγλψκνλεο απηνί κπνξεί λα είλαη λνκηθά ή θπζηθά πξφζσπα θαη δηνξίδνληαη απφ ην Γηθαζηήξην 
κεηά απφ αίηεζε ηεο ζπγρσλεπφκελεο θππξηαθήο εηαηξείαο. 

 

(2) Αληί ησλ εκπεηξνγλσκφλσλ πνπ ελεξγνχλ γηα ινγαξηαζκφ θαζεκηάο απφ ηηο ζπγρσλεπφκελεο 
θεθαιαηνπρηθέο εηαηξείεο, έλαο ή πεξηζζφηεξνη αλεμάξηεηνη εκπεηξνγλψκνλεο, νη νπνίνη δηνξίδνληαη, 

θαηφπηλ θνηλήο αίηεζεο ησλ ζπγρσλεπφκελσλ θεθαιαηνπρηθψλ εηαηξεηψλ, απφ ηελ αξκφδηα 
δηθαζηηθή ή δηνηθεηηθή αξρή ηνπ θξάηνπο κέινπο, ε λνκνζεζία ηνπ νπνίνπ δηέπεη κία απφ ηηο 

ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο ή ηελ θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε 

δηαζπλνξηαθή ζπγρψλεπζε γηα ην ζθνπφ απηφλ, ή είλαη εγθεθξηκέλνη απφ ηέηνηα αξρή, κπνξνχλ λα 
εμεηάζνπλ ην θνηλφ ζρέδην δηαζπλνξηαθήο ζπγρψλεπζεο θαη λα ζπληάμνπλ εληαία γξαπηή έθζεζε 

πξννξηδφκελε γηα ην ζχλνιν ησλ κειψλ ησλ ζπγρσλεπφκελσλ θεθαιαηνπρηθψλ εηαηξεηψλ. 
 

(3) Ζ έθζεζε εκπεηξνγλσκφλσλ πεξηιακβάλεη ηνπιάρηζηνλ ηα αθφινπζα ζηνηρεία: 
 

(α) ηελ ή ηηο κεζφδνπο πνπ πηνζεηήζεθαλ γηα ηνλ θαζνξηζκφ ηεο πξνηεηλφκελεο 

ζρέζεσο αληαιιαγήο. 
 

(β) αλ απηή ή απηέο νη κέζνδνη είλαη θαηάιιειεο γηα απηή ηελ πεξίπησζε, αλαθέξνληαο 
ηηο αμίεο πνπ πξνθχπηνπλ απφ θάζε κία, δίδνληαο ζπγρξφλσο γλψκε γηα ηελ ζρεηηθή 

ζεκαζία πνπ δφζεθε ζηηο κεζφδνπο απηέο θαηά ηνλ θαζνξηζκφ ηεο αμίαο πνπ 

ρξεζηκνπνηήζεθε σο βάζε. 
 

(γ) ηηο ηπρφλ εηδηθέο δπζθνιίεο εθηηκήζεσο. 
 

(4) Οη αλεμάξηεηνη εκπεηξνγλψκνλεο έρνπλ ην δηθαίσκα λα δεηνχλ απφ θαζεκηά απφ ηηο 

ζπγρσλεπφκελεο εηαηξείεο θάζε πιεξνθνξία πνπ ζεσξνχλ αλαγθαία γηα ηελ ζπκπιήξσζε ησλ 
θαζεθφλησλ ηνπο. 

 
(5) Δάλ φια ηα κέιε θαζεκηάο απφ ηηο εηαηξείεο πνπ ζπκκεηέρνπλ ζηε δηαζπλνξηαθή 

ζπγρψλεπζε ζπκθσλνχλ, δελ απαηηείηαη εμέηαζε ηνπ θνηλνχ ζρεδίνπ δηαζπλνξηαθήο ζπγρψλεπζεο 
απφ αλεμάξηεηνπο εκπεηξνγλψκνλεο, νχηε έθζεζε εκπεηξνγλσκφλσλ. 

 

 201ΗΣ.-(1) Ζ γεληθή ζπλέιεπζε θαζεκηάο απφ ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο, αθνχ 
ιάβεη γλψζε ησλ εθζέζεσλ πνπ πξνβιέπνληαη ζηα άξζξα 201ΗΓ θαη 201ΗΔ, απνθαζίδεη ηελ έγθξηζε 

ηνπ θνηλνχ ζρεδίνπ δηαζπλνξηαθήο ζπγρψλεπζεο. 
 

(2) Ζ γεληθή ζπλέιεπζε δχλαηαη λα ζέηεη σο φξν πξαγκαηνπνίεζεο ηεο δηαζπλνξηαθήο 

ζπγρψλεπζεο ηελ εθ κέξνπο ηεο ξεηή επηθχξσζε ησλ δηαηππψζεσλ εθαξκνγήο γηα ηε ζπκκεηνρή 
ησλ εξγαδνκέλσλ ζηελ θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε. 

 
(3) Θαηά ηελ έγθξηζε ηνπ ζρεδίνπ δηαζπλνξηαθήο ζπγρψλεπζεο, ε γεληθή ζπλέιεπζε δειψλεη 

ξεηά θαηά πφζνλ απνδέρεηαη ηε δπλαηφηεηα ησλ κειψλ νπνηαζδήπνηε άιιεο ζπγρσλεπφκελεο 
θεθαιαηνπρηθήο κε θππξηαθήο εηαηξείαο λα θάλνπλ ρξήζε ηεο δηαδηθαζίαο πνπ πξνβιέπεη ε εζληθή 
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λνκνζεζία πνπ δηέπεη ηέηνηα άιιε ζπγρσλεπφκελε εηαηξεία, ε νπνία επηηξέπεη ηελ αλάιπζε θαη 
ηξνπνπνίεζε ηεο ζρέζεο αληαιιαγήο ρξεσζηηθψλ νκνιφγσλ ή κεηνρψλ ή ηελ απνδεκίσζε ησλ κειψλ 
ηεο κεηνςεθίαο, ρσξίο λα εκπνδίδεηαη ε θαηαρψξηζε ηεο δηαζπλνξηαθήο ζπγρψλεπζεο: 

Λνείηαη φηη, ε απφθαζε πνπ πξνθχπηεη απφ ηελ εθαξκνγή ηέηνηαο δηαδηθαζίαο είλαη δεζκεπηηθή γηα ηελ 
θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε θαη γηα φια ηα κέιε ηεο. 

201ΗΕ.-(1) Σν Δπαξρηαθφ Γηθαζηήξην ηεο επαξρίαο φπνπ βξίζθεηαη ην εγγεγξακκέλν γξαθείν 
θαζεκηάο απφ ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο είλαη αξκφδην γηα ηνλ έιεγρν ηεο λνκηκφηεηαο 
ηεο δηαζπλνξηαθήο ζπγρψλεπζεο αλαθνξηθά κε ην ηκήκα ηεο δηαδηθαζίαο πνπ αθνξά θαζεκηά απφ ηηο 
ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο. 

(2) Θαζεκία απφ ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο απεπζχλεηαη ζην αλαθεξφκελν ζην εδάθην 
(1) Γηθαζηήξην θαη αηηείηαη ηελ έθδνζε πηζηνπνηεηηθνχ, κε ην νπνίν βεβαηψλεηαη θαηά ηξφπν 
αδηακθηζβήηεην ε νξζή εθηέιεζε ησλ πξάμεσλ θαη δηαηππψζεσλ πνπ πξνεγνχληαη ηεο ζπγρψλεπζεο. 

(3) Σν Δπαξρηαθφ Γηθαζηήξην, εθφζνλ ηθαλνπνηεζεί φηη έρνπλ ηεξεζεί νη δηαηάμεηο ησλ άξζξσλ 201 
IB κέρξη 201ΗΣ, ρνξεγεί, ρσξίο θαζπζηέξεζε, ζε θαζεκία απφ ηηο ζπγρσλεπφκελεο θππξηαθέο 
εηαηξείεο ην αλαθεξφκελν ζην εδάθην (2) πηζηνπνηεηηθφ. 

(4) Σν Δπαξρηαθφ Γηθαζηήξην δχλαηαη λα εθδίδεη ην πηζηνπνηεηηθφ πνπ αλαθέξεηαη ζην εδάθην (2), 
αλεμαξηήησο ηνπ αλ έρεη θηλεζεί απφ νπνηαδήπνηε άιιε ζπγρσλεπφκελε θεθαιαηνπρηθή κε θππξηαθή 
εηαηξεία ε δηαδηθαζία πνπ αλαθέξεηαη ζην άξζξν 201ΗΣ(3): 

Λνείηαη φηη, εθφζνλ ζπληξέρεη ηέηνηα πεξίπησζε, ην Γηθαζηήξην επηζεκαίλεη ζην πηζηνπνηεηηθφ πνπ 
εθδίδεη φηη εθθξεκεί ηέηνηα δηαδηθαζία. 

Έιεγρνο ηεο λνκηκφηεηαο ηεο δηαζπλνξηαθήο ζπγρψλεπζεο. 

201ΗΖ.-(1) Δθφζνλ ε θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε 
δηέπεηαη απφ ηηο δηαηάμεηο ηνπ παξφληνο Λφκνπ, ην Δπαξρηαθφ Γηθαζηήξην ηεο επαξρίαο ζηελ νπνία 
βξίζθεηαη ην εγγεγξακκέλν γξαθείν ηεο ελ ιφγσ εηαηξείαο είλαη αξκφδην λα αζθεί έιεγρν αλαθνξηθά κε 
ηε λνκηκφηεηα ηεο δηαζπλνξηαθήο ζπγρψλεπζεο θαηά ην ηκήκα ηεο δηαδηθαζίαο πνπ αθνξά ηελ 
νινθιήξσζε ηεο δηαζπλνξηαθήο ζπγρψλεπζεο θαη, εθφζνλ ζπληξέρεη πεξίπησζε, αλαθνξηθά κε ηε 
ζχζηαζε ηεο λέαο εηαηξείαο πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε. 
 
(2) Θαηά ηελ άζθεζε ηνπ ειέγρνπ πνπ αλαθέξεηαη ζην εδάθην (1), ην Δπαξρηαθφ Γηθαζηήξην ειέγρεη, 
ηδίσο, εάλ νη ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο ελέθξηλαλ ην θνηλφ ζρέδην δηαζπλνξηαθήο 
ζπγρψλεπζεο, ππφ ηνπο ίδηνπο φξνπο θαη, αλάινγα κε ηελ πεξίπησζε, εάλ νη ηξφπνη ζπκκεηνρήο ησλ 
εξγαδνκέλσλ θαζνξίζηεθαλ, αλαθνξηθά κε θάζε ζπγρσλεπφκελε Θππξηαθή εηαηξεία, ζχκθσλα κε 
ηηο δηαηάμεηο ηνπ άξζξνπ 201ΘΓ, θαη, αλαθνξηθά κε θάζε άιιε ζπγρσλεπφκελε θεθαιαηνπρηθή κε 
θππξηαθή εηαηξεία, ζχκθσλα κε ηηο δηαηάμεηο ηεο νηθείαο εζληθήο λνκνζεζίαο πνπ κεηαθέξνπλ ηηο 
δηαηάμεηο ηνπ άξζξνπ 16 ηεο Οδεγίαο 2005/56/ΔΘ. 
 
(3) Γηα ζθνπνχο άζθεζεο ηνπ ειέγρνπ πνπ αλαθέξεηαη ζην εδάθην (2), ππνβάιιεηαη ζην Δπαξρηαθφ 
Γηθαζηήξην, απφ κέξνπο θαζεκηάο απφ ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο, ην πηζηνπνηεηηθφ 
πνπ αλαθέξεηαη ζην εδάθην  (2) ηνπ άξζξνπ 201ΗΕ θαη, απφ κέξνπο θάζε άιιεο κε θππξηαθήο 
ζπγρσλεπφκελεο εηαηξείαο, ην πηζηνπνηεηηθφ πνπ εθδίδεηαη απφ ηελ αξκφδηα αξρή θαηά ηελ νηθεία 
εζληθή λνκνζεζία θαηά ηα δηαιακβαλφκελα ζην άξζξν 10, παξάγξαθν 2 ηεο Οδεγίαο 2005/56/ΔΘ, εληφο 
έμη κελψλ απφ ηελ εκεξνκελία έθδνζεο ηνπ ππφ αλαθνξά πηζηνπνηεηηθνχ, θαζψο θαη ην θνηλφ ζρέδην 
δηαζπλνξηαθήο ζπγρψλεπζεο πνπ έρεη εγθξηζεί απφ ηε γεληθή ζπλέιεπζε, ζε πεξίπησζε θαζεκηάο απφ 
ηηο ζπγρσλεπφκελεο θππξηαθέο εηαηξείεο, ζχκθσλα κε ην άξζξν 201ΗΣ θαη, ζε πεξίπησζε θάζε άιιεο 
κε θππξηαθήο ζπγρσλεπφκελεο εηαηξείαο, θαηά ηα δηαιακβαλφκελα ζην άξζξν  9 ηεο Οδεγίαο 
2005/56/ΔΘ. 

(4) Δθφζνλ ην Δπαξρηαθφ Γηθαζηήξην ηθαλνπνηεζεί αλαθνξηθά κε ηε λνκηκφηεηα ηεο δηαδηθαζίαο πνπ 
αθνξά ηελ νινθιήξσζε ηεο δηαζπλνξηαθήο ζπγρψλεπζεο, εθδίδεη απφθαζε, κε ηελ νπνία εγθξίλα ηελ 
νινθιήξσζε ηεο ζπγρψλεπζεο θαη νξίδεη ζε απηήλ ηελ εκεξνκελία έλαξμεο ηεο ηζρχνο ηεο 
δηαζπλνξηαθήο ζπγρψλεπζεο. 
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Έλαξμε απνηειεζκάησλ ηεο δηαζπλνξηαθήο ζπγρψλεπζεο. 

201ΗΘ. Ζ δηαζπλνξηαθή ζπγρψλεπζε αξρίδεη λα παξάγεη απνηειέζκαηα απφ ηελ εκεξνκελία έλαξμεο 
ηεο ηζρχνο ηεο πνπ θαζνξίδεηαη ζηελ απφθαζε πνπ εθδίδεηαη απφ ην Δπαξρηαθφ Γηθαζηήξην βάζεη 
ηνπ άξζξνπ 201ΗΖ ή, ζε πεξίπησζε πνπ αξκφδηα, βάζεη ηνπ άξζξνπ 11 ηεο Οδεγίαο 2005/56/ΔΘ, λα 
εγθξίλεη ηελ νινθιήξσζε ηεο δηαζπλνξηαθήο ζπγρψλεπζεο είλαη ε αξρή άιινπ θξάηνπο κέινπο, απφ 
ηελ εκεξνκελία πνπ θαζνξίδεηαη βάζεη ηεο νηθείαο εζληθήο λνκνζεζίαο γηα ζθνπνχο ηνπ άξζξνπ 12 ηεο 
Οδεγίαο 2005/56/ΔΘ. 

Θαηαρψξηζε. 

201Θ.-  (1) Θάζε ζπγρσλεπφκελε θππξηαθή εηαηξεία παξαδίδεη επίζεκν αληίγξαθν ηεο απφθαζεο 
πνπ εθδίδεηαη δπλάκεη ηνπ εδαθίνπ  (4) ηνπ άξζξνπ 201ΗΖ ζηνλ Έθνξν Δηαηξεηψλ γηα εγγξαθή θαη 
δεκνζίεπζε ζχκθσλα κε ην άξζξν 365Α, θαη αληίγξαθν ηεο απφθαζεο απηήο επηζπλάπηεηαη ζε 
θάζε αληίγξαθν ηνπ ηδξπηηθνχ εγγξάθνπ ηεο λέαο εηαηξείαο πνπ ζπζηήλεηαη κε ηελ νινθιήξσζε ηεο 
δηαζπλνξηαθήο ζπγρψλεπζεο. 

(2) Δθφζνλ ν Έθνξνο Δηαηξεηψλ ιάβεη ην αλαθεξφκελν ζην εδάθην  (1) αληίγξαθν απφθαζεο 
ελεκεξψλεη ρσξίο θαζπζηέξεζε, αλαθνξηθά κε θάζε ζπγρσλεπφκελε εηαηξεία άιινπ θξάηνπο κέινπο, 
ην κεηξψν πνπ ηεξείηαη κε βάζε ηελ νηθεία εζληθή λνκνζεζία ζην θξάηνο κέινο θαηά ην άξζξν 3 ηεο 
Οδεγίαο 68/151/ΔΟΘ θαη ζην νπνίν θαζεκηά απφ ηηο ελ ιφγσ ζπγρσλεπφκελεο εηαηξείεο ήηαλ 
ππνρξεσκέλε λα θαηαρσξίζεη ηηο πξάμεηο πνπ απνδεηθλχνπλ ηελ έλαξμε ηζρχνο ηεο δηαζπλνξηαθήο 
ζπγρψλεπζεο. 

(3) Όηαλ ε απφθαζε έγθξηζεο ηεο νινθιήξσζεο ηεο δηαζπλνξηαθήο ζπγρψλεπζεο εθδίδεηαη απφ ηελ 
αξκφδηα, θαηά ην άξζξν 11 ηεο Οδεγίαο 2005/56/ΔΘ, αξρή άιινπ θξάηνπο κέινπο, κφιηο ν Έθνξνο 
Δηαηξεηψλ ιάβα εηδνπνίεζε, θαηά ηα δηαιακβαλφκελα ζην άξζξν 13, δεχηεξν εδάθην, ηεο Οδεγίαο 
2005/56/ΔΘ, αλαθνξηθά κε ηέηνηα απφθαζε, θξφληηδα, ρσξίο θαζπζηέξεζε, γηα ηελ εγγξαθή θαη 
δεκνζίεπζε ηεο θαηά ην άξζξν 365 Α. 

(4) Κε ηελ εγγξαθή ηνπ αλαθεξφκελνπ ζην εδάθην (1) αληίγξαθνπ απφθαζεο ζην Κεηξψν Δηαηξεηψλ 
αλαθνξηθά κε θάζε κηά απφ ηηο ζπγρσλεπφκελεο Θππξηαθέο εηαηξείεο, ν Έθνξνο Δηαηξεηψλ, δηαγξάθεη 
ηηο απνξξνθνχκελεο θππξηαθέο εηαηξείεο απφ ην Κεηξψν Δηαηξεηψλ, αλαθέξνληαο ηελ εκεξνκελία 
έλαξμεο ηεο ηζρχνο ησλ απνηειεζκάησλ ηεο δηαζπλνξηαθήο ζπγρψλεπζεο. 

Απνηειέζκαηα ηεο δηαζπλνξηαθήο ζπγρψλεπζεο. 

201ΘΑ.-(1) Ζ δηαζπλνξηαθή ζπγρψλεπζε, ζε πεξίπησζε ζπγρψλεπζεο θαηά ηελ έλλνηα ησλ 
παξαγξάθσλ (α) θαη (γ) ηεο εξκελείαο ηνπ φξνπ απηνχ πνπ πεξηιακβάλεηαη ζην άξζξν 201Θ, 
παξάγεη, απφ ηελ εκεξνκελία πνπ πξνβιέπεηαη ζην άξζξν 201ΗΘ, ηα εμήο απνηειέζκαηα: 

(α) ην ζχλνιν ηνπ ελεξγεηηθνχ θαη παζεηηθνχ ηεο απνξξνθνχκελεο εηαηξείαο κεηαβηβάδεηαη ζηελ 
απνξξνθψζα εηναξεία- 

(β) νη κέηνρνη ηεο απνξξνθνχκελεο εηαηξείαο γίλνληαη κέηνρνη ηεο απνξξνθψζαο εηαηξείαο- 

(γ) ε απνξξνθνχκελε εηαηξεία παχεη λα πθίζηαηαη. 

(2) Ζ δηαζπλνξηαθή ζπγρψλεπζε, ζε πεξίπησζε ζπγρψλεπζεο θαηά ηελ έλλνηα ηεο παξαγξάθνπ (β) ηεο 
εξκελείαο ηνπ φξνπ απηνχ πνπ πεξηιακβάλεηαη ζην άξζξν 201Θ, παξάγεη, απφ ηελ εκεξνκελία πνπ 
πξνβιέπεηαη ζην άξζξν 201ΗΖ, ηα εμήο απνηειέζκαηα: 

(α) Σν ζχλνιν ηνπ ελεξγεηηθνχ θαη παζεηηθνχ ησλ ζπγρσλεπφκελσλ εηαηξεηψλ κεηαβηβάδεηαη ζηε λέα 
εηαηξεία· 

(β) νη κέηνρνη ησλ ζπγρσλεπφκελσλ εηαηξεηψλ γίλνληαη κέηνρνη ηεο ηεο εηαηξείαο- 

(γ) νη ζπγρσλεπφκελεο εηαηξείεο παχνπλ λα πθίζηαληαη. 
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(3)  Ζ θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε ηεξεί ηεο δηαηππψζεηο 
πνπ ηπρφλ απαηηνχληαη δπλάκεη ηνπ παξφληνο Λφκνπ ή κε βάζε ηε λνκνζεζία ζηελ νπνία ππφθεηηαη 
νπνηαδήπνηε απφ ηεο ζπγρσλεπφκελεο θεθαιαηνπρηθέο κε θππξηαθέο εηαηξείεο, αλαθνξηθά κε ην 
δηθαίσκα αληίζεζεο έλαληη ηξίησλ σο ηεο ηε κεηαβίβαζε νξηζκέλσλ πεξηνπζηαθψλ ζηνηρείσλ, 
δηθαησκάησλ θαη ππνρξεψζεσλ πνπ εηζθέξνπλ νη ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο. 

(4) Σα δηθαηψκαηα θαη νη ππνρξεψζεηο ησλ ζπγρσλεπφκελσλ θεθαιαηνπρηθψλ εηαηξεηψλ πνπ 
απνξξένπλ απφ ζπκβάζεηο εξγαζίαο ή απφ ζρέζεηο εξγαζίαο ηα νπνία πθίζηαληαη θαηά ηελ εκεξνκελία 
έλαξμεο ηεο ηζρχνο ηεο δηαζπλνξηαθήο ζπγρψλεπζεο κεηαθέξνληαη ιφγσ ηεο έλαξμεο ηεο ηζρχνο ηεο 
δηαζπλνξηαθήο ηεο ζπγρψλεπζεο, ζηελ θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηελ δηαζπλνξηαθή 
ζπγρψλεπζε, απφ ηελ εκεξνκελία έλαξμεο ηεο ηζρχνο ηεο δηαζπλνξηαθήο ζπγρψλεπζεο. 
 
(5) Κεηνρέο ηεο απνξξνθψζαο εηαηξείαο δελ αληαιιάζζνληαη έλαληη κεηνρψλ ηεο απνξξνθνχκελεο 
εηαηξείαο, ηεο νπνίεο θαηέρεη: 

(α) είηε ε ίδηα ε απνξξνθψζα εηαηξεία ή πξφζσπν πνπ ελεξγεί εμ ηδίνπ νλφκαηνο αιιά γηα 
ινγαξηαζκφ ηεο εηαηξείαο- 

(β) είηε ε απνξξνθνχκελε εηαηξεία ή πξφζσπν πνπ ελεξγεί εμ ηδίνπ νλφκαηνο, αιιά γηα ινγαξηαζκφ 
ηεο εηαηξείαο. 

Απινπζηεπκέλεο δηαηππψζεηο 

201ΘΒ.-(1) Όηαλ δηαζπλνξηαθή ζπγρψλεπζε κε απνξξφθεζε πξαγκαηνπνηείηαη απφ θππξηαθή 
εηαηξεία, ε νπνία θαηέρεη φιεο ηηο κεηνρέο θαη φινπο ηνπο άιινπο ηίηινπο πνπ παξέρνπλ δηθαίσκα 
ςήθνπ ζηε γεληθή ζπλέιεπζε ηεο ή ησλ απνξξνθνχκελσλ εηαηξεηψλ: 

(α) δελ εθαξκφδνληαη νη δηαηάμαο ησλ παξαγξάθσλ (β), (γ) θαη (ε) ηνπ άξζξνπ 201ΗΒ, ην άξζξν 
201ΗΔ θαη ε παξάγξαθνο (β) ηνπ εδαθίνπ (1) ηνπ άξζξνπ 201ΘΑ θαη 

(β) ην εδάθην  (1) ηνπ άξζξνπ 201ΗΣ δελ εθαξκφδεηαη σο πξνο ηελ ή ηηο απνξξνθνχκελεο 
εηαηξείεο. 

 
(2) Όηαλ δηαζπλνξηαθή ζπγρψλεπζε κε απνξξφθεζε πξαγκαηνπνηείηαη απφ θεθαιαηνπρηθή εηαηξεία 
άιινπ θξάηνπο κέινπο, ε νπνία θαηέρεη φιεο ηηο κεηνρέο θαη φινπο ηνπο άιινπο ηίηινπο πνπ 
παξέρνπλ δηθαίσκα ςήθνπ ζηε γεληθή ζπλέιεπζε ηεο ή ησλ απνξξνθνχκελσλ εηαηξεηψλ: 

(α) δελ εθαξκφδνληαη νη δηαηάμεηο ηνπ άξζξνπ  5, ζηνηρεία β), γ) θαη ε), ηνπ άξζξνπ  8 θαη ηνπ 
άξζξνπ 14 παξάγξαθνο 1 ζηνηρείν β) ηεο νδεγίαο 2005/56/ΔΘ- θαη 

(β) ην άξζξν  9 παξάγξαθνο  1 ηεο Οδεγίαο 2005/56/ΔΘ, δελ εθαξκφδεηαη σο πξνο ηελ ή ηηο 
απνξξνθνχκελεο εηαηξείεο. 

201ΘΓ.-(1) Σεξνπκέλσλ ησλ δηαηάμεσλ ηνπ εδαθίνπ (2), ε θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη 
απφ ηε δηαζπλνξηαθή ζπγρψλεπζε ππφθεηηαη ζηελ ηζρχνπζα λνκνζεζία φζνλ αθνξά ηελ ηπρφλ 
ζπκκεηνρή ησλ εξγαδνκέλσλ ζην θξάηνο κέινο ζην νπνίν βξίζθεηαη ην εγγεγξακκέλν ηεο γξαθείν. 

(2) Ζ ηζρχνπζα λνκνζεζία ζρεηηθά κε ηελ ηπρφλ ζπκκεηνρή ησλ εξγαδνκέλσλ ζην θξάηνο κέινο ζην 
νπνίν βξίζθεηαη ην εγγεγξακκέλν γξαθείν ηεο θεθαιαηνπρηθήο εηαηξείαο πνπ πξνθχπηεη απφ ηε 
δηαζπλνξηαθή ζπγρψλεπζε δελ έρεη εθαξκνγή ζεο πεξηπηψζεηο φπνπ ηνπιάρηζηνλ κία απφ ηηο 
ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο έρεη, θαηά ην εμάκελν πνπ πξνεγείηαη ηεο δεκνζίεπζεο 
ηνπ ζρεδίνπ δηαζπλνξηαθήο ζπγρψλεπζεο φπσο πξνβιέπεη, ζε πεξίπησζε ζπγρσλεπφκελεο θππξηαθήο 
εηαηξείαο, ην άξζξν 201ΗΓ θαη, ζε πεξίπησζε ζπγρσλεπφκελεο εηαηξείαο άιινπ θξάηνπο κέινπο ηεο 
Δπξσπατθήο Έλσζεο, ην άξζξν 6 ηεο Οδεγίαο 2005/56/ΔΘ, κέζν αξηζκφ εξγαδνκέλσλ άλσ ησλ 500 θαη 
ιεηηνπξγεί κε θαλφλεο ζπκκεηνρήο ησλ εξγαδνκέλσλ, ζε πεξίπησζε ζπγρσλεπφκελεο θππξηαθήο 
εηαηξείαο, θαηά ηνλ νξηζκφ ηνπ φξνπ «ζπκκεηνρή» πνπ πεξηιακβάλεηαη ζην άξζξν  2 ηνπ πεξί ηεο 
πκπιήξσζεο ηνπ Θαηαζηαηηθνχ ηεο Δπξσπατθήο Δηαηξείαο φζνλ αθνξά ηνλ Ρφιν ησλ Δξγαδνκέλσλ 
Λφκνπ θαη, ζε πεξίπησζε ζπγρσλεπφκελεο εηαηξείαο άιινπ θξάηνπο κέινπο ηεο Δπξσπατθήο 
Έλσζεο θαηά ηελ έλλνηα ηνπ άξζξνπ  2, ζηνηρείν ηα), ηεο Οδεγίαο 2001/86/ΔΘ, ή εθφζνλ ε εζληθή 
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λνκνζεζία πνπ δηέπεη ηελ θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε: 
 
(α) δελ πξνβιέπεη γηα ηνπιάρηζηνλ ην ίδην επίπεδν ζπκκεηνρήο ησλ εξγαδνκέλσλ φπσο ηζρχεη ζηηο 
νηθείεο ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο, ην νπνίν εθθξάδεηαη κε ηελ αλαινγία ησλ 
εθπξνζψπσλ ησλ εξγαδνκέλσλ κεηαμχ ησλ κειψλ ηνπ δηνηθεηηθνχ ζπκβνπιίνπ ή ησλ νηθείσλ 
επηηξνπψλ ηνπο ή ηεο νκάδαο πνπ δηεπζχλεη ηηο παξαγσγηθέο κνλάδεο ηεο επηρείξεζεο, εθφζνλ 
πξνβιέπεηαη ε ελ ιφγσ εθπξνζψπεζε. ή 

(β) δελ πξνβιέπεη φηη νη εξγαδφκελνη ζηηο εγθαηαζηάζεηο ηεο θεθαιαηνπρηθήο εηαηξείαο πνπ πξνθχπηεη 
απφ ηε δηαζπλνξηαθή ζπγρψλεπζε, νη νπνίεο βξίζθνληαη ζε άιια θξάηε κέιε, κπνξνχλ λα αζθνχλ ηα 
ίδηα δηθαηψκαηα ζπκκεηνρήο κε απηά πνπ απνιακβάλνπλ νη εξγαδφκελνη πνπ απαζρνινχληαη ζην 
θξάηνο κέινο φπνπ βξίζθεηαη ην εγγεγξακκέλν γξαθείν ηεο θεθαιαηνπρηθήο εηαηξείαο πνπ πξνθχπηεη 
απφ ηε δηαζπλνξηαθή ζπγρψλεπζε. 

(3)  ηελ πεξίπησζε ηνπ εδαθίνπ (2), ε ζπκκεηνρή ησλ εξγαδνκέλσλ ζηελ θεθαιαηνπρηθή εηαηξεία 
πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε, θαζψο θαη ν ξφινο ηνπο θαηά ηνλ θαζνξηζκφ ησλ 
αληίζηνηρσλ δηθαησκάησλ ππφθεηληαη, θαη5 αλαινγία θαη κε ηελ επηθχιαμε ησλ εδαθίσλ (4) κέρξη (7), 
ζηε Γεκνθξαηία ζηηο αξρέο θαη ηνπο θαλφλεο ηνπ άξζξνπ 12, παξάγξαθνη 2, 3 θαη 4 ηνπ Θαλνληζκνχ 
(ΔΘ) αξηζ. 2157/2001, θαζψο θαη ζηηο εμήο δηαηάμεηο ηνπ πεξί ηεο πκπιήξσζεο ηνπ Θαηαζηαηηθνχ ηεο 
Δπξσπατθήο Δηαηξείαο, φζνλ αθνξά ηνλ Ρφιν ησλ Δξγαδνκέλσλ Λφκνπ ηνπ 2004: 

(α) ηα άξζξα 5,6, 7 θαη ηα εδάθηα (1), (2), (3), ηελ παξάγξαθν (α) ηνπ εδαθίνπ (4) θαη ην εδάθην 
(7) ηνπ άξζξνπ 8. 

 
(β) ην εδάθην (1), ηηο παξαγξάθνπο (α), (δ) θαη (ε) ηνπ εδαθίνπ (2) θαη ην εδάθην (3) ηνπ άξζξνπ 
9. 

(γ) ην άξζξν 10. 
 

(δ) ην εδάθην (2) ηνπ άξζξνπ 4. 

(ε) ην εδάθην (1) θαη ηελ παξάγξαθν (β) ηνπ εδαθίνπ (2) ηνπ άξζξνπ 11. 

(ζη) ηα άξζξα 16,18,19 θαη 20. 

(4) ρεηηθά κε ηηο αξρέο θαη ηνπο θαλφλεο πνπ θαζνξίδνληαη ζην εδάθην (3): 

(α) Σα ζρεηηθά φξγαλα ησλ ζπγρσλεπφκελσλ εηαηξεηψλ δχλαληαη λα επηιέμνπλ, ρσξίο θακία 
πξνεγνχκελε δηαπξαγκάηεπζε, λα ππαρζνχλ απεπζείαο ζηηο δηαηάμαο αλαθνξάο ζρεηηθά κε ηε 
ζπκκεηνρή πνπ πξνβιέπνληαη ζην εδάθην  (2) ηνπ άξζξνπ  15 ηνπ πεξί ηεο πκπιήξσζεο ηνπ 
Θαηαζηαηηθνχ ηεο Δπξσπατθήο Δηαηξείαο φζνλ αθνξά ην Ρφιν ησλ Δξγαδνκέλσλ Λφκνπ θαη λα 
ζπκκνξθσζνχλ απφ ηελ εκεξνκελία ηεο θαηαρψξηζεο θαηά ην άξζξν 201Θ. 

(β) ε εηδηθή δηαπξαγκαηεπηηθή νκάδα δχλαηαη λα απνθαζίζεη κε πιεηνςεθία ησλ δπν ηξίησλ ησλ 
κειψλ πνπ εθπξνζσπνχλ ηνπιάρηζηνλ ηα δχν ηξίηα ησλ εξγαδνκέλσλ, ζπκπεξηιακβαλνκέλσλ ησλ 
ςήθσλ ησλ κειψλ πνπ εθπξνζσπνχλ εξγαδνκέλνπο ζε ηνπιάρηζηνλ δχν δηαθνξεηηθά θξάηε κέιε, λα 
κελ αξρίζεη δηαπξαγκαηεχζεηο ή λα ηεξκαηίζεη δηαπξαγκαηεχζεηο πνπ έρνπλ ήδε αξρίζεη θαη λα βαζηζηεί 
ζηνπο θαλφλεο ζπκκεηνρήο πνπ ηζρχνπλ ζην θξάηνο κέινο ζην νπνίν ζα βξίζθεηαη ην εγγεγξακκέλν 
γξαθείν ηεο θεθαιαηνπρηθήο εηαηξείαο πνπ πξνθχπηεη απφ ηε ζπγρψλεπζε. 
 
(γ) εάλ ζε κία απφ ηηο ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο νη εθπξφζσπνη ησλ εξγαδνκέλσλ 
απνηεινχλ ηνπιάρηζηνλ ην έλα ηξίην ηνπ δηνηθεηηθνχ ζπκβνπιίνπ, ην πνζνζηφ ησλ εθπξνζψπσλ ησλ 
εξγαδνκέλσλ ζην δηνηθεηηθφ ζπκβνχιην ηεο θεθαιαηνπρηθήο εηαηξείαο πνπ πξνθχπηεη απφ ηε 
ζπγρψλεπζε, δε δχλαηαη ζε θακία πεξίπησζε λα πεξηνξηζζεί ζε πνζνζηφ κηθξφηεξν ηνπ ελφο ηξίηνπ. 

(5) Ζ επέθηαζε ησλ δηθαησκάησλ ζπκκεηνρήο ησλ εξγαδνκέλσλ ηεο θεθαιαηνπρηθήο εηαηξείαο πνπ 
πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε, νη νπνίνη απαζρνινχληαη ζε άιια θξάηε κέιε, φπσο 
πξνβιέπεηαη ζηελ παξάγξαθν (β) ηνπ εδαθίνπ (2) ηνπ άξζξνπ απηνχ, δελ ζπλεπάγεηαη γηα ηα θξάηε 
κέιε πνπ έρνπλ πξνθξίλεη ηελ επέθηαζε απηή ηελ ππνρξέσζε λα ιακβάλνπλ ππφςε ηνπο ελ ιφγσ 
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εξγαδνκέλνπο θαηά ηνλ ππνινγηζκφ ηνπ χςνπο ησλ θαησηάησλ νξίσλ ηνπ εξγαηηθνχ δπλακηθνχ πνπ 
δεκηνπξγνχλ δηθαηψκαηα ζπκκεηνρήο βάζεη ηεο εζληθήο λνκνζεζίαο. 

(6) Όηαλ ηνπιάρηζηνλ κία απφ ηηο ζπγρσλεπφκελεο θεθαιαηνπρηθέο εηαηξείεο ιεηηνπξγεί ππφ θαζεζηψο 
ζπκκεηνρήο ησλ εξγαδνκέλσλ θαη ε θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή 
ζπγρψλεπζε δηέπεηαη απφ ηέηνην θαζεζηψο ζχκθσλα κε ηνπο θαλφλεο ηνπ εδαθίνπ  (2), ε εηαηξεία 
απηή ιάκβαλα ππνρξεσηηθά λνκηθή κνξθή πνπ επηηξέπεη ηελ άζθεζε ησλ δηθαησκάησλ ζπκκεηνρήο. 

(7) Όηαλ ε θεθαιαηνπρηθή εηαηξεία πνπ πξνθχπηεη απφ ηε δηαζπλνξηαθή ζπγρψλεπζε ιεηηνπξγεί ππφ 
θαζεζηψο ζπκκεηνρήο ησλ εξγαδνκέλσλ, ππνρξενχηαη λα ιάκβαλα κέηξα πξνθεηκέλνπ λα 
δηαζθαιίζεη, γηα ηξία έηε απφ ηελ έλαξμε ηεο ηζρχνο ηεο δηαζπλνξηαθήο ζπγρψλεπζεο, ηελ πξνζηαζία 
ησλ δηθαησκάησλ ζπκκεηνρήο ησλ εξγαδνκέλσλ ζηελ πεξίπησζε κεηαγελέζηεξσλ εγρψξησλ 
ζπγρσλεχζεσλ, εθαξκφδνληαο θαη' αλαινγίαλ ηηο δηαηάμαο ηνπ παξφληνο άξζξνπ. 

 

Ηζρχο. 
 

201ΘΓ. Γηαζπλνξηαθή ζπγρψλεπζε πνπ έρεη αξρίζεη λα παξάγεη απνηειέζκαηα ζχκθσλα κε ην 
άξζξν 201ΗΘ δελ κπνξεί λα θεξπρζεί άθπξε. 

 
 

 Minorities.  
 
 Alternative remedy to winding up in cases of oppression. 

 
202.(1) Any  member  of  a  company  who  complains  that  the  affairs  of  the  company  are  being 

conducted in a manner oppressive to some part of the members (including himself) or, in a 

case falling within subsection (3) of section 163, the Governor may cause an application to be 
made to the Court by petition for an order under this section.  

 
   (2) If on any such petition the Court is of opinion -  

 
 (a)  that the company's affairs are being conducted as aforesaid; and 

 

 (b)  that to wind up the company would unfairly prejudice that part of the members, but 
otherwise the facts would justify the making of a winding-up order on the ground that 

it was just and equitable that the company should be wound up,  
 

the Court may, with a view to bringing to an end the matters complained of, make such order 

as it thinks fit, whether for regulating the conduct of the company's affairs in future, or for the 
purchase of the shares of any members of the company by other members of the company or 

by the company and, in the case of a purchase by the company, for the reduction accordingly 
of the company's capital, or otherwise.  

 
   (3) Where  an  order  under  this  section  makes  any  alteration  in  or  addition  to  any  company's 

memorandum or articles, then, notwithstanding anything in any other provision of this Law but 

subject to the provisions of the order, the company concerned shall not have power without 
the leave of the Court to make any further alteration in or addition to the memorandum or 

articles inconsistent with the provisions of the order; but, subject to the foregoing provisions of 
this subsection, the alterations or additions made by the order shall be of the same effect as if 

duly  made  by  resolution  of  the  company  and  the  provisions  of  this  Law  shall  apply  to  the 

memorandum or articles as so altered or added to accordingly.  
 

   (4) An office copy of any order under this section altering or adding to, or giving leave to alter or 
add  to,  a  company's  memorandum  or  articles  shall,  within  fourteen  days  after  the  making 
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thereof, be delivered by the company to the registrar of companies for registration; and if a 

company makes default in complying with this subsection, the company and every officer of 
the company who is in default shall be liable to a default fine.  

 
   (5) In relation to a petition under this section, section 333 shall apply as it applies in relation to a 

winding-up petition. 

 PART V - WINDING UP. 
  (1) PRELIMINARY. 

  Modes of Winding Up.  
 Modes of winding up. 

 
203.(1) The winding up of a company may be either -  

 

 (a)  by the Court; or  
 (b)  voluntary; or  

 (c)   subject to the supervision of the Court.  
 

   (2)  The provisions of this Law with respect to winding up apply, unless the contrary appears, to 

the winding up of a company in any of those modes. 
 

 Contributories.  
 Liability as contributories of present and past members. 

 
204.(1)  In the event of a company being wound up, every present and past member shall be liable to 

contribute to the assets of the company to an amount sufficient for payment of its debts and 

liabilities, and the costs, charges and expenses of the winding up, and for the adjustment of 
the rights of the contributories among themselves, subject to the provisions of subsection (2) 

and the following qualifications:-  
 

 (a)  a past member shall not be liable to contribute if he has ceased to be a member for 

one year or upwards before the commencement of the winding up;  
 

 (b)  a past member shall not be liable to contribute in respect of any debt or liability of the 
company contracted after he ceased to be a member; 

 

 (c)  a past member shall not be liable to contribute unless it appears to the Court that the 
existing members are unable to satisfy the contributions required to be made by them 

in pursuance of this Law; 
 

 (d)  in the case of a company limited by shares, no contribution shall be required from 
any member exceeding the amount, if any, unpaid on the shares in respect of which 

he is liable as a present or past member; 

 
 (e)  in the case of a company limited by guarantee, no contribution shall, subject to the 

provisions  of  subsection  (3),  be  required  from  any  member  exceeding  the  amount 
undertaken to be contributed by him to the assets of the company in the event of its 

being wound up; 

 
 (f)  nothing in this Law shall invalidate any provision contained in any policy of insurance 

or other contract whereby the liability of individual members on the policy or contract 
is restricted, or whereby the funds of the company are alone made liable in respect of 

the policy or contract; 
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 (g)  a sum due to any member of a company, in his character of a member, by way of 

dividends,  profits  or  otherwise  shall  not  be  deemed  to  be  a  debt  of  the  company, 
payable  to  that  member  in  a  case  of  competition  between  himself  and  any  other 

creditor not a member of the company, but any such sum may be taken into account 
for  the  purpose  of  the  final  adjustment  of  the  rights  of  the  contributories  among 

themselves.  

 
   (2) In the winding up of a company, any director or manager,  whether past or present, whose 

liability is, under the provisions of this Law, unlimited, shall, in addition to his liability, if any, to 
contribute as an ordinary member, be liable to make a further contribution as if he were at the 

commencement of the winding up a member with an unlimited liability:  
 

    Provided that - 

 
  (a)  a  past  director  or  manager  shall  not  be  liable  to  make  such  further 

contribution if he has ceased to hold office for a year or upwards before the 
commencement of the winding up; 

 

  (b)  a  past  director  or  manager  shall  not  be  liable  to  make  such  further 
contribution in respect of any debt or liability of the company contracted after 

he ceased to hold office; 
 

  (c)  subject  to the articles  of  the  company,  a  director  or manager  shall  not be 
liable to make such further contribution unless the Court deems it necessary 

to require that contribution in order to satisfy the debts and liabilities of the 

company and the costs, charges and expenses of the winding up.  
 

   (3) In the winding up of a company limited by guarantee which has a share capital, every member 
of the company shall be liable, in addition to the amount undertaken to be contributed by him 

to the assets of the company in the event of its being wound up, to contribute to the extent of 

any sums unpaid on any shares held by him. 
 

 Definition of "contributory". 
 

205.   The term "contributory" means every person liable to contribute to the assets of a company in 

the event of its being wound up, and for the purposes of all proceedings for determining, and 
all  proceedings  prior  to  the  final  determination  of,  the  persons  who  are  to  be  deemed 

contributories, includes any person alleged to be a contributory. 
 

 
 Nature of liability of contributory. 

 

206.   The liability of a contributory shall create a debt accruing due from him at the time when his 
liability commenced, but payable at the times when calls are made for enforcing the liability. 

 
 Contributories in case of death of member. 

 

207.(1) If a contributory dies either before or after he has been placed on the list of contributories, his 
personal  representatives,  his  heirs  and  legatees,  shall  be  liable  in  a  due  course  of 

administration to contribute to the assets of the company in discharge of his liability and shall 
be contributories accordingly.  

 
   (2) Where  the  personal  representatives  are  placed  on  the  list  of  contributories,  the  heirs  or 
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legatees need not be added, but they may be added as and when the Court thinks fit.  

 
   (3) If default is made in paying any money due under this section proceedings may be taken for 

compelling payment thereof out of the estate. 
 

 Contributories in case of bankruptcy of member. 

 
208. If a contributory becomes bankrupt, either before or after he has been placed on the list of 

contributories, -  
 

 (a)  his trustee in bankruptcy shall represent him for all the purposes of the winding up, 
and  shall  be  a  contributory  accordingly,  and  may  be  called  on  to  admit  to  proof 

against the estate of the bankrupt, or otherwise to allow to be paid out of his assets in 

due  course  of  law,  any  money  due  from  the  bankrupt  in  respect  of  his  liability  to 
contribute to the assets of the company; and  

 
 (b)  there may be proved against the estate of the bankrupt the estimated value of his 

liability of future calls as well as calls already made. 

  
 (II) WINDING UP BY THE COURT. 

 Jurisdiction.  
 Jurisdiction for winding up. 

 
 

 

209.-(1) Σεξνπκέλσλ ησλ δηαηάμεσλ ηνπ άξζξνπ 22 ηνπ πεξί Γηθαζηεξίσλ Λφκνπ, ην Δπαξρηαθφ 
Γηθαζηήξην ηεο επαξρίαο φπνπ βξίζθεηαη ην εγγεγξακκέλν γξαθείν εηαηξείαο έρεη δηθαηνδνζία 

εθθαζάξηζεο νπνηαζδήπνηε εηαηξείαο εγγεγξακκέλεο ζηε Γεκνθξαηία. 
 

Λνείηαη φηη γηα ηνλ θαζνξηζκφ ηνπ θαηά πφζν δηαδηθαζία εκπίπηεη ζηελ αξκνδηφηεηα Αλψηεξνπ 

Δπαξρηαθνχ Γηθαζηή ή Δπαξρηαθνχ Γηθαζηή, ζα ιακβάλεηαη ππφςε ην πνζφ ηνπ κεηνρηθνχ θεθαιαίνπ 
ηεο εηαηξείαο πνπ θαηαβιήζεθε ή πηζηψζεθε φηη θαηαβιήζεθε: 

 
Λνείηαη πεξαηηέξσ φηη νπνηνδήπνηε παξεκπίπηνλ δηάηαγκα θαηά ηε δηάξθεηα  ηεο δηαδηθαζίαο 

εθθαζάξηζεο, ηεξνπκέλνπ ηνπ πεξί Γηθαζηεξίσλ  Λφκνπ, δχλαηαη λα εθδνζεί απφ Αλψηεξν Δπαξρηαθφ 

Γηθαζηή ή Δπαξρηαθφ Γηθαζηή, αλεμάξηεηα απφ ην εάλ ε δηαδηθαζία δε ζα ήηαλ ηεο αξκνδηφηεηαο 
Αλψηεξνπ Δπαξρηαθνχ Γηθαζηή ή Δπαξρηαθνχ Γηθαζηή, ζχκθσλα κε ηηο πξφλνηεο ηνπ παξφληνο 

εδαθίνπ. 
 

(2)  For  the  purposes  of  this  section,  the expression  "registered  office"  means  the  place which  has 
longest been the registered office of the company during the six months immediately preceding the 

presentation of the petition for winding up. 

 
 Transfer of proceedings from one Court to another and 

 statement of case by the Court. 
 

210.(1) The winding up of a company by the Court or any proceedings in the winding up may at any 

time  and  at  any  stage,  and  either  with  or  without  application  from  any  of  the  parties  thereto,  be 
transferred from one Court to another Court, or may be retained in the Court in which the proceedings 

were commenced although it may not be the Court in which they ought to have been commenced.  
 

(2)  The  powers  of  transfer  given  by  the  foregoing  provisions  of  this  section  may,  subject to and  in 
accordance with general rules, be exercised by the Chief Justice.  
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(3)  If  any  question  arises  in  any  winding  up  proceeding  in  a  Court  which  all  the  parties  to  the 
proceeding, or which one of them and the Court, desire to have determined in the first instance in the 

Supreme  Court,  the  Court  shall  state  the  facts  in  the  form  of  a  special  case  for  the  opinion  of  the 
Supreme  Court,  and  thereupon  the  special  case  and  the  proceedings,  or  such  of  them  as  may  be 

required, shall be transmitted to the Supreme Court for the purposes of the determination. 

 
 Cases in which Company may be wound up by Court.  
 Circumstances in which company may be wound up by Court. 
 

211.   A company may be wound up by the Court if -  
 

 (a) The company has by special resolution resolved that the company be wound up by 

the Court;  
 

 (b) Default  is  made  in  delivering  the  statutory  report  to  the  registrar  or  in  holding  the 
statutory meeting;  

 

 (c) the company does not commence its business within a year from its incorporation or 
suspends its business for a whole year;  

 
 (d) The number of members is reduced, in the case of a private company, below two, or, 

in  the  case  of  any  other δεκφζηαο company,  below  seven; Σν δηθαζηήξην ρνξεγεί 
ζηελ εηαηξεία επαξθή θαηά ηελ θξίζε ηνπ πξνζεζκία γηα ηελ άξζε ηνπ ιφγνπ 

δηαιχζεσο, θαη πξνρσξεί ζηελ δηάιπζε κφλν αλ ε εηαηξεία είηε δειψζεη εμ αξρήο 

αδπλακία λα απμήζεη ηνλ αξηζκφ ησλ κειψλ ηεο, είηε δελ δπλεζεί λα ηνλ απμήζεη κέζα 
ζηελ ηαρζείζα πξνζεζκία. 

 
 (e)  the company is unable to pay its debts;  

 

 (f)  the Court is of opinion that it is just and equitable that the company should be wound 
up; 

 
 (δ) ε  SE απνηπγράλεη λα επαλνξζψζεη ηελ θαηάζηαζε ζχκθσλα κε ην άξζξν 64 ηνπ 

Θαλνληζκνχ (ΔΘ) αξηζ. 2157/2001 ηνπ πκβνπιίνπ ηεο 8εο Οθησβξίνπ 2001 πεξί ηνπ 

θαηαζηαηηθνχ ηεο επξσπατθήο εηαηξείαο (SE). [Τξνπνπνίεζε 98(Η)/2006] 
 

 Definition of inability to pay debts. 
 

212. A company shall be deemed to be unable to pay its debts -  
 (a) if a creditor, by assignment or otherwise, to whom the company is indebted in a sum 

exceeding five hundred pounds than due has served on the company, by leaving it at 

the registered office of the company, a demand under his hand requiring the company 
to pay the sum so due and the company has for three weeks thereafter neglected to 

pay  the  sum  or  to  secure  or  compound  for  it  to  the  reasonable  satisfaction  of  the 
creditor; or  

 

 (b)  if execution or other process issued on a judgment, decree or order of any Court in 
favour of a creditor of the company is returned unsatisfied in whole or in part; or  

 
 (c)  if it is proved to the satisfaction of the Court that the company is unable to pay its 

debts, and, in determining whether a company is unable to pay its debts, the Court 
shall take into account the contingent and prospective liabilities of the company. 
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 Petition for Winding Up and Effects thereof.  
 Provisions as to applications for winding up. 

 
213.(1) An application to the Court for the winding up of a company shall be by petition presented, 

subject to the provisions of this section, either by the company or by any creditor or creditors 

(including any contingent or prospective creditor or creditors), contributory or contributories, 
or by all or any of those parties, together or separately:  

 
    Provided that -  

 
 (a)  a contributory shall not be entitled to present a winding up petition unless - 

 

        (i) either the number of members is reduced, in the case of a private company, 
below two, or, in the case of any other company, below seven; or 

 
 (ii)       the shares in respect of which he is a contributory, or some of them, either 

were originally allotted to him or have been held by him, and registered in his 

name,  for  at  least  six  months  during  the  eighteen  months  before  the 
commencement  of  the  winding  up,  or  have  devolved  on  him  through  the 

death of a former holder; and 
 

 (b) a winding-up petition shall not, if the ground of the petition is default in delivering the 
statutory report to the registrar or in holding the statutory meeting, be presented by 

any person except a shareholder, nor before the expiration of fourteen days after the 

last day on which the meeting ought to have been held; and 
 

 (c)  the Court shall not give a hearing to a winding-up petition presented by a contingent 
or prospective creditor until such security for costs has been given as the Court thinks 

reasonable and until a prima facie case for winding up has been established to the 

satisfaction of the Court; and 
 

 (d) in a case falling within subsection (3) of section 163, a winding-up petition may be 
presented by the Attorney-General.  

 

   (2) Where  a  company  is  being  wound  up  voluntarily  or  subject  to  supervision,  a  winding-up 
petition may be presented by the official receiver attached to the Court as well as by any other 

person authorised in that behalf under the other provisions of this section, but the Court shall 
not make a winding-up order on the petition unless it is satisfied that the voluntary winding up 

or winding up subject to supervision cannot be continued with due regard to the interests of 
the creditors or contributories. 

 

 Powers of Court on hearing petition. 
 

214.(1) On hearing a winding-up petition the Court may dismiss it, or adjourn the hearing conditionally 
or  unconditionally,  or  make  any  interim  order,  or  any  other  order  that  it  thinks  fit,  but  the 

Court shall not refuse to make a winding-up order on the ground only that the assets of the 

company have been charged or mortgaged to an amount equal to or in excess of those assets 
or that the company has no assets.  

 
   (2) Where the petition is presented by members of the company as contributories on the ground 

that it is just and equitable that the company should be wound up, the Court, if it is of opinion, 
- 
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 (a) that the petitioners are entitled to relief either by winding up the company or by some 

other means; and  
 

 (b)    that  in  the  absence  of  any  other  remedy  it  would  be  just  and  equitable  that  the 
company should be wound up, 

 

shall make a winding-up order, unless it is also of the opinion both that some other remedy is 
available  to  the  petitioners  and  that  they  are  acting  unreasonably  in  seeking  to  have  the 

company wound up instead of pursuing that other remedy.  
 

 
   (3) Where the petition is presented on the ground of default in delivering the statutory report to 

the registrar or in holding the statutory meeting, the Court may - 

 
 (a)  instead  of  making  a  winding-up  order,  direct  that  the  statutory  report  shall  be 

delivered or that a meeting shall be held; and  
 

 (b)  order  the  costs  to  be  paid  by  any  persons  who,  in  the  opinion  of  the  court,  are 

responsible for the default. 
 

 Power to stay or restrain proceedings against company. 
 

215. At any time after the presentation of a winding-up petition, and before a winding-up order has 
been made, the company, or any creditor or contributory, may -  

 

 (a)  where any action or proceeding against the company is pending in any District Court 
or the Supreme Court apply to the Court in which the action or proceeding is pending 

for a stay of proceedings therein; and 
 

 (b)  where any other action or proceeding is pending against the company, apply to the 

Court having jurisdiction to wind up the company to restrain further proceedings in 
the action or proceeding,  

 
and the Court to which application is so made may, as the case may be, stay or restrain the 

proceedings accordingly on such terms as it thinks fit. 

 
 

 
 Avoidance of dispositions of property, etc.,  

 after commencement of winding up. 
 

216.   In a winding up by the Court, any disposition of the property of the company, including things 

in  action,  and  any  transfer  of  shares,  or  alteration  in  the  status  of  the  members  of  the 
company, made after the commencement of the winding up, shall, unless the Court otherwise 

orders, be void. 
 

 Avoidance of attachments, etc., in case of winding up. 

 
217.   Where any company is being wound up by the Court, any attachment, sequestration, distress 

or  execution  put  in  force  against  the  estate  or  effects  of  the  company  after  the 
commencement of the winding up shall be void to all intents. 

 
  Commencement of Winding Up.  
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 Commencement of winding up by the Court. 

 
218.(1) Where, before the presentation of a petition for the winding up of a company by the Court, a 

resolution has been passed by the company for voluntary winding up, the winding up of the 
company shall be deemed to have commenced at the time of the passing of the resolution, 

and  unless  the  Court,  on  proof  of  fraud  or  mistake,  thinks  fit  otherwise  to  direct,  all 

proceedings taken in the voluntary winding up shall be deemed to have been validly taken.  
 

   (2)  In any other case, the winding up of a company by the Court shall be deemed to commence 
at the time of the presentation of the petition for the winding up. 

 
  Consequences of Winding-up Order.  
 Copy of order to be forwarded to registrar. 

 
219.   On the making of a winding-up order, a copy of the order must forthwith be forwarded by the 

company or otherwise as may be prescribed, to the registrar of companies, who shall make a 
minute thereof in his books relating to the company. 

 

 Actions stayed on winding-up order. 
 

220. When a winding-up order has been made or a provisional liquidator has been appointed, no 
action or proceeding shall be proceeded with or commenced against the company except by 

leave of the Court and subject to such terms as the Court may impose. 
 

 Effect of winding-up order. 

 
221.   An order for winding up a company shall operate in favour of all the creditors and of all the 

contributories  of  the  company  as  if  made  on  the  joint  petition  of  a  creditor  and  of  a 
contributory. 

 

 Official Receiver in Winding up.  
 Official receiver and Registrar to be official  

 receiver for winding-up purposes. 
 

222.(1) For the purposes of this Law so far as it relates to the winding up of companies by the Court, 

the term "official receiver" means the Official Receiver and Registrar and includes any other 
person appointed for the purpose by the Governor.  

 
   (2) Any such other person shall, for the purpose of his duties under this Law, be styled "the official 

receiver" and, subject to the directions of the Official Receiver and Registrar, he may represent 
him in all proceedings in Court or in any administrative or other matter. 

 

 Appointment of official receiver by  Court in certain cases. 
 

223.   With a view to securing the more convenient and economical conduct of the winding up, the 
Court may, upon application by the Official Receiver and Registrar, appoint any person to act 

as  official  receiver  in  that  winding  up  under  the  directions  of  the  Official  Receiver  and 

Registrar. 
 

 Statement of company's affairs to be submitted  
 to official receiver. 

 
224.(1) Where  the  Court  has  made  a  winding-up  order  or  appointed  a  provisional  liquidator,  there 
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shall, unless the Court thinks fit to order otherwise and so orders, be made out and submitted 

to the official receiver a statement as to the affairs of the company in the prescribed form, 
verified by affidavit, and showing the particulars of its assets, debts and liabilities, the names, 

residences and occupations of its creditors, the securities held by them respectively, the dates 
when the securities were respectively given, and such further or other information as may be 

prescribed or as the official receiver may require.  

 
   (2) The statement shall be submitted and verified by one or more of the persons who are at the 

relevant  date  the  directors  and  by  the  person  who  is  at  that  date  the  secretary  of  the 
company, or by such of the persons hereinafter in this subsection mentioned as the official 

receiver, subject to the direction of the Court, may require to submit and verify the statement, 
that is to say, persons - 

 

 (a)  who are or have been officers of the company; 
 (b)  who have taken part in the formation of the company at any time within one year 

before the relevant date; 
 (c) who are in the employment of the company, or have been in the employment of the 

company within the said year, and are in the opinion of the official receiver capable of 

giving the information required;  
 

 (d)  who  are  or  have  been  within  the  said  year  officers  of  or  in  the  employment  of  a 
company which is, or within the said year was, an officer of the company to which the 

statement relates.  
 

   (3) The statement shall be submitted within fourteen days from the relevant date or within such 

extended time as the official receiver or the Court may for special reasons appoint.  
 

   (4) Any  person  making  or  concurring  in  making  the  statement  and  affidavit  required  by  this 
section shall be allowed, and shall be paid by the official receiver or provisional liquidator, as 

the case may be, out of the assets of the company such costs and expenses incurred in and 

about the preparation and making of the statement and affidavit as the official receiver may 
consider reasonable, subject to an appeal to the Court.  

 
   (5) If any person, without reasonable excuse, makes default in complying with the requirements 

of this section, he shall be liable to a fine not exceeding two hundred and fifty [4 166/1987] 

pounds for every day during which the default continues.  
 

   (6) Any person stating himself in writing to be a creditor or contributory of the company shall be 
entitled by himself or by his agent at all reasonable times, on payment of the prescribed fee, 

to  inspect  the  statement  submitted  in  pursuance  of  this  section,  and  to  a  copy  thereof  or 
extract therefrom.  

 

   (7) Any person untruthfully so stating himself to be a creditor or contributory shall be guilty of a 
contempt of Court and shall, on the application of the liquidator or of the official receiver, be 

punishable accordingly.  
 

   (8) In  this  section  the  expression  "the  relevant  date"  means,  in  a  case  where  a  provisional 

liquidator  is  appointed,  the  date  of  his  appointment,  and,  in  a  case  where  no  such 
appointment is made, the date of the winding-up order. 

 
 Report by official receiver. 

 
225.(1) In a case where a winding-up order is made, the official receiver shall, as soon as practicable 
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after receipt of the statement to be submitted under section 224, or, in a case where the Court 

orders that no statement shall be submitted, as soon as practicable after the date of the order, 
submit a preliminary report to the Court -  

 
 (a)  as  to  the  amount  of  capital  issued,  subscribed  and  paid  up,  and  the  estimated 

amount of assets and liabilities; and 

 (b)  if the company has failed, as to the cause of the failure; and  
 (c) whether  in  his  opinion  further  inquiry  is  desirable  as  to  any  matter  relating  to  the 

promotion,  formation  or  failure  of  the  company  or  the  conduct  of  the  business 
thereof.  

 
   (2) The official receiver may also, if he thinks fit, make a further report, or further reports, stating 

the manner in which the company was formed and whether in his opinion any fraud has been 

committed by any person in its promotion or formation or by any officer of the company in 
relation  to  the  company  since  the  formation  thereof,  and  any  other  matters  which  in  his 

opinion it is desirable to bring to the notice of the Court.  
 

   (3) If the official receiver states in any such further report as aforesaid that in his opinion a fraud 

has been committed as aforesaid, the court shall have the further powers provided in section 
256. 

 
 Liquidators.  
 Power of Court to appoint liquidators. 
 

226.   For the purpose of conducting the proceedings in winding up a company and performing such 

duties in reference thereto as the Court may impose, the Court may appoint a liquidator or 
liquidators. 

 
 Appointment and powers of provisional liquidator. 

 

227.(1) Subject to the provisions of this section, the Court may appoint a liquidator provisionally at any 
time after the presentation of a winding-up petition.  

 
   (2) The appointment of a provisional liquidator may be made at any time before the making of a 

winding-up order, and either the official receiver or any other fit person may be appointed.  

 
   (3) Where a liquidator is provisionally appointed by the Court, the Court may limit and restrict his 

powers by the order appointing him. 
 

 Appointment, style, etc., of liquidators. 
 

228.   The following provisions with respect to liquidators shall have the effect on a winding-up order 

being made:-  
 

 (a)  the official receiver shall by virtue of his office become the provisional liquidator and 
shall  continue  to  act  as  such  until  he  or  another  person  becomes  liquidator  and  is 

capable of acting as such; 

 (b)  the  official  receiver  shall  summon  separate  meetings  of  the  creditors  and 
contributories  of  the  company  for  the  purpose  of  determining  whether  or  not  an 

application is to be made to the Court for appointing a liquidator in the place of the 
official receiver;  

 (c)  the Court may make any appointment and order required to give effect to any such 
determination and, if there is a difference between the determinations of the meetings 
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of the creditors and contributories in respect of the matter aforesaid, the Court shall 

decide the difference and make such order thereon as the Court may think fit;  
 (d)  in a case where a liquidator is not appointed by the Court, the official receiver shall 

be the liquidator of the company;  
 (e)  the official receiver shall by virtue of his office be the liquidator during any vacancy;  

 (f)  a  liquidator  shall  be  described,  where  a  person  other  than  the  official  receiver  is 

liquidator, by the style of "the liquidator", and, where the official receiver is liquidator, 
by  the  style  of  "the  official  receiver  and  liquidator",  of  the  particular  company  in 

respect of which he is appointed and not by his individual name. 
 

 Provisions where person other than official  
 receiver is appointed liquidator. 

 

229.   Where, in the winding up of a company by the Court, a person other than the official receiver 
is appointed liquidator, that person -  

 
 (a)  shall not be capable of acting as liquidator until he has notified his appointment to the 

registrar of companies and given security in the prescribed manner to the satisfaction 

of the Court;  
 (b) shall  give  the  official  receiver  such  information  and  such  access  to and  facilities  for 

inspecting the books and documents of the company and generally such aid as may 
be requisite for enabling that officer to perform his duties under this Law. 

 
 General provisions as to liquidators. 

 

230.(1) A liquidator appointed by the Court may resign or, on cause shown, be removed by the Court.  
 

   (2) Where a person other than the official receiver is appointed liquidator, he shall receive such 
salary  or remuneration  by way  of  percentage  or  otherwise as  the  Court  may  direct,  and,  if 

more such persons than one are appointed liquidators, their remuneration shall be distributed 

among them in such proportions as the Court directs.  
 

   (3) A vacancy in the office of a liquidator appointed by the Court shall be filled by the Court.  
 

   (4) If more than one liquidator is appointed by the Court, the Court shall declare whether any act 

by this Law required or authorised to be done by the liquidator is to be done by all or any one 
or more of the persons appointed.  

 
   (3) Subject to the provisions of section 314, the acts of a liquidator shall be valid notwithstanding 

any defects that may afterwards be discovered in his appointment or qualification. 
 

 Custody of company's property. 

 
231.   Where  a  winding-up  order  has  been  made  or  where  a  provisional  liquidator  has  been 

appointed, the liquidator or the provisional liquidator, as the case may be, shall take into his 
custody or under his control all the property and things in action to which the company is or 

appears to be entitled. 

 
 Vesting of property of company in liquidator. 

 
232.   Where a company is being wound up by the Court, the Court may on the application of the 

liquidator  by  order  direct  that  all  or  any  part  of  the  property  of  whatsoever  description 
belonging to the company or held by trustees on its behalf shall vest in the liquidator by his 
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official  name,  and  thereupon  the  property  to which  the  order  relates  shall  vest  accordingly, 

and the liquidator may, after giving such indemnity, if any, as the Court may direct, bring or 
defend in his official name any action or other legal proceeding which relates to that property 

or  which  it  is  necessary  to  bring  or  defend  for  the  purpose  of  effectually  winding  up  the 
company and recovering its property. 

 

 Powers of liquidator. 
 

233.(1) The liquidator in a winding up by the Court shall have power, with the sanction either of the 
Court or of the committee of inspection, -  

 
 (a)  to bring or defend any action or other legal proceeding in the name and on behalf of 

the company;  

 (b)  to carry on the business of the company so far as may be necessary for the beneficial 
winding up thereof;  

 (c)  to appoint an advocate to assist him in the performance of his duties; 
 (d)   to pay any classes of creditors in full; 

 (e)  to  make  any  compromise  or  arrangement  with  creditors  or  persons  claiming  to  be 

creditors,  or  having  or  alleging  themselves  to  have  any  claim,  present  or  future, 
certain or contingent, ascertained or sounding only in damages against the company, 

or whereby the company may be rendered liable;  
 (f)  to compromise all calls and liabilities to calls, debts and liabilities capable of resulting 

in  debts,  and  all  claims,  present  or  future,  certain  or  contingent,  ascertained  or 
sounding only in damages, subsisting or supposed to subsist between the company 

and  a  contributory  or  alleged  contributory  or  other  debtor  or  person  apprehending 

liability to the company, and all questions in any way relating to or affecting the assets 
or the winding up of the company, on such terms as may be agreed, and take any 

security for the discharge of any such call, debt, liability or claim and give a complete 
discharge in respect thereof. 

  

   (2) The liquidator in a winding up by the Court shall have power - 
 

 (a)  to sell the real and personal property and things in action of the company by public 
auction or private contract, with power to transfer the whole thereof to any person or 

company or to sell the same in parcels;  

 (b) to do all acts and to execute, in the name and on behalf of the company, all deeds, 
receipts  and  other  documents,  and  for  that  purpose  to  use,  when  necessary,  the 

company's seal;  
 (c)  to  prove,  rank  and  claim  in  the  bankruptcy,  insolvency  or  sequestration  of  any 

contributory  for  any  balance  against  his  estate,  and  to  receive  dividends  in  the 
bankruptcy, insolvency or sequestration in respect of that balance, as a separate debt 

due from the bankrupt or insolvent, and rateably with the other separate creditors;  

 (d)  to  draw, accept, make and  indorse any  bill  of exchange  or  promissory  note  in the 
name and on behalf of the company, with the same effect with respect to the liability 

of the company as if the bill or note had been drawn, accepted, made or indorsed by 
or on behalf of the company in the course of its business;  

 (e)  to raise on the security of the assets of the company any money requisite; 

 (f)  to take out in his official name letters of administration to any deceased contributory, 
and to do in his official name any other act necessary for obtaining payment of any 

money due from a contributory or his estate which cannot be conveniently done in the 
name of the company, and in all such cases the money due shall, for the purpose of 

enabling the liquidator to take out the letters of administration or recover the money, 
be deemed to be due to the liquidator himself;  
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 (g)  to appoint an agent to do any business which the liquidator is unable to do himself;  

 (h)  to  do  all  such  other  things  as  may  be  necessary  for  winding  up  the  affairs  of  the 
company and distributing its assets.  

  
   (3) The exercise by the liquidator in a winding up by the Court of the powers conferred by this 

section shall be subject to the control of the Court, and any creditor or contributory may apply 

to the Court with respect to any exercise or proposed exercise of any of those powers. 
 

 Exercise and control of liquidator's powers. 
 

234.(1) Subject to the provisions of this Law, the liquidator of a company which is being wound up by 
the  Court  shall,  in  the  administration  of  the  assets  of  the  company  and  in  the  distribution 

thereof among its creditors, have regard to any directions that may be given by resolution of 

the creditors or contributories at any general meeting or by the committee of inspection, and 
any directions given by the creditors or contributories at any general meeting shall in case of 

conflict be deemed to override any directions given by the committee of inspection.  
 

   (2) The liquidator may summon general meetings of the creditors or contributories for the purpose 

of ascertaining their wishes, and it shall be his duty to summon meetings at such times as the 
creditors  or  contributories,  by  resolution,  either  at  the  meeting  appointing  the  liquidator  or 

otherwise, may direct, or whenever requested in writing to do so by one-tenth in value of the 
creditors or contributories, as the case may be.  

 
   (3) The liquidator may apply to the Court in manner prescribed for directions in relation to any 

particular matter arising under the winding up.  

 
   (4) Subject  to  the  provisions  of  this  Law,  the  liquidator  shall  use  his  own  discretion  in  the 

management of the estate and its distribution among the creditors.  
 

   (5)  If any person is aggrieved by any act or decision of the liquidator, that person may apply to 

the Court, and the Court may confirm reverse or modify the act or decision complained of, and 
make such order in the premises as it thinks just. 

 
 Books to be kept by liquidator. 

 

235. Every liquidator of a company which is being wound up by the Court shall keep, in manner 
prescribed, proper books in which he shall cause to be made entries or minutes of proceedings 

at meetings, and of such other matters as may be prescribed, and any creditor or contributory 
may, subject to the control of the Court, personally or by his agent inspect any such books. 

 
 Payments of liquidator into bank. 

 

236.(1) Every liquidator of a company which is being wound up by the Court shall, in such manner and 
at such times as the Governor directs, pay the money received by him to such bank as the 

Governor may direct, and the bank shall furnish him with a receipt of the money so paid.  
 

   (2) If any such liquidator at any time retains for more than ten days a sum exceeding fifty pounds 

or such other amount as the official receiver in any particular case authorises him to retain, 
then, unless he explains the retention to the satisfaction of the official receiver, he shall pay 

interest on the amount so retained in excess at the rate of twenty per cent per annum, and 
shall be liable to disallowance of all or such part of his remuneration as the Court may think 

just, and to be removed from his office by the Court, and shall be liable to pay any expenses 
occasioned by reason of his default.  
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   (3) A  liquidator  of  a  company  which  is  being  wound  up  by  the  Court  shall  not  pay  any  sums 
received by him as liquidator into his private banking account. 

 
 Audit of liquidator's accounts. 

 

237.(1) Every liquidator of a company which is being wound up by the Court shall, at such times as 
may be prescribed but not less than twice in each year during his tenure of office, send to the 

official receiver, or as he directs, an account of his receipts and payments as liquidator.  
 

   (2) The account shall be in a prescribed form, shall be made in duplicate and shall be verified by a 
statutory declaration in the prescribed form.  

 

   (3) The official receiver shall cause the account to be audited, and for the purpose of the audit the 
liquidator shall furnish the official receiver with such vouchers and information as the official 

receiver may require, and the official receiver may at any time require the production of and 
inspect any books or accounts kept by the liquidator.  

 

   (4)   When the account has been audited, one copy thereof shall be filed and kept by the official 
receiver, and the other copy shall be delivered to the Court for filing, and each copy shall be 

open to the inspection of any person on payment of the prescribed fee.  
 

   (5) The liquidator shall cause the account when audited or a summary thereof to be printed, and 
shall  send  a  printed  copy  of  the  account  or  summary  by  post  to  every  creditor  and 

contributory:  

 
Provided that the Governor may in any case dispense with compliance with all or any of the 

provisions of this subsection.  
 

   (6) The accounts of the official receiver under this Law, when acting as liquidator, shall be audited 

in such manner as the Accountant-General may direct. 
 

 Control of official receiver over liquidators. 
 

238.(1) The official receiver shall take cognisance of the conduct of liquidators of companies which are 

being wound up by the Court, and, if a liquidator does not faithfully perform his duties and 
duly observe all the requirements imposed on him by Law, rules or otherwise with respect to 

the performance of his duties or if any complaint is made to the official receiver by any creditor 
or contributory in regard thereto, the official receiver shall inquire into the matter, and take 

such action thereon as he may think expedient.  
 

   (2) The official receiver may at any time require any liquidator of a company which is being wound 

up by the Court to answer any inquiry in relation to any winding up in which he is engaged, 
and  may,  if  the  official  receiver  thinks  fit,  apply  to  the  Court  to  examine  him  or  any  other 

person on oath concerning the winding up.  
 

   (3) The official receiver may also direct a local investigation to be made of the books and vouchers 

of the liquidator. 
 

 Release of liquidators. 
 

239.(1) When the liquidator of a company which is being wound up by the Court has realised all the 
property  of  the  company,  or  so  much  thereof  as  can,  in  his  opinion,  be  realised  without 
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needlessly  protracting  the  liquidation,  and  has  distributed  a  final  dividend,  if  any,  to  the 

creditors, and adjusted the rights of the contributories among themselves, and made a final 
return, if any, to the contributories, or has resigned, or has been removed from his office, the 

Court  shall,  on  his  application,  cause  a  report  on  his  accounts  to  be  prepared  and,  on  his 
complying with all the requirements of the Court, shall take into consideration the report and 

any objection which may be urged by any creditor or contributory or person interested against 

the release of the liquidator, and shall either grant or withhold the release accordingly.  
 

   (2)   Where the release of a liquidator is withheld, the Court may, on the application of any creditor 
or contributory or person interested, make such order as it thinks just, charging the liquidator 

with the consequences of any act or default which he may have done or made contrary to his 
duty. 

  

   (3)   An order of the Court releasing the liquidator shall discharge him from all liability in respect of 
any act done or default made by him in the administration of the affairs of the company or 

otherwise in relation to his conduct as liquidator, but any such order may be revoked on proof 
that it was obtained by fraud or by suppression or concealment of any material fact. 

  

   (4) Where the liquidator has not previously resigned or been removed, his release shall operate as 
a removal of him from his office. 

 
 Committees of Inspection.  
 Meetings of creditors and contributories to determine  
 whether committee of inspection shall be appointed. 

 

240.(1) When a winding-up order has been made by the Court, it shall be the business of the separate 
meetings of creditors and contributories summoned for the purpose of determining whether or 

not  an  application  should  be  made  to  the  Court  for  appointing  a  liquidator  in  place  of  the 
official receiver, to determine further whether or not an application is to be made to the Court 

for the appointment of a committee of inspection to act with the liquidator and who are to be 

members of the committee if appointed.  
 

   (2) The  Court  may  make  any  appointment  and  order  required  to  give  effect  to  any  such 
determination, and if there is a difference between the determinations of the meetings of the 

creditors  and  contributories  in  respect  of  the  matters  aforesaid  the  Court  shall  decide  the 

difference and make such order thereon as the Court may think fit. 
 

 Constitution and proceedings of committee of inspection. 
 

241.(1) A committee of inspection appointed in pursuance of this Law shall consist of creditors and 
contributories of the company or persons holding general powers of attorney from creditors or 

contributories  in  such  proportions  as  may  be  agreed  on  by  the  meetings  of  creditors  and 

contributories or as, in case of difference, may be determined by the Court.  
 

   (2) The committee shall meet at such times as they from time to time appoint, and, failing such 
appointment, at least once a month, and the liquidator or any member of the committee may 

also call a meeting of the committee as and when he thinks necessary.  

 
   (3) The committee may act by a majority of their members present at a meeting but shall not act 

unless a majority of the committee are present.  
 

   (4) A member of the committee may resign by notice in writing signed by him and delivered to the 
liquidator.  
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   (5) If a member of the committee becomes bankrupt or compounds or arranges with his creditors 
or  is  absent  from  five  consecutive  meetings  of  the  committee  without  the  leave  of  those 

members who together with himself represent the creditors or contributories, as the case may 
be, his office shall thereupon become vacant.  

 

   (6) A  member  of  the  committee  may  be  removed  by  an  ordinary  resolution  at  a  meeting  of 
creditors,  if  he  represents  creditors,  or  of  contributories,  if  he  represents  contributories,  of 

which seven days' notice has been given, stating the object of the meeting.  
 

   (7) On a vacancy occurring in the committee the liquidator shall forthwith summon a meeting of 
creditors or of contributories, as the case may require, to fill the vacancy, and the meeting 

may, by resolution, reappoint the same or appoint another creditor or contributory to fill the 

vacancy:  
 

Provided that if the liquidator, having regard to the position in the winding up, is of the opinion 
that it is unnecessary for the vacancy to be filled he may apply to the Court and the Court may 

make  an  order  that  the  vacancy  shall  not  be  filled,  or  shall  not  be  filled  except  in  such 

circumstances as may be specified in the order.  
 

   (8) The continuing members of the committee, if not less than two, may act notwithstanding any 
vacancy in the committee. 

 
 Where no committee of inspection. 

 

242.   Where in the case of a winding up there is no committee of inspection, the official receiver 
may,  on  the  application  of  the  liquidator,  do  any  act  or  thing  or  give  any  direction  or 

permission which is by this Law authorised or required to be done or given by the committee. 
 

 General Powers of Court in case of Winding up by Court.  
 Power to stay winding up. 
 

243.(1) The  Court  may  at  any  time  after  an  order  for  winding  up,  on  the  application  either  of  the 
liquidator  or  the  official  receiver  or  any  creditor  or  contributory,  and  on  proof  to  the 

satisfaction of the Court that all proceedings in relation to the winding up ought to be stayed, 

make an order staying the proceedings, either altogether or for a limited time, on such terms 
and conditions as the Court thinks fit.  

 
   (2) On  any  application  under  this  section  the  Court  may,  before  making  an  order,  require  the 

official receiver to furnish to the Court a report with respect to any facts or matters which are 
in his opinion relevant to the application.  

 

   (3) A copy of every order made under this section shall forthwith be forwarded by the company, 
or otherwise as may be prescribed, to the registrar of companies, who shall make a minute of 

the order in his books relating to the company. 
 

 Settlement of list of contributories and  

 application of assets. 
 

244.(1) As  soon  as  may  be  after  making  a  winding-up  order,  the  Court  shall  settle  a  list  of 
contributories, with power to rectify the register of members in all cases where rectification is 

required in pursuance of this Law, and shall cause the assets of the company to be collected, 
and applied in discharge of its liabilities:  
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Provided that, where it appears to the Court that it will not be necessary to make calls on or 
adjust  the  rights  of  contributories,  the  Court  may  dispense  with  the  settlement  of  a  list  of 

contributories.  
 

   (2) In  settling  the  list  of  contributories,  the  Court  shall  distinguish  between  persons  who  are 

contributories in their own right and persons who are contributories as being representatives 
of or liable for the debts of others. 

 
 Delivery of property to liquidator. 

 
245. The Court may, at any time after making a winding-up order, require any contributory for the 

time being on the list of contributories and any trustee, receiver, banker, agent or officer of 

the company to pay, deliver, convey, surrender or transfer forthwith, or within such time as 
the Court directs, to the liquidator any money, property or books and papers in his hands to 

which the company is prima facie entitled. 
 

 Payment of debts due by contributory to company and  

 extent to which set-off allowed. 
 

246.(1) The  Court  may,  at  any  time  after  making  a  winding-up  order,  make  an  order  on  any 
contributory for the time being on the list of contributories to pay, in manner directed by the 

order, any money due from him of from the estate of the person whom he represents to the 
company,  exclusive  of  any  money  payable  by  him  or  the  estate  by  virtue  of  any  call  in 

pursuance of this Law.  

 
   (2) The  Court  in  making  such  order  may  make  to  any  director  or  manager  whose  liability  is 

unlimited or to his estate an allowance by way of set-off of any money due to him or to his 
estate from the company on any independent dealing or contract with the company but not 

any money due to him as a member of the company in respect of any dividend or profit.  

 
   (3)   When  all  the  creditors  are  paid  in  full,  any  money  due  on  any  account  whatever  to  a 

contributory  from  the  company  may  be  allowed  to  him  by  way  of  set-off  against  any 
subsequent call. 

 

 Power of Court to make calls. 
 

247.(1) The Court may, at any time after making a winding-up order, and either before or after it has 
ascertained  the  sufficiency  of  the  assets  of  the  company,  make  calls  on  all  or  any  of  the 

contributories for the time being settled on the list of the contributories to the extent of their 
liability, for payment of any money which the Court considers necessary to satisfy the debts 

and liabilities of the company, and the costs, charges and expenses of winding up, and for the 

adjustment  of  the  rights  of  the  contributories  among  themselves,  and  make  an  order  for 
payment of any calls so made. 

  
   (2) In  making  a  call  the  Court  may  take  into  consideration  the  probability  that  some  of  the 

contributories may partly or wholly fail to pay the call. 

 
 Payment into bank of moneys due to company. 

 
248.(1) The Court may order any contributory, purchaser or other person from whom money is due to 

the  company  to  pay  the  amount  due  into  the  bank  into  which  payments  of  liquidators  are 
made under section 236 instead of to the liquidator, and any such order may be enforced in 
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the same manner as if it had directed payment to the liquidator.  

 
   (2) All moneys and securities paid or delivered into such bank in the event of a winding up by the 

Court shall be subject in all respects to the orders of the Court. 
 

 Order on contributory conclusive evidence. 

 
249.(1) An  order  made  by  the  Court  on  a  contributory  shall,  subject  to  any  right  of  appeal,  be 

conclusive evidence that the money, if any, thereby appearing to be due or ordered to be paid 
is due. 

  
   (2) All other pertinent matters stated in the order shall be taken to be truly as against all persons 

and in all proceedings against the estate of a deceased contributory, in which case the order 

shall be only prima facie evidence for the purpose of charging his estate, unless his heirs or 
legatees were on the list of contributories at the time of the order being made. 

 
 Appointment of special manager. 

 

250.(1) Where in any proceedings the official receiver becomes the liquidator of a company, whether 
provisionally or otherwise, he may, if satisfied that the nature of the estate or business of the 

company, or the interests of the creditors or contributories generally, require the appointment 
of a special manager of the estate or business of the company other than himself, apply to the 

Court, and the Court may on such application appoint a special manager of the said estate or 
business to act during such time as the Court may direct, with such powers, including any of 

the powers of a receiver or manager, as may be entrusted to him by the Court. 

  
   (2)   The special manager shall give such security and account in such manner as the Court directs. 

  
   (3)   The special manager shall receive such remuneration as may be fixed by the Court. 

 

 Power to exclude creditors not proving in time. 
 

251.   The Court may fix a time or times within which creditors are to prove their debts or claims or 
to be excluded from the benefit of any distribution made before those debts are proved. 

 

 Adjustment of rights of contributories. 
 

252.   The Court shall adjust the rights of the contributories among themselves and distribute any 
surplus among the persons entitled thereto. 

 
 Inspection of books by creditors and contributories. 

 

253.(1) The Court may, at any time after making a winding-up order, make such order for inspection 
of the books and papers of the company by creditors and contributories as the Court thinks 

just,  and  any  books  and  papers  in  the  possession  of  the  company  may  be  inspected  by 
creditors or contributories accordingly, but not further or otherwise. 

  

   (2) Nothing  in  this  section  shall  be  taken  as  excluding  or  restricting  any  statutory  rights  of  a 
government department or person acting under the authority of a government department. 

 
 Power to order costs of winding up to be paid out of assets. 

 
254.   The Court may, in the event of the assets being insufficient to satisfy the liabilities, make an 
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order as to the payment out of the assets of the costs, charges and expenses incurred in the 

winding up in such order of priority as the court thinks just. 
 

 Power to summon persons suspected of having  
 property of company, etc. 

 

255.(1) The Court may, at any time after the appointment of a provisional liquidator or the making of 
a  winding-up  order,  summon  before  it  any  officer  of  the  company  or  person  known  or 

suspected to have in his possession any property of the company or supposed to be indebted 
to  the  company,  or  any  person  whom  the  Court  deems  capable  of  giving  information 

concerning the promotion, formation, trade, dealings, affairs or property of the company. 
  

   (2)  The  Court  may  examine  him  on  oath  concerning  the  matters  aforesaid,  either  by  word  of 

mouth or on written interrogatories, and may reduce his answers to writing and require him to 
sign them.  

 
   (3)  The Court may require him to produce any books and papers in his custody or power relating 

to  the  company,  but,  where  he  claims  any  lien  on  books  or  papers  produced  by  him,  the 

production shall be without prejudice to that lien, and the Court shall have jurisdiction in the 
winding up to determine all questions relating to that lien.  

 
   (4)   If any person so summoned, after being tendered a reasonable sum for his expenses, refuses 

to come before the Court at the time appointed, not having a lawful impediment (made known 
to  the  Court  at  the  time  of  its  sitting  and  allowed  by  it),  the  Court  may  cause  him  to  be 

apprehended and brought before the Court for examination. 

 
 Power to order public examination of promoters and officers. 

 
256.(1) Where  an  order  has  been  made  for  winding  up  a  company  by  the  Court,  and  the  official 

receiver has made a further report under this Law stating that in his opinion a fraud has been 

committed by any person in the promotion or formation of the company or by any officer of 
the company in relation to the company since its formation, the Court may, after consideration 

of  the  report,  direct  that  that  person  or  officer  shall  attend  before  the  Court  on  a  day 
appointed  by  the  Court  for  that  purpose  and  be  publicly  examined  as  to  the  promotion  or 

formation or the conduct of the business of the company or as to his conduct and dealings as 

officer thereof.  
 

   (2) The official receiver shall take part in the examination, and for that purpose may, if specially 
authorised by the Court in that behalf, employ an advocate.  

 
   (3) The liquidator, where the official receiver is not the liquidator, and any creditor or contributory 

may also take part in the examination either personally or by an advocate.  

 
   (4)  The Court may put such questions to the person examined as the Court thinks fit.  

 
   (5)   The person examined shall be examined on oath and shall answer all such questions as the 

Court may put or allow to be put to him.  

 
   (6) A  person  ordered  to  be  examined  under  this  section  shall  at  his  own  cost,  before  his 

examination, be furnished with a copy of the official receiver's report, and may at his own cost 
employ an advocate, who shall be at liberty to put to him such questions as the Court may 

deem just for the purpose of enabling him to explain or qualify any answers given by him:  
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 Provided  that,  if  any  such  person  applies  to  the  Court  to  be  exculpated  from  any  charges 

made or suggested against him, it shall be the duty of the official receiver to appear on the 
hearing of the application and call the attention of the Court to any matters which appear to 

the  official  receiver  to  be  relevant,  and  if  the  Court,  after  hearing  any  evidence  given  or 
witnesses  called  by  the  official  receiver,  grants  the  application,  the  Court  may  allow  the 

applicant such costs as in its discretion it may think fit.  

 
   (7) Notes of the examination shall be taken down in writing, and shall be read over to or by, and 

signed by, the person examined, and may thereafter be used in evidence against him, and 
shall be open to the inspection of any creditor or contributory at all reasonable times.  

 
   (8) The Court may, if it thinks fit, adjourn the examination from time to time. 

 

 Power to arrest absconding contributory. 
 

257.   The Court, at any time either before or after making a winding-up order, on proof of probable 
cause for believing that a contributory is about to quit the Republic or otherwise to abscond or 

to remove or conceal any of his property for the purpose of evading payment of calls or of 

avoiding examination respecting the affairs of the company, may cause the contributory to be 
arrested and his books and papers and movable personal property to be seized and him and 

them to be safely kept until such time as the Court may order. 
 

  
 

 

Powers of Court cumulative. 
 

258.   Any powers by this Law conferred on the Court shall be in addition to and not in restriction of 
any  existing  powers  of  instituting  proceedings  against  any  contributory  or  debtor  of  the 

company  or  the  estate  of  any  contributory  or  debtor,  for  the  recovery  of  any  call  or  other 

sums. 
 

 Delegation to liquidator of certain powers of Court. 
 

259.  Provision may be made by general rules for enabling or requiring all or any of the powers and 

duties conferred and imposed on the Court by this Law in respect of the following matters:- 
 

 (a) the  holding  and  conducting  of  meetings  to  ascertain  the  wishes  of  creditors  and 
contributories; 

 (b)  the  settling  of  lists  of  contributories  and  the  rectifying  of  the  register  of  members 
where required, and the collecting and applying of the assets; 

 (c)  the paying, delivery, conveyance, surrender or transfer of money, property, books or 

papers to the liquidator; 
 (d)  the making of calls; 

 (e)  the fixing of a time within which debts and claims must be proved, 
to be exercised or performed by the liquidator as an officer of the Court, and subject to the 

control of the Court:  

 
Provided that the liquidator shall not, without the special leave of the Court, rectify the register 

of members, and shall not make any call without either the special leave of the Court or the 
sanction of the committee of inspection. 

 
 Dissolution of company. 
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260.(1) When the affairs of a company have been completely wound up, the Court, if the liquidator 
makes an application in that behalf, shall make an order that the company be dissolved from 

the date of the order, and the company shall be dissolved accordingly.  
 

   (2) A  copy  of  the  order  shall  within  fourteen  days  from  the  date  thereof  be  forwarded  by  the 

liquidator to the registrar of companies who shall make in his books a minute of the dissolution 
of the company.  

 
   (3) If the liquidator makes default in complying with the requirements of this section, he shall be 

liable to a fine not exceeding twenty five [4 166/1987] pounds for every day during which he 
is in default. 

 

 (III) VOLUNTARY WINDING UP. 
 Resolutions for, and Commencement of, Voluntary Winding Up  
 Circumstances in which company may be wound up voluntarily. 
 

261.(1) A company may be wound up voluntarily -  

 
 (a)  when the period, if any, fixed for the duration of the company by the articles expires, 

or the event, if any, occurs, on the occurrence of which the articles provide that the 
company  is  to  be  dissolved,  and  the  company  in  general  meeting  has  passed  a 

resolution requiring the company to be wound up voluntarily; 
 

 (b)  if  the  company  resolves  by  special  resolution  that  the  company  be  wound  up 

voluntarily;  
 (c)  if  the  company  resolves  by  extraordinary  resolution  to  the  effect  that  it  cannot  by 

reason of its liabilities continue its business, and that it is advisable to wind up. 
  

   (2) In this Law the expression "a resolution for voluntary winding up" means a resolution passed 

under any of the provisions of subsection (1). 
 

 Notice of resolution to wind up voluntarily. 
 

262.(1) When a company has passed a resolution for voluntary winding up, it shall, within fourteen 

days after the passing of the resolution, give notice of the resolution by advertisement in the 
Gazette.  

 
   (2) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 

company  who  is  in  default  shall  be  liable  to  a  default  fine,  and  for  the  purposes  of  this 
subsection the liquidator of the company shall be deemed to be an officer of the company. 

 

 Commencement of voluntary winding up. 
 

263.  A  voluntary  winding  up  shall  be  deemed  to  commence  at  the  time  of  the  passing  of  the 
resolution for voluntary winding up. 

 

 Consequences of Voluntary Winding Up.  
 Effect of voluntary winding up on business and  

 status of company. 
 

264.    In  case  of  a  voluntary  winding  up,  the  company  shall,  from  the  commencement  of  the 
 winding up, cease to carry on its business, except so far as may be required for the beneficial 
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 winding up thereof:  

 
Provided that the corporate state and corporate powers of the company shall, notwithstanding 

anything to the contrary in its articles, continue until it is dissolved. 
 

 Avoidance of transfers, etc., after commencement of  

 voluntary winding up. 
 

265.  Any transfer of shares, not being a transfer made to or with the sanction of the liquidator, and 
any alteration in the status of the members of the company, made after the commencement 

of a voluntary winding up, shall be void. 
 

 Declaration of Solvency.  
 Statutory declaration of solvency in case of proposal  
 to wind up voluntarily. 

 
266.(1) Where it is proposed to wind up a company voluntarily ή έρεη θαηαξηηζηεί ζρέδην κεηαθνξάο 

ηνπ εγγεγξακκέλνπ γξαθείνπ κηαο SE ζε άιιν θξάηνο κέινο [Σξνπνπνίεζε 98(Η)/2006], the 

directors of the company or, in the case of a company having more than two directors, the 
majority of the directors, may, at a meeting of the directors make a statutory declaration to 

the effect that they have made a full inquiry into the affairs of the company, and that, having 
so done, they have formed the opinion that the company will be able to pay its debts in full 

within such period not exceeding twelve months from the commencement of the winding up 
as may be specified in the declaration. 

  

   (2) A declaration made as aforesaid shall have no effect for the purposes of this Law unless - 
 

 (a)  it is made within the five weeks immediately preceding the date of the passing of the 
resolution for winding up the company and is delivered to the registrar of companies 

for registration before that date; and 

 
 (b)  it  embodies  a  statement  of  the  company's  assets  and  liabilities  as  at  the  latest 

practicable date before the making of the declaration.  
 

   (3) Any director of a company making a declaration under this section without having reasonable 

grounds for the opinion that the company will be able to pay its debts in full within the period 
specified  in  the  declaration,  shall  be  liable  to  imprisonment  for  a  period  not  exceeding  two 

years or to a fine not exceeding one hundred pounds or to both such imprisonment and fine 
δηαπξάηηεη αδίθεκα θαη ππφθεηηαη, ζε πεξίπησζε θαηαδίθεο, ζε θπιάθηζε πνπ δελ ππεξβαίλεη ηα 

δχν έηε ή ζε πξφζηηκν πνπ δελ ππεξβαίλεη ηηο ρίιηεο πεληαθφζηεο ιίξεο ή θαη ζηηο δχν απηέο 
πνηλέο  [Σξνπνπνίεζε  98(Η)/2006];  and  if  the  company  is  wound  up  in  pursuance  of  a 

resolution passed within the period of five weeks after the making of the declaration, but its 

debts are not paid or provided for in full within the period stated in the declaration, it shall be 
presumed until the contrary is shown that the director did not have reasonable grounds for his 

opinion. 
  

   (4)  A winding up in the case of which a declaration has been made and delivered in accordance 

with  this  section  is  in  this  Law  referred  to  as  "a  members'  voluntary  winding  up",  and  a 
winding up in the case of which a declaration has not been made and delivered as aforesaid is 

in this Law referred to as "a creditors' voluntary winding up". 
 

 Provisions applicable to a Members' Voluntary Winding Up.  
 Provisions applicable to a members' winding up. 
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267.   The provisions contained in sections 268 to 274, both inclusive, shall, subject to the provisions 
of the last of them, apply in relation to a members' voluntary winding up. 

 
 Power of company to appoint and fix  

 remuneration of liquidators. 

 
268.(1) The  company  in  general  meeting  shall  appoint  one  or  more  liquidators  for  the  purpose  of 

winding  up  the  affairs  and  distributing  the  assets  of  the  company,  and  may  fix  the 
remuneration to be paid to him or them.  

 
   (2)  On the appointment of a liquidator all the powers of the directors shall cease, except so far as 

the company in general meeting or the liquidator sanctions the continuance thereof. 

 
 Power to fill vacancy in office of liquidator. 

 
269.(1) If a vacancy occurs by death, resignation or otherwise in the office of liquidator appointed by 

the  company,  the  company  in  general  meeting  may,  subject  to  any  arrangement  with  its 

creditors, fill the vacancy.  
 

   (2)  For that purpose a general meeting may be convened by any contributory or, if there were 
more liquidators than one, by the continuing liquidators.  

 
   (3)   The meeting shall be held in manner provided by this Law or by the articles, or in such manner 

as may, on application by any contributory or by the continuing liquidators, be determined by 

the Court. 
 

 Power of liquidator to accept shares, etc., as  
 consideration for sale of property of company. 

 

270.(1) Where a company is proposed to be, or is in course of being, wound up altogether voluntarily, 
and  the  whole  or  part  of  its  business  or  property  is  proposed  to  be  transferred  or  sold  to 

another company, whether a company within the meaning of this Law or not (in this section 
called "the transferee company"), the liquidator of the first-mentioned company (in this section 

called  "the  transferor  company")  may,  with  the  sanction  of  a  special  resolution  of  that 

company, conferring either a general authority on the liquidator or an authority in respect of 
any particular arrangement, receive, in compensation or part compensation for the transfer or 

sale, shares, policies or other like interests in the transferee company for distribution among 
the members of the transferor company, or may enter into any other arrangement whereby 

the members of the transferor company may, in lieu of receiving cash, shares, policies or other 
like interests, or in addition thereto, participate in the profits of or receive any other benefit 

from the transferee company.  

 
   (2) Any sale or arrangement in pursuance of this section shall be binding on the members of the 

transferor company.  
 

   (3) If any member of the transferor company who did not vote in favour of the special resolution 

expresses  his  dissent  therefrom  in  writing  addressed  to  the  liquidator,  and  left  at  the 
registered office of the company within seven days after the passing of the resolution, he may 

require the liquidator either to abstain from carrying the resolution into effect or to purchase 
his interest at a price to be determined by agreement or by arbitration under the provisions of 

any Law relating to arbitration in force for the time being.  
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   (4) If the liquidator elects to purchase the member's interest, the purchase money must be paid 

before the company is dissolved and be raised by the liquidator in such manner as may be 
determined by special resolution.  

 
   (5) A special resolution shall not be invalid for the purposes of this section by reason that it is 

passed  before  or  concurrently  with  a  resolution  for  voluntary  winding  up  or  for  appointing 

liquidators, but if an order is made within a year for winding up the company by or subject to 
the supervision of the Court, the special resolution shall not be valid unless sanctioned by the 

Court. 
 

 Duty of liquidator to call creditors' meeting  
 in case of insolvency. 

 

271.(1) If, in the case of a winding up commenced after the commencement of this Law, the liquidator 
is at any time of opinion that the company will not be able to pay its debts in full within the 

period stated in the declaration under section 266 he shall forthwith summon a meeting of the 
creditors,  and  shall  lay  before  the  meeting  a  statement  of  the  assets  and  liabilities  of  the 

company.  

 
   (2) If the liquidator fails to comply with this section, he shall be liable to a fine not exceeding two 

hundred and fifty [4 166/1987] pounds. 
 

 Duty of liquidator to call general meeting at  
 end of each year. 

 

272.(1) Subject to the provisions of section 274 in the event of the winding up continuing for more 
than one year, the liquidator shall summon a general meeting of the company at the end of 

the first year from the commencement of the winding up, and of each succeeding year, or at 
the first convenient date within three months from the end of the year or such longer period 

as the registrar of companies may allow, and shall lay before the meeting an account of his 

acts and dealings and of the conduct of the winding up during the preceding year.  
 

   (2) If the liquidator fails to comply with this section, he shall be liable to a fine not exceeding fifty 
[4 166/1987] pounds. 

 

 Final meeting and dissolution. 
 

273.(1) Subject to the provisions of section 274, as soon as the affairs of the company are fully wound 
up, the liquidator shall make up an account of the winding up, showing how the winding up 

has been conducted and the property of the company has been disposed of, and thereupon 
shall call a general meeting of the company for the purpose of laying before it the account, 

and giving any explanation thereof.  

 
   (2) The meeting shall be called by advertisement in the Gazette, specifying the time, place and 

object thereof, and published one month at least before the meeting.  
 

   (3)  Within one week after the meeting, the liquidator shall send to the registrar of companies a 

copy of the account, and shall make a return to him of the holding of the meeting and of its 
date, and if the copy is not sent or the return is not made in accordance with this subsection 

the liquidator shall be liable to a fine not exceeding twenty five [4 166/1987] pounds for every 
day during which the default continues:  

 
 Provided that, if a quorum is not present at the meeting, the liquidator shall, in lieu of the 
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return hereinbefore mentioned, make a return that the meeting was duly summoned and that 

no quorum was present thereat, and upon such a return being made the provisions of this 
subsection as to the making of the return shall be deemed to have been complied with.  

 
   (4) The registrar on receiving the account and either of the returns hereinbefore mentioned shall 

forthwith  register  them,  and  on  the  expiration  of  three  months  from  the  registration  of  the 

return the company shall be deemed to be dissolved:  
 

Provided that the Court may, on the application of the liquidator or of any other person who 
appears  to  the  Court  to  be  interested,  make  an  order  deferring  the  date  at  which  the 

dissolution of the company is to take effect for such time as the Court thinks fit.  
 

   (5)  It  shall  be  the  duty  of  the  person  on  whose  application  an  order  of  the  Court  under  this 

section is made, within seven days after the making of the order, to deliver to the registrar an 
office copy of the order for registration, and if that person fails so to do he shall be liable to a 

fine not exceeding twenty five [4 166/1987] pounds for every day during which the default 
continues.  

 

   (6) If the liquidator fails to call a general meeting of the company as required by this section, he 
shall be liable to a fine not exceeding two hundred and fifty [4 166/1987] pounds. 

 
 Alternative provisions as to annual and final meetings  

 in case of insolvency. 
 

274. Where  section  271  has  effect,  sections  282  and  283  shall  apply  to  the  winding  up  to  the 

exclusion of sections 272 and 273, as if the winding up were a creditors' voluntary winding up 
and not a members' voluntary winding up:  

 
 Provided that the liquidator shall not be required to summon a meeting of creditors under the 

said section 282 at the end of the first year from the commencement of the winding up, unless 

the meeting held under the said section 271 is held more than three months before the end of 
that year. 

 
 Provisions applicable to a Creditors' Voluntary Winding Up.  
 Provisions applicable to a creditors' winding up. 

 
275. The  provisions  contained  in  sections  276  to  283,  both  inclusive,  shall  apply  in  relation  to  a 

creditors' voluntary winding up. 
 

 Meeting of creditors. 
 

276.(1) The company shall cause a meeting of the creditors of the company to be summoned for the 

day, or the day next following the day, on which there is to be held the meeting at which the 
resolution for voluntary winding up is to be proposed, and shall cause the notices of the said 

meeting of creditors to be sent by post to the creditors simultaneously with the sending of the 
notices of the said meeting of the company.  

 

   (2)   The company shall cause notice of the meeting of the creditors to be advertised once in the 
Gazette  and  once  at  least  in  two  local  newspapers  circulating  in  the  district  where  the 

registered office or principal place of business of the company is situate.  
 

   (3)  The directors of the company shall - 
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 (a)  cause a full statement of the position of the company's affairs together with a list of 

the  creditors  of  the  company  and  the  estimated  amount  of  their  claims  to  be  laid 
before the meeting of the creditors to be held as aforesaid; and  

 
 (b)  appoint one of their number to preside at the said meeting.  

 

   (4) It shall be the duty of the director appointed to preside at the meeting of creditors to attend 
the meeting and preside thereat. 

 
   (5) If  the  meeting  of  the  company  at  which  the  resolution  for  voluntary  winding  up  is  to  be 

proposed is adjourned and the resolution is passed at an adjourned meeting, any resolution 
passed at the meeting of the creditors held in pursuance of subsection (1) shall have effect as 

if  it  had  been  passed  immediately  after  the  passing  of  the  resolution  for  winding  up  the 

company. 
 

   (6)   If default is made - 
 

 (a)  by the company in complying with subsections (1) and (2); 

 
 (b)    by the directors of the company in complying with subsection (3); 

 
 (c)    by any director of the company in complying with subsection (4), 

 
the company, directors or director, as the case may be, shall be liable to a fine not exceeding 

five hundred pounds[4 166/1987], and, in the case of default by the company, every officer of 

the company who is in default shall be liable to the like penalty. 
 

 Appointment of liquidator. 
 

277.   The creditors and the company at their respective meetings mentioned in the last foregoing 

section may nominate a person to be liquidator for the purpose of winding up the affairs and 
distributing  the  assets  of  the  company,  and  if  the  creditors  and  the  company  nominate 

different persons, the person nominated by the creditors shall be liquidator, and if no person is 
nominated by the creditors the person, if any, nominated by the company shall be liquidator:  

 

 Provided  that  in  the  case  of  different  persons  being  nominated,  any  director,  member  or 
creditor of the company may, within seven days after the date on which the nomination was 

made  by  the  creditors,  apply  to  the  Court  for  an  order  either  directing  that  the  person 
nominated as liquidator by the company shall be liquidator instead of or jointly with the person 

nominated by the creditors or appointing some other person to be liquidator instead of the 
person appointed by the creditors. 

 

 Appointment of committee of inspection. 
 

278.(1) The  creditors  at  the  meeting  to  be  held  in  pursuance  of  section  276  or  at  any  subsequent 
meeting may, if they think fit, appoint a committee of inspection consisting of not more than 

five persons, and if such a committee is appointed the company may, either at the meeting at 

which the resolution for voluntary winding up is passed or at any time subsequently in general 
meeting, appoint such number of persons as they think fit to act as members of the committee 

not exceeding five in number:  
 

 Provided  that  the  creditors  may,  if  they  think  fit,  resolve  that  all  or  any  of  the  persons  so 
appointed by the company ought not to be members of the committee of inspection, and, if 
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the creditors so resolve, the persons mentioned in the resolution shall not, unless the Court 

otherwise directs, be qualified to act as members of the committee, and on any application to 
the Court under this provision the Court may, if it thinks fit, appoint other persons to act as 

such members in place of the persons mentioned in the resolution.  
 

   (2) Subject  to  the  provisions  of  this  section  and to  general  rules,  the  provisions  of  section  241 

(except subsection (1)) shall apply with respect to a committee of inspection appointed under 
this section as they apply with respect to a committee of inspection appointed in a winding up 

by the Court. 
 

 
 Fixing of liquidators' remuneration and cesser  

 of directors' powers. 

 
279.(1) The  committee  of  inspection,  or  if  there  is  no  such  committee,  the  creditors,  may  fix  the 

remuneration to be paid to the liquidator or liquidators.  
 

   (2)  On the appointment of a liquidator, all the powers of the directors shall cease, except so far 

as the committee of inspection, or if there is no such committee, the creditors, sanction the 
continuance thereof. 

 
 Power to fill vacancy in office of liquidator. 

 
280.   If a vacancy occurs, by death, resignation or otherwise in the office of a liquidator, other than 

a liquidator appointed by, or by the direction of, the Court, the creditors may fill the vacancy. 

 
 Application of section 270 to a creditors'  

 voluntary winding up. 
 

281.   The provisions of section 270 shall apply in the case of a creditors' voluntary winding up as in 

the  case  of  a  members'  voluntary  winding  up,  with  the  modification  that  powers  of  the 
liquidator under the said section shall not be exercised except with the sanction of the Court or 

of the committee of inspection. 
 

 Duty of liquidator to call meetings of company  

 and of creditors at end of each year. 
 

282.(1) In the event of the winding up continuing for more than one year, the liquidator shall summon 
a general meeting of the company and a meeting of the creditors at the end of the first year 

from  the  commencement  of  the  winding  up,  and  of  each  succeeding  year,  or  at  the  first 
convenient date within three months from the end of the year or such longer period as the 

registrar of companies may allow, and shall lay before the meetings an account of his acts and 

dealings and of the conduct of the winding up during the preceding year.  
 

   (2) If the liquidator fails to comply with this section, he shall be liable to a fine not exceeding fifty 
[4 166/1987] pounds. 

 Final meeting and dissolution. 

 
283.(1) As  soon  as the affairs  of the  company  are  fully wound  up,  the liquidator  shall  make  up an 

account of the winding up, showing how the winding up has been conducted and the property 
of  the  company  has  been  disposed  of,  and  thereupon  shall  call  a  general  meeting  of  the 

company  and  a  meeting  of  the  creditors  for  the  purpose  of  laying  the  account  before  the 
meetings and giving any explanation thereof.  
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   (2)  Each such meeting shall be called by advertisement in the Gazette specifying the time, place 
and object thereof, and published one month at least before the meeting.  

 
   (3)   Within one week after the date of the meetings, or, if the meetings are not held on the same 

date, after the date of the later meeting, the liquidator shall send to the registrar of companies 

a copy of the account, and shall make a return to him of the holding of the meetings and of 
their  dates,  and  if  the  copy  is  not  sent  or  the  return  is  not  made  in  accordance  with  this 

subsection  the  liquidator  shall  be  liable  to  a  fine  not  exceeding twenty five  [4  166/1987] 
pounds for every day during which the default continues: 

 
 Provided that, if a quorum is not present at either such meeting, the liquidator shall, in lieu of 

the return hereinbefore mentioned, make a return that the meeting was duly summoned and 

that no quorum was present thereat and upon such a return being made the provisions of this 
subsection as to the making of the return shall, in respect of that meeting, be deemed to have 

been complied with.  
 

   (4) The  registrar  on  receiving  the  account  and,  in  respect  of  each  such  meeting,  either  of  the 

returns hereinbefore mentioned, shall forthwith register them, and on the expiration of three 
months from the registration thereof the company shall be deemed to be dissolved:  

 
Provided that the Court may, on the application of the liquidator or of any other person who 

appears  to  the  Court  to  be  interested,  make  an  order  deferring  the  date  at  which  the 
dissolution of the company is to take effect for such time as the Court thinks fit.  

 

   (5) It shall be the duty of the person on whose application an order of the Court under this section 
is made, within seven days after the making of the order, to deliver to the registrar an office 

copy of the order for registration, and if that person fails so to do he shall be liable to a fine 
not  exceeding twenty five  [4  166/1987]  pounds  for  every  day  during  which  the  default 

continues.  

 
   (6) If the liquidator fails to call a general meeting of the company or a meeting of the creditors as 

required by this section, he shall be liable to a fine not exceeding two hundred and fifty [4 
166/1987] pounds. 

 

 Provisions applicable to every Voluntary Winding Up.  
 Provisions applicable to every voluntary winding up. 

 
284.   The provisions contained in sections 285 to 292, both inclusive, shall apply to every voluntary 

winding up whether a members' or a creditors' winding up. 
 

 Distribution of property of company. 

 
285.    Subject to the provisions of this Law as to preferential payments, the property of a company 

shall, on its winding up, be applied in satisfaction of its liabilities pari passu, and, subject to 
such  application,  shall,  unless  the  articles  otherwise  provide,  be  distributed  among  the 

members according to their rights and interests in the company. 

 
 Powers and duties of liquidator in voluntary winding up. 

 
286.(1) The liquidator may -  

 
 (a)  in the case of a members' voluntary winding up, with the sanction of an extraordinary 
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resolution of the company, and, in the case of a creditors' voluntary winding up, with 

the  sanction  of  the  Court  or  the  committee  of  inspection  or  (if  there  is  no  such 
committee)  a  meeting  of  the  creditors,  exercise  any  of  the  powers  given  by 

paragraphs (d), (e) and (f) of subsection (1) of section 233 to a liquidator in a winding 
up by the Court;  

  

 (b)   without sanction, exercise any of the other powers by this Law given to the liquidator 
in a winding up by the Court; 

 
 (c)  exercise the power of the Court under this Law of settling a list of contributories, and 

the list of contributories shall be prima facie evidence of the liability of the persons 
named therein to be contributories; 

 

 (d)  exercise the power of the Court of making calls; 
 

 (e)  summon general meetings of the company for the purpose of obtaining the sanction 
of the company by special or extraordinary resolution or for any other purpose he may 

think fit.  

 
   (2) The  liquidator  shall  pay  the  debts  of  the  company  and  shall  adjust  the  rights  of  the 

contributories among themselves.  
 

   (3)  When several liquidators are appointed, any power given by this Law may be exercised by 
such  one  or  more  of  them  as  may  be  determined  at  the  time  of  their  appointment,  or,  in 

default of such determination, by any number not less than two. 

 
 Power of Court to appoint and remove liquidator  

 in voluntary winding up. 
 

287.(1) If from any cause whatever there is no liquidator acting, the Court may appoint a liquidator.  

 
   (2) The Court may, on cause shown, remove a liquidator and appoint another liquidator. 

 
 Notice by liquidator of his appointment. 

 

288.(1) The  liquidator  shall,  within  fourteen  days  after  his  appointment,  publish  in  the Gazette  and 
deliver  to  the  registrar  of  companies  for  registration  a  notice  of  his  appointment  in  the 

prescribed form.  
 

   (2) If the liquidator fails to comply with the requirements of this section he shall be liable to a fine 
not  exceeding twenty five  [4  166/1987]  pounds  for  every  day  during  which  the  default 

continues. 

 
 Arrangement when binding on creditors. 

 
289.(1) Any  arrangement  entered  into  between  a  company  about  to  be,  or  in  the  course  of  being, 

wound up and its creditors shall, subject to the right of appeal under this section, be binding 

on the company if sanctioned by an extraordinary resolution and on the creditors if acceded to 
by three-fourths in number and value of the creditors.  

 
   (2) Any creditor or contributory may, within three weeks from the completion of the arrangement, 

appeal to the Court against it, and the Court may thereupon, as it thinks just, amend, vary or 
confirm the arrangement. 
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 Power to apply to Court to have questions determined  
 or powers exercised. 

 
290.(1) The  liquidator  or  any  contributory  or  creditor  may  apply  to  the  Court  to  determine  any 

question arising in the winding up of a company, or to exercise, as respects the enforcing of 

calls  or  any  other  matter,  all  or  any  of  the  powers  which  the  Court  might  exercise  if  the 
company were being wound up by the Court.  

 
   (2)   The Court, if satisfied that the determination of the question or the required exercise of power 

will be just and beneficial, may accede wholly or partially to the application on such terms and 
conditions as it thinks fit or may make such other order on the application as it thinks just.  

 

   (3)  A copy of an order made by virtue of this section staying the proceedings in the winding up 
shall  forthwith  be  forwarded  by  the  company,  or  otherwise  as  may  be  prescribed,  to  the 

registrar  of  companies,  who  shall  make  a  minute  of  the  order  in  his  books  relating  to  the 
company. 

 

 Costs of voluntary winding up. 
 

291.   All  costs,  charges  and  expenses  properly  incurred  in  the  winding  up,  including  the 
remuneration of the liquidator, shall be payable out of the assets of the company in priority to 

all other claims. 
 

 Saving for rights of creditors and contributories. 

 
292.    The winding up of a company shall not bar the right of any creditor or contributory to have it 

wound up by the Court, but in the case of an application by a contributory the Court must be 
satisfied that the rights of the contributories will be prejudiced by a voluntary winding up. 

  

 (IV) WINDING UP SUBJECT TO SUPERVISION OF COURT. 
  Power to order winding up subject to supervision. 

 
293.   When a company has passed a resolution for voluntary winding up, the Court may make an 

order that the voluntary winding up shall continue but subject to such supervision of the Court, 

and  with  such  liberty  for  creditors,  contributories,  or  others  to  apply  to  the  Court,  and 
generally on such terms and conditions, as the Court thinks just. 

 
 Effect of petition for winding up subject to supervision. 

 
294.   A petition for the continuance of a voluntary winding up subject to the supervision of the Court 

shall,  for  the  purpose  of  giving  jurisdiction  to  the  Court  over  actions,  be  deemed  to  be  a 

petition for winding up by the Court. 
 

 Application of sections 216 and 217 to winding up  
 subject to supervision. 

 

295.  A winding up subject to the supervision of the Court shall, for the purposes of sections 216 
and 217 be deemed to be a winding up by the Court. 

 
 Power of Court to appoint or remove liquidators. 

 
296.(1) Where an order is made for a winding up subject to supervision, the Court may by that or any 
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subsequent order appoint an additional liquidator.  

 
   (2)  A liquidator appointed by the Court under this section shall have the same powers, be subject 

to the same obligations, and in all respects stand in the same position, as if he had been duly 
appointed in accordance with the provisions of this Law with respect to the appointment of 

liquidators in a voluntary winding up.  

 
   (3) The Court may remove any liquidator so appointed by the Court or any liquidator continued 

under the supervision order and fill any vacancy occasioned by the removal, or by death or 
resignation. 

 
 Effect of supervision order. 

 

297.(1) Where an order is made for a winding up subject to supervision, the liquidator may, subject to 
any  restrictions  imposed  by  the  Court,  exercise  all  his  powers,  without  the  sanction  or 

intervention  of  the  Court,  in  the  same  manner  as  if  the  company  were  being  wound  up 
altogether voluntarily:  

 

 Provided that the powers specified in paragraphs (d), (e) and (f) of sub-section (1) of section 
233 shall not be exercised by the liquidator except with the sanction of the Court, or, in a case 

where  before  the  order  the  winding  up  was  a  creditors'  voluntary  winding  up,  with  the 
sanction  of  the  Court  or  the  committee  of  inspection,  or  (if  there  is  no  such  committee)  a 

meeting of the creditors.  
 

   (2)  A winding up subject to the supervision of the Court is not a winding up by the Court for the 

purpose  of  the  purpose  of  the  provisions  of  this  Law  specified  in  the  Tenth  Schedule,  but, 
subject as aforesaid, an order for a winding up subject to supervision shall for all purposes be 

deemed to be an order for winding up by the Court:  
 

 Provided that where the order for winding up subject to supervision was made in relation to a 

creditors' voluntary winding up in which a committee of inspection had been appointed, the 
order shall be deemed to be an order for winding up by the Court for the purpose of section 

241 (except subsection (1) thereof) except in so far as the operation of this section is excluded 
in a voluntary winding up by general rules. 

 

 (V) PROVISIONS APPLICABLE TO EVERY MODE  
 OF WINDING UP. 

 Proof and Ranking of Claims.  
 Debts of all descriptions may be proved. 

 
298. In  every  winding  up  (subject,  in  the  case  of  insolvent  companies,  to  the  application  in 

accordance with the provisions of this Law of the law of bankruptcy) all debts payable on a 

contingency,  and  all  claims  against  the  company,  present  or  future,  certain  or  contingent, 
ascertained or sounding only in damages, shall be admissible to proof against the company, a 

just estimate being made, so far as possible, of the value of such debts or claims as may be 
subject to any contingency or sound only in damages, or for some other reason do not bear a 

certain value. 

 
 Application of bankruptcy rules in winding up  

 of insolvent companies. 
 

299.   In the winding up of an insolvent company the same rules shall prevail and be observed with 
regard to the respective rights of secured and unsecured creditors and to debts provable and 
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to the valuation of annuities and future and contingent liabilities as are in force for the time 

being under the law of bankruptcy with respect to the estates of persons adjudged bankrupt, 
and all persons who in any such case would be entitled to prove for and receive dividends out 

of  the  assets  of  the  company  may  come  in  under  the  winding  up  and  make  such  claims 
against the company as they respectively are entitled to by virtue of this section. 

 

 Preferential payments. 
 

 
300.-(1) Θαηά ηελ εθθαζάξηζε θαηαβάιινληαη κε πξνηεξαηφηεηα ζε ζρέζε κε νπνηαδήπνηε άιιε 

ρξέε: 
 

(α) Σα αθφινπζα πνζνζηά θαη θφξνη –  

 
(i) φινη νη ηνπηθνί θφξνη πνπ νθείινληαη απφ ηελ εηαηξεία ηε ζρεηηθή εκεξνκελία, ηα νπνία 

θαηέζηεζαλ νθεηιφκελα θαη πιεξσηέα κέζα ζε δψδεθα κήλεο ακέζσο πξηλ απφ εθείλε ηελ 
εκεξνκελία. 

 

(ii) φινη νη θπβεξλεηηθνί θφξνη θαη ηέιε πνπ νθείινληαη απφ ηελ εηαηξεία ηε ζρεηηθή εκεξνκελία θαη 
νη νπνίνη θαηέζηεζαλ νθεηιφκελνη θαη πιεξσηένη κέζα ζε δψδεθα κήλεο πξηλ απφ εθείλε ηελ 

εκεξνκελία θαη ζε πεξίπησζε βεβαησκέλσλ θφξσλ, πνπ δελ ππεξβαίλεη ζπλνιηθά βεβαίσζε γηα έλα 
έηνο. 

 
(β) (i) νθεηιφκελεο απνδνρέο ηνπ κηζζσηνχ θαη νπνηνδήπνηε πνζφ πνπ  θαηαθξαηήζεθε απφ ηνλ 

εξγνδφηε απφ ηηο απνδνρέο ηνπ κηζζσηνχ γηα ηελ πιεξσκή ππνρξεψζεσλ ηνπ κηζζσηνχ, ή άιισο 

πσο ην νπνίν ν εξγνδφηεο δελ έρεη θαηαβάιεη θαη 
 

(ii) νπνηνδήπνηε άιιν πνζφ ή σθέιεκα ηνπ κηζζσηνχ πνπ απνξξέεη απφ ζχκβαζε ή ζρέζε 
εξγνδφηεζεο πεξηιακβαλνκέλνπ νπνηνπδήπνηε πνζνχ πνπ νθείιεηαη ζε αλαγλσξηζκέλε ζπληερλία 

πνπ απνξξέεη απφ ηελ εξγαζηαθή ζρέζε εξγνδφηε – εξγνδνηνπκέλνπ ή δηαθνξεηηθά ην νπνίν ν 

εξγνδφηεο δελ έρεη θαηαβάιεη. 
 

Οη δηαηάμεηο ηεο παξνχζαο παξαγξάθνπ δελ εθαξκφδνληαη ζηελ πεξίπησζε κηζζσηνχ ηδησηηθήο 
εηαηξείαο ν νπνίνο είλαη κέηνρνο ή κέινο ηνπ δηνηθεηηθνχ ζπκβνπιίνπ ηεο, εθηφο εαλ θαηέρεη κεηνρέο 

ή ζπκκεηέρεη ζην δηνηθεηηθφ ζπκβνχιην ηεο εηαηξείαο ππφ αληηπξνζσπεπηηθή ηδηφηεηα θαη θαηά 

ηξφπν πξφδεια ηππηθφ θαη φρη νπζηαζηηθφ θαη λννπκέλνπ φηη κεηαμχ ηνπ ηδίνπ θαη ηνπ 
αληηπξνζσπεπνκέλνπ δελ πθίζηαηαη ζπγγέλεηα πξψηνπ ή δεχηεξνπ βαζκνχ. 

 
(γ) Θάζε πνζφ απνδεκίσζεο πνπ ε εηαηξεία είλαη ππνρξεσκέλε λα θαηαβάιεη ζε κηζζσηφ, ιφγσ 

ζσκαηηθήο βιάβεο  πνπ ν κηζζσηφο ππέζηεθε ζπλεπεία αηπρήκαηνο πνπ πξνθιήζεθε απφ ηελ 
απαζρφιεζε θαη ελψ απαζρνιείην σο κηζζσηφο ηεο εηαηξείαο. 

 

Δμαηξείηαη ε πεξίπησζε κηζζσηνχ ηδησηηθήο εηαηξείαο πνπ είλαη κέηνρνο ηεο, εθηφο αλ ε εηαηξεία 
δηαιχεηαη εθνχζηα ή δηαιχεηαη γηα ζθνπνχο αλαδηάξζξσζεο ή ζπγρψλεπζεο κε άιιε εηαηξεία. 

 
(δ) Θάζε πνζφ πνπ νθείιεηαη ζην κηζζσηφ, εμαηξνχκελν κηζζσηφ ηδησηηθήο εηαηξείαο πνπ είλαη 

κέηνρνο ηεο, γηα ηελ άδεηα πνπ δηθαηνχηαη απφ ηελ απαζρφιεζε ηνπ απφ ηελ εηαηξεία γηα πεξίνδν 

απαζρφιεζεο ελφο κφλν έηνπο. 
 

(2) Όηαλ έγηλε νπνηαδήπνηε πιεξσκή – 
 

(α) ζε νπνηνδήπνηε ππάιιειν, ππεξέηε, ηερλίηε ή εξγάηε ζηελ ππεξεζία ηεο εηαηξείαο, έλαληη 
εκεξνκηζζίσλ ή κηζζνχ ή  



199         

 

 

(β) ζε νπνηνδήπνηε ηέηνην ππάιιειν, ππεξέηε, ηερλίηε ή εξγάηε ή ζε πεξίπησζε ζαλάηνπ ηνπ, 
ζε νπνηνδήπνηε άιιν πξφζσπν γηα ινγαξηαζκφ ηνπ, έλαληη νθεηιφκελεο παξνρήο γηα άδεηα, 

 
απφ ρξήκαηα πνπ θαηαβιήζεθαλ απφ θάπνην πξφζσπν γηα εθείλν ην ζθνπφ, ην πξφζσπν πνπ 

θαηέβαιε ηα ρξήκαηα, θαηά ηελ εθθαζάξηζε, έρεη δηθαίσκα πξνηεξαηφηεηαο ζε ζρέζε κε ηα ρξήκαηα 

πνπ θαηαβιήζεθαλ κε ηνλ ηξφπν απηφ θαη  πιεξψζεθαλ κέρξη ηνπ πνζνχ πνπ έθεξε κείσζε ζην 
πνζφ πνπ ν ππάιιεινο, ππεξέηεο, ηερλίηεο ή εξγάηεο, ή άιιν πξφζσπν γηα ινγαξηαζκφ ηνπ, ζα 

δηθαηνχηαλ πξνηεξαηφηεηα ζηελ εθθαζάξηζε ιφγσ ηεο πιεξσκήο πνπ έγηλε. 
 

(3) Σα πξνεγνχκελα ρξέε – 
 

(α) θαηαηάζζνληαη εμίζνπ κεηαμχ ηνπο θαη πιεξψλνληαη ζην αθέξαην, εθηφο αλ ην ελεξγεηηθφ 

δελ είλαη αξθεηφ γηα ηελ ηθαλνπνίεζε ηνπο, ζηελ νπνία πεξίπησζε νη νθεηιέο ζα κεησζνχλ ζε ίζεο 
αλαινγίεο θαη  

 
(β) ζηελ έθηαζε πνπ ην ελεξγεηηθφ ηεο εηαηξείαο ην νπνίν είλαη δηαζέζηκν γηα ηελ πιεξσκή 

γεληθψλ πηζησηψλ δελ είλαη αξθεηφ γηα ηελ ηθαλνπνίεζε ηνπο, έρνπλ πξνηεξαηφηεηα έλαληη ησλ 

απαηηήζεσλ θαηφρσλ ρξεσζηηθψλ νκνιφγσλ κε βάζε νπνηαδήπνηε θπκαηλφκελε επηβάξπλζε πνπ 
δεκηνπξγήζεθε απφ ηελ εηαηξεία, θαη ζα πιεξψλνληαη αλάινγα απφ νπνηαδήπνηε πεξηνπζία πνπ 

απνηειεί ή ππφθεηηαη ζηελ επηβάξπλζε εθείλε. 
 

(4) Κε ηελ επηθχιαμε ηεο θαηαθξάηεζεο ηέηνησλ πνζψλ πνπ είλαη αλαγθαία γηα ηα έμνδα θαη 
δαπάλεο ηεο εθθαζάξηζεο, ηα πξνεγνχκελα ρξέε εμνθινχληαη ακέζσο ζηελ έθηαζε πνπ ην 

ελεξγεηηθφ είλαη αξθεηφ λα ηα θαιχςεη. 

 
(5) ηελ πεξίπησζε πνπ ηδηνθηήηεο αθηλήηνπ ή άιιν πξφζσπν πνπ θαηαθξαηεί ή πνπ έρεη 

θαηαθξαηήζεη νπνηαδήπνηε αγαζά ή αληηθείκελα ηεο εηαηξείαο κέζα ζε ηξεηο κήλεο ακέζσο πξηλ απφ 
ηελ εκεξνκελία ηνπ δηαηάγκαηνο εθθαζάξηζεο, ηα ρξέε πνπ απνθηνχλ πξνηεξαηφηεηα κε βάζε ην 

άξζξν απηφ ζα απνηεινχλ πξψηε επηβάξπλζε πάλσ ζηα θαηαθξαηεκέλα αγαζά ή αληηθείκελα ή ην 

πξντφλ ηεο πψιεζεο ηνπο: 
 

Λνείηαη φηη, ζρεηηθά κε νπνηαδήπνηε ρξήκαηα πνπ θαηαβιήζεθαλ κε βάζε νπνηαδήπνηε ηέηνηα 
επηβάξπλζε, ν ηδηνθηήηεο αθηλήηνπ ή άιιν πξφζσπν έρεη ηα ίδηα δηθαηψκαηα πξνηεξαηφηεηαο φπσο 

ην πξφζσπν ζην νπνίν γίλεηαη ε πιεξσκή. 

 
(6) Γηα ηνπο ζθνπνχο ηνπ άξζξνπ απηνχ – 

 
(α) νη φξνη «απνδνρέο», «κηζζσηφο» θαη «βαζηθέο αζθαιηζηηθέο απνδνρέο» έρνπλ ηηο έλλνηεο 

πνπ ηνπο απνδφζεθαλ απφ ηνπο Λφκνπο πεξί Θνηλσληθψλ Αζθαιίζεσλ ηνπ 1980 κέρξη 1985. 
 

(β) ν φξνο «ε ζρεηηθή εκεξνκελία» ζεκαίλεη – 

 
(i) ζηελ πεξίπησζε εηαηξείαο γηα ηελ νπνία εθδφζεθε δηάηαγκα γηα αλαγθαζηηθή εθθαζάξηζε, ηελ 

εκεξνκελία δηνξηζκνχ (ή πξψηνπ δηνξηζκνχ), πξνζσξηλνχ εθθαζαξηζηή, ή αλ δελ έγηλε ηέηνηνο 
δηνξηζκφο, ε εκεξνκελία ηνπ δηαηάγκαηνο εθθαζάξηζεο, εθηφο αλ, ζε θαζεκηά πεξίπησζε, ε εηαηξεία 

άξρηζε εθνχζηα εθθαζάξηζε πξηλ απφ ηελ εκεξνκελία εθείλε θαη 

 
(ii) ζε νπνηαδήπνηε πεξίπησζε πνπ δελ εθαξκφδεηαη ε πξνεγνχκελε παξάγξαθνο, ζεκαίλεη ηελ 

εκεξνκελία έγθξηζεο ηνπ ςεθίζκαηνο γηα εθθαζάξηζε ηεο εηαηξείαο. 
 

(7) Σν άξζξν απηφ δελ εθαξκφδεηαη ζηελ πεξίπησζε εθθαζάξηζεο φηαλ ην δηάηαγκα 
εθθαζάξηζεο εθδφζεθε πξηλ απφ ηελ έλαξμε ηζρχνο ηνπ Λφκνπ απηνχ, θαη ζε ηέηνηα πεξίπησζε νη 
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δηαηάμεηο αλαθνξηθά κε πξνλνκηνχρεο πιεξσκέο πνπ ζα ηχγραλαλ εθαξκνγήο αλ ν Λφκνο απηφο δελ 

είρε ζεζπηζηεί, ινγίδνληαη φηη παξακέλνπλ ζε πιήξε ηζρχ. 
 

 
  Effect of Winding Up on antecedent and other Transactions 
  Fraudulent preference. 

 
301.(1)  Any  conveyance,  charge,  mortgage,  delivery  of  goods,  payment,  execution  or  other  act 

relating  to  property  made  or  done  by  or  against  a  company  within  six  months  before  the 
commencement of its winding up which, had it been made or done by or against an individual within 

six months before the presentation of a bankruptcy petition on which he is adjudged bankrupt, would 
be deemed in his bankruptcy a fraudulent preference, shall in the event of the company being wound 

up be deemed a fraudulent preference of its creditors and be invalid accordingly:  

 
Provided that, in relation to things made or done before the commencement of this Law, the provisions 

relating  to  fraudulent  preference  which  would  have  applied  if  this  Law  had  not  been  passed  shall 
remain in full force.  

 

(2)  Any conveyance or assignment by a company of all its property to trustees for the benefit of 
all its creditors shall be void to all intents. 

 
 Liabilities and rights of certain fraudulently  

 preferred persons. 
 

302.(1) Where, in the case of a company wound up, anything made or done after the commencement 

of  this  Law  is  void  under  section  301  as  a  fraudulent preference  of  a  person  interested  in property 
mortgaged or charged to secure the company's debt, then (without prejudice to any rights or liabilities 

arising apart from this provision) the person preferred shall be subject to the same liabilities, and shall 
have the same rights, as if he had undertaken to be personally liable as surety for the debt to the 

extent of the charge on the property or the value of his interest, whichever is the less.  

 
(2) The value of the said person's interest shall be determined as at the date of the transaction 

constituting  the  fraudulent  preference,  and  shall  be  determined  as  if  the  interest  were  free  of  all 
incumbrances other than those to which the charge for the company's debt was then subject. 

  

(3) On any application made to the Court with respect to any payment on the ground that the 
payment  was  a  fraudulent  preference  of  a  surety  or  guarantor,  the  Court  shall  have  jurisdiction  to 

determine  any  questions  with  respect  to  the  payment  arising  between  the  person  to  whom  the 
payment was made and the surety or guarantor and to grant relief in respect thereof, notwithstanding 

that it is not necessary so to do for the purposes of the winding up, and for that purpose may give 
leave to bring in the surety or guarantor as a third party as in the case of an action for the recovery of 

the sum paid. 

  
This subsection shall apply, with the necessary modifications, in relation to transactions other than the 

payment of money as it applies in relation to payments. 
 

 Effect of floating charge. 

 
303.    Where a company is being wound up, a floating charge on the undertaking or property of the 

company  created  within  twelve  months  of  the  commencement  of  the  winding  up  shall,  unless  it  is 
proved that the company immediately after the creation of the charge was solvent, be invalid, except 

to the amount of any cash paid to the company at the time of or subsequently to the creation of, and 
in consideration for, the charge, together with interest on that amount at the rate of five per cent per 
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annum or such other rate as may for the time being be prescribed by order of the Accountant-General. 

 
 Disclaimer of onerous property in case of company  

 being wound up. 
 

304.(1) Where any part of the property of a company which is being wound up consists of immovable 

property burdened with onerous covenants, of shares or stock in companies, of unprofitable contracts, 
or  of  any  other  property  that  is  unsaleable,  or  not  readily  saleable,  by  reason  of  its  binding  the 

possessor thereof to the performance of any onerous act or to the payment of any sum of money, the 
liquidator of the company, notwithstanding that he has endeavoured to sell or has taken possession of 

the property or exercised any act of ownership in relation thereto, may with the leave of the Court and 
subject to the provisions of this section, by writing signed by him, at any time within twelve months 

after the commencement of the winding up or such extended period as may be allowed by the Court, 

disclaim the property:  
 

Provided that, where any such property has not come to the knowledge of the liquidator within one 
month after the commencement of the winding up, the power under this section of disclaiming the 

property may be exercised at any time within twelve months after he has become aware thereof or 

such extended period as may be allowed by the Court.  
 

(2) The disclaimer shall operate to determine, as from the date of disclaimer, the rights, interest 
and  liabilities  of  the  company,  and  the  property  of  the  company,  in  or  in  respect  of  the  property 

disclaimed, but shall not, except so far as is necessary for the purpose of releasing the company and 
the property of the company from liability, affect the rights or liabilities of any other person.  

 

(3) The Court, before or on granting leave to disclaim, may require such notices to be given to 
persons  interested,  and  impose  such  terms  as  a  condition  of  granting  leave,  and  make  such  other 

order in the matter as the Court thinks just.  
 

(4) The  liquidator  shall  not  be  entitled  to  disclaim  any  property  under  this  section  in  any  case 

where  an  application  in  writing  has  been  made  to  him  by  any  persons  interested  in  the  property 
requiring him to decide whether he will or will not disclaim and the liquidator has not, within a period 

of twenty-eight days after the receipt of the application or such further period as may be allowed by 
the Court, given notice to the applicant that he intends to apply to the Court for leave to disclaim, and, 

in the case of a contract, if the liquidator, after such an application as aforesaid, does not within the 

said period or further period disclaim the contract, the company shall be deemed to have adopted it.  
 

(5)  The Court may, on the application of any person who is, as against the liquidator, entitled to 
the benefit or subject to the burden of a contract made with the company, make an order rescinding 

the contract on such terms as to payment by or to either party of damages for the non-performance of 
the contract, or otherwise as the Court thinks just, and any damages payable under the order to any 

such person may be proved by him as a debt in the winding up.  

 
(6)  The  Court  may,  on  an  application  by  any  person  who  either  claims  any  interest  in  any 

disclaimed property or is under any liability not discharged by this Law in respect of any disclaimed 
property and on hearing any such persons as it thinks fit, make an order for the vesting of the property 

in or the delivery of the property to any persons entitled thereto, or to whom it may seem just that the 

property should be delivered by way of compensation for such liability as aforesaid, or a trustee for 
him,  and  on  such  terms  as  the  Court  thinks  just,  and  on  any  such  vesting  order  being  made,  the 

property comprised therein shall vest accordingly in the person therein named in that behalf without 
any conveyance or assignment for the purpose:  

 
Provided  that,  where  the  property  disclaimed  is  of  a  leasehold  nature,  the  Court  shall  not  make  a 
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vesting order in favour of any person claiming under the company except upon the terms of making 

that person - 
 

(a)  subject  to  the  same  liabilities  and  obligations  as  those  to  which  the  company  was  subject 
under the lease in respect of the property at the commencement of the winding up; or 

 

(b)  if the Court thinks fit, subject only to the same liabilities and obligations as if the lease had 
been assigned to that person at that date,  

 
and in either event, if the case so requires, as if the lease had comprised only the property comprised 

in the vesting order, and any mortgagee or under-lessee declining to accept a vesting order upon such 
terms shall be excluded from all interest in and security upon the property, and, if there is no person 

claiming under the company who is willing to accept an order upon such terms, the Court shall have 

power  to  vest  the  estate  and  interest  of  the  company  in  the  property  in  any  person  liable  either 
personally or in a representative character, and either alone or jointly with the company, to perform 

the lessee's covenants in the lease, freed and discharged from all estates, incumbrances and interests 
created therein by the company.  

 

(7) Any person injured by the operation of a disclaimer under this section shall be deemed to be a 
creditor of the company to the amount of the injury, and may accordingly prove the amount as a debt 

in the winding up. 
 

 Restriction of rights of creditor as to  
 execution or attachment in case of company being wound up. 

 

305.(1) Where a creditor has issued execution against the goods or immovable property of a company 
or has attached any debt due to the company, and the company is subsequently wound up, he shall 

not be entitled to retain the benefit of the execution or attachment against the liquidator in the winding 
up of the company unless he has completed the execution or attachment before the commencement of 

the winding up: 

  
Provided that -  

 
(a)  where any creditor has had notice of a meeting having been called at which a resolution for 

voluntary winding up is to be proposed, the date on which the creditor so had notice shall, for the 

purposes of the foregoing provision, be substituted for the date of the commencement of the winding 
up; 

 
(b)  a person who purchases in good faith under a sale by the sheriff any goods of a company on 

which an execution has been levied shall in all cases acquire a good title to them against the liquidator; 
and  

 

(c)  the  rights  conferred  by  this  subsection  on  the  liquidator  may  be  set  aside  by  the  Court  in 
favour of the creditor to such extent and subject to such terms as the Court may think fit.  

 
(2) For the purpose of this section, an execution against goods shall be taken to be completed by 

seizure and sale, and an attachment of a debt shall be deemed to be completed by receipt of the debt, 

and  an  execution  against  immovable  property  shall  be  deemed  to  be  completed  by  making  the 
judgment a charge on the immovable property.  

 
(3) In  this  section  the  expression  "goods"  includes  all  chattels  personal,  and  the  expression 

"sheriff" includes any officer charged with the execution of a writ or other process. 
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 Duties of sheriff as to goods taken in execution. 

 
306.(1) Subject  to  the  provisions  of  subsection  (3),  where  any  goods  of  a  company  are  taken  in 

execution, and, before the sale thereof or the completion of the execution by the receipt or recovery of 
the  full  amount  of  the  levy,  notice  is  served  on  the  sheriff  that  a  provisional  liquidator  has  been 

appointed or that a winding-up order has been made or that a resolution for voluntary winding up has 

been  passed,  the  sheriff  shall,  on  being  so  required,  deliver  the  goods  and  any  money  seized  or 
received in part satisfaction of the execution to the liquidator, but the costs of the execution shall be a 

first charge on the goods or money so delivered, and the liquidator may sell the goods, or a sufficient 
part thereof, for the purpose of satisfying that charge.  

 
(2) Subject to the provisions of subsection (3), where under an execution in respect of a judgment 

for a sum exceeding twenty pounds the goods of a company are sold or money  is paid in order to 

avoid  sale,  the  sheriff  shall  deduct  the  costs  of  the  execution  from  the  proceeds  of  the  sale  or the 
money paid and retain the balance for fourteen days, and if within that time notice is served on him of 

a  petition  for  the  winding  up  of  the  company  having  been  presented  or  of  a  meeting  having  been 
called at which there is to be proposed a resolution for the voluntary winding up of the company and 

an order is made or a resolution is passed, as the case may be, for the winding up of the company, the 

sheriff shall pay the balance to the liquidator, who shall be entitled to retain it as against the execution 
creditor.  

 
(3)  The rights conferred by this section on the liquidator may be set aside by the Court in favour 

of the creditor to such extent and subject to such terms as the Court thinks fit.  
 

(4) In  this  section  the  expression  "goods"  includes  all  chattels  personal,  and  the  expression 

"sheriff" includes any officer charged with the execution of a writ or other process. 
 

 Offences antecedent to or in course of Winding Up. 
  Offences by officers of companies in liquidation. 

 

307.(1) If  any  person,  being  a  past  or  present  officer  of  a  company  which  at  the  time  of  the 
commission of the alleged offence is being wound up, whether by or under the supervision of 

the  Court  or  voluntarily,  or  is  subsequently  ordered  to  be  wound  up  by  the  Court  or 
subsequently passes a resolution for voluntary winding up - 

 

 (a)  does  not  to  the  best  of  his  knowledge  and  belief  fully  and  truly  discover  to  the 
liquidator all the property, real and personal, of the company, and how and to whom 

and  for  what  consideration  and  when  the  company  disposed  of  any  part  thereof, 
except such part as has been disposed of in the ordinary way of the business of the 

company; or 
 

 (b)  does not deliver up to the liquidator, or as he directs, all such part of the real and 

personal property of the company as is in his custody or under his control, and which 
he is required by law to deliver up; or 

 
 (c)  does  not  deliver  up  to  the  liquidator,  or  as  he  directs,  all  books  and  papers  in  his 

custody or under his control belonging to the company and which he is required by 

law to deliver up; or 
 

 (d)  within  twelve  months  next  before  the  commencement  of  the  winding  up  or  at  any 
time thereafter conceals any part of the property of the company to the value of ten 

pounds or upwards, or conceals any debt due to or from the company; or 
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 (e)  within  twelve  months  next  before  the  commencement  of  the  winding  up  or  at  any 

time thereafter fraudulently removes any part of the property of the company to the 
value of ten pounds or upwards; or 

 
 (f)  makes any material omission in any statement relating to the affairs of the company; 

or 

 
 (g)  knowing  or  believing  that  a  false  debt  has  been  proved  by  any  person  under  the 

winding up, fails for the period of a month to inform the liquidator thereof; or 
 

 (h)  after the commencement of the winding up prevents the production of any book or 
paper affecting or relating to the property or affairs of the company; or 

 

 (i)  within  twelve  months  next  before  the  commencement  of  the  winding  up  or  at  any 
time  thereafter,  conceals,  destroys,  mutilates  or  falsifies,  or  is  privy  to  the 

concealment, destruction, mutilation or falsification of, any book or paper affecting or 
relating to the property or affairs of the company; or 

 

 (j)  within  twelve  months  next  before  the  commencement  of  the  winding  up  or  at  any 
time  thereafter  makes  or  is  privy  to  the  making  of  any  false  entry  in  any  book  or 

paper affecting or relating to the property or affairs of the company; or 
 

 (k)  within  twelve  months  next  before  the  commencement  of  the  winding  up  or  at  any 
time thereafter fraudulently parts with, alters or makes any omission in, or is privy to 

the  fraudulent  parting  with,  altering  or  making  any  omission  in,  any  document 

affecting or relating to the property or affairs of the company; or 
 

 (l)  after the commencement of the winding up or at any meeting of the creditors of the 
company  within  twelve  months  next  before  the  commencement  of  the  winding  up 

attempts to account for any part of the property of the company by fictitious losses or 

expenses; or 
 

 (m)  has within twelve months next before the commencement of the winding up or at any 
time thereafter, by any false representation or other fraud, obtained any property for 

or on behalf of the company on credit which the company does not subsequently pay 

for; or 
 

 (n)  within  twelve  months  next  before  the  commencement  of  the  winding  up  or  at  any 
time thereafter, under the false pretence that the company is carrying on its business, 

obtains on credit, for or on behalf of the company, any property which the company 
does not subsequently pay for; or 

 

 (o)  within  twelve  months  next  before  the  commencement  of  the  winding  up  or  at  any 
time thereafter pawns, pledges or disposes of any property of the company which has 

been obtained on credit and has not been paid for, unless such pawning, pledging, or 
disposing is in the ordinary way of the business of the company; or 

 

 (p)  is guilty of any false representation or other fraud for the purpose of obtaining the 
consent  of  the  creditors  of  the  company  or  any  of  them  to  an  agreement  with 

reference to the affairs of the company or to the winding up,  
 

he shall be guilty of an offence and on conviction thereof shall, in the case of the offences 
mentioned,  respectively,  in  paragraphs  (m),  (n)  and  (o)  of  this  subsection,  be  liable  to 
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imprisonment not exceeding five years and, in the case of any other offence, shall be liable to 

imprisonment not exceeding two years:  
 

 Provided that it shall be a good defence to a charge under any of paragraphs (a), (b), (c), (d), 
(f), (n) and (o), if the accused proves that he had no intent to defraud, and to a charge under 

any of paragraphs (h), (i) and (j), if he proves that he had no intent to conceal the state of 

affairs of the company or to defeat the law.  
 

   (2) Where any person pawns, pledges or disposes of any property in circumstances which amount 
to  an  offence  under  paragraph  (o)  of  subsection  (1),  every  person  who  takes  in  pawn  or 

pledge or otherwise receives the property knowing it to be pawned, pledged or disposed of in 
such  circumstances  as aforesaid  shall  be  guilty  of  an offence,  and  on  conviction  thereof  be 

liable to imprisonment not exceeding two years or to a fine not exceeding one thousand five 
hundred pounds [3 166/1987] or to both such imprisonment and fine.  

 

   (3) For  the  purposes  of  this  section,  the  expression  "officer"  shall  include  any  person  in 
 accordance  with  whose  directions  or  instructions  the  directors  of  a  company  have  been 

 accustomed to act. 

 
 Penalty for falsification of books. 

 
308.   If any officer or contributory of any company being wound up destroys, mutilates, alters or 

falsifies any books, papers or securities, or makes or is privy to  the making of any false or 
fraudulent entry in any register, book of account or document belonging to the company with 

intent to defraud or deceive any person, he shall be guilty of an offence, and on conviction 

thereof be liable to imprisonment not exceeding two years. 
 

 Frauds by officers of companies which have  
 gone into liquidation. 

 

309.  If  any  person,  being  at  the  time  of  the  commission  of  the  alleged  offence  an  officer  of  a 
company which is subsequently ordered to be wound up by the Court or subsequently passes 

a resolution for voluntary winding up, -  
 

 (a)  has by false pretences or by means of any other fraud induced any person to give 

credit to the company; 
 

 (b)  with intent to defraud creditors of the company, has made or caused to be made any 
gift  or  transfer  of  or  charge  on,  or  has  caused  or  connived  at  the  levying  of  any 

execution against, the property of the company; 
 

 (c)  with intent to defraud creditors of the company, has concealed or removed any part of 

the  property  of  the  company  since,  or  within  two  months  before,  the  date  of  any 
unsatisfied judgment or order for payment of money obtained against the company,  

 
he shall be guilty of an offence and shall be liable on conviction to imprisonment not exceeding 

two years. 

 
 Liability where proper accounts not kept. 

 
310.(1) If where a company is wound up it is shown that proper books of account were not kept by 

the company throughout the period of two years immediately preceding the commencement 
of  the  winding  up,  or  the  period  between  the  incorporation  of  the  company  and  the 
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commencement of the winding up, whichever is the shorter, every officer of the company who 

is in default shall, unless he shows that he acted honestly and that in the circumstances in 
which  the  business  of  the company  was  carried  on  the  default  was  excusable,  be  liable  on 

conviction to imprisonment not exceeding one year. 
 

    (2)  For the purposes of this section, proper books of account shall be deemed not to have been 

kept in the case of any company if there have not been kept such books or accounts as are 
necessary to exhibit and explain the transactions and financial position of the trade or business 

of the company, including books containing entries from day to day in sufficient detail of all 
cash received and cash paid, and, where the trade or business has involved dealings in goods, 

statements  of  the  annual  stocktakings  and  (except  in  the  case  of  goods  sold  by  way  of 
ordinary retail trade) of all goods sold and purchased, showing the goods and the buyers and 

sellers thereof in sufficient detail to enable those goods and those buyers and sellers to be 

identified. 
 

 Responsibility for fraudulent trading of persons concerned. 
 

311.(1) If in the course of the winding up of a company it appears that any business of the company 

has been carried on with intent to defraud creditors of the company or creditors of any other 
person or for any fraudulent purpose, the Court, on the application of the official receiver, or 

the liquidator or any creditor or contributory of the company, may, if it thinks proper so to do, 
declare  that  any  persons  who  were  knowingly  parties to  the  carrying  on  of  the  business  in 

manner aforesaid shall be personally responsible, without any limitation of liability, for all or 
any of the debts or other liabilities of the company as the Court may direct.  

 

 On the hearing of an application under this subsection the official receiver or the liquidator, as 
the case may be, may himself give evidence or call witnesses.  

 
   (2) Where the Court makes any such declaration, it may give such further directions as it thinks 

proper  for  the  purpose  of  giving  effect  to  that  declaration,  and  in  particular  may  make 

provision for making the liability of any such person under the declaration a charge on any 
debt or obligation due from the company to him, or on any mortgage or charge or any interest 

in any mortgage or charge on any assets of the company held by or vested in him, or any 
company  or  person  on  his  behalf,  or  any  person  claiming  as  assignee  from  or  through  the 

person liable or any company or person acting on his behalf, and may from time to time make 

such  further  order  as  may  be  necessary  for  the  purpose  of  enforcing  any  charge  imposed 
under this subsection.  

 
For the purposes of this subsection, the expression "assignee" incudes any person to whom or 

in  whose  favour,  by  the  directions  of  the  person  liable,  the  debt,  obligation,  mortgage  or 
charge  was  created,  issued  or  transferred  or  the  interest  created,  but  does  not  include  an 

assignee for valuable consideration (not including consideration by way of marriage) given in 

good faith and without notice of any of the matters on the ground of which the declaration is 
made.  

 
   (3) Where  any  business  of  a  company  is  carried  on  with  such  intent  or  for  such  purpose  as  is 

mentioned in subsection (1) of this section, every person who was knowingly a party to the 

carrying on of the business in manner aforesaid, shall be liable on conviction to imprisonment 
not exceeding three years or to a fine not exceeding one thousand five hundred pounds [3 

166/1987] or to both such imprisonment and fine.  
 

   (4)   The provisions of this section shall have effect notwithstanding that the person concerned may 
be criminally liable in respect of the matters on the ground of which the declaration is to be 
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made. 

 
 Power of Court to assess damages against  

 delinquent directors, etc. 
 

312.(1) If in the course of winding up a company it appears that any person who has taken part in the 

formation or promotion of the company, or any past or present director, manager or liquidator, 
or any officer of the company, has misapplied or retained or become liable or accountable, for 

any money or property of the company, or been guilty of any misfeasance or breach of trust in 
relation to the company, the Court may, on the application of the official receiver, or of the 

liquidator,  or  of  any  creditor  or  contributory,  examine  into  the  conduct  of  the  promoter, 
director,  manager,  liquidator  or  officer,  and  compel  him  to  repay  or  restore  the  money  or 

property or any part thereof respectively with interest at such rate as the Court thinks just, or 

to contribute such sum to the assets of the company by way of compensation in respect of the 
misapplication, retainer, misfeasance or breach of trust as the Court thinks just.  

 
   (2)   The  provisions  of  this  section  shall  have  effect  notwithstanding  that  the  offence  is  one  for 

which the offender may be criminally liable.  

 
   (3)   Where an order for payment of money is made under this section, the order shall be deemed 

to be a final judgment within the meaning of paragraph (g) of subsection (1) of section 3 of 
the Bankruptcy Law. 

 
 Prosecution of delinquent officers and members of company. 

 

313.(1) If it appears to the Court in the course of a winding up by, or subject to the supervision of, the 
Court that any past or present officer, or any member, of the company has been guilty of any 

offence in relation to the company for which he is criminally liable, the Court may, either on 
the  application  of  any  person  interested  in  the  winding  up  or  of  its  own  motion,  direct  the 

liquidator to refer the matter to the Attorney-General.  

 
   (2)   If it appears to the liquidator in the course of a voluntary winding up that any past or present 

officer,  or  any  member,  of  the  company  has  been  guilty  of  any  offence  in  relation  to  the 
company  for  which  he  is  criminally  liable,  he  shall  forthwith  report  the  matter  to  the 

Attorney-General, and shall furnish to the Attorney-General such information and give to him 

such  access  to  and  facilities  for  inspecting  and  taking  copies  of  any  documents,  being 
information or documents in the possession or under the control of the liquidator and relating 

to the matter in question, as he respectively may require.  
 

   (3)  Where any report is made under subsection (2) to the Attorney-General, he may, if he thinks 
fit, refer the matter to the Official Receiver and Registrar for further enquiry, and the Official 

Receiver  and  Registrar  shall  thereupon  investigate  the  matter  and  may,  if  he  thinks  it 

expedient, apply to the Court for an order conferring on him or any person designated by him 
for the purpose with respect to the company concerned all such powers of investigating the 

affairs of the company as are provided by this Law in the case of a winding up by the Court.  
 

   (4) If it appears to the Court in the course of a voluntary winding up that any past or present 

officer, or any member, of the company has been guilty as aforesaid, and that no report with 
respect  to  the  matter  has  been  made  by  the  liquidator  to  the  Attorney-General  under 

subsection (2), the Court may, on the application of any person interested in the winding up or 
of its own motion, direct the liquidator to make such a report, and on a report being made 

accordingly the provisions of this section shall have effect as though the report had been made 
in pursuance of the provisions of subsection (2).  
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   (5) If,  where  any  matter  is  reported  or  referred  to  the  Attorney-General  under  this  section,  he 
considers that the case is one in which a prosecution ought to be instituted, he shall institute 

proceedings  accordingly,  and  it  shall  be  the  duty  of  the  liquidator  and  of  every  officer  and 
agent of the company past and present (other than the defendant in the proceedings) to give 

him all assistance in connection with the prosecution which he is reasonably able to give.  

 
 For the purposes of this subsection, the expression "agent" in relation to a company shall be 

deemed to include any banker or advocate of the company and any person employed by the 
company as auditor, whether that person is or is not an officer of the company.  

 
   (6)   If any person fails or neglects to give assistance in manner required by subsection (5), the 

Court may, on the application of the Attorney-General, direct that person to comply with the 

requirements of the said subsection, and where any such application is made with respect to a 
liquidator the Court may, unless it appears that the failure or neglect to comply was due to the 

liquidator not having in his hands sufficient assets of  the company to enable him so to do, 
direct that the costs of the application shall be borne by the liquidator personally. 

 

  Supplementary Provisions as to Winding up.  
 Disqualification for appointment as liquidator. 

 
314.   A body corporate shall not be qualified for appointment as liquidator of a company, whether in 

a winding up by or under the supervision of the Court or in a voluntary winding up, and - 
 

 (a)  any appointment made in contravention of this provision shall be void; and 

 
 (b)  any body corporate which acts as liquidator of a company shall be liable to a fine not 

exceeding five hundred pounds[4 166/1987]. 
 

 Corrupt inducement affecting appointment as liquidator. 

 
315.    Any person who gives or agrees or offers to give to any member or creditor of a company any 

valuable  consideration  with  a  view  to  securing  his  own  appointment  or  nomination,  or  to 
securing or preventing the appointment or nomination of some person other than himself, as 

the company's liquidator shall be liable to a fine not exceeding one hundred pounds. 

 
 Enforcement of duty of liquidator to make returns, etc. 

 
316.(1) If any liquidator who has made any default in filing, delivering or making any return, account 

or other document, or in giving any notice which he is by law required to file, deliver, make or 
give, fails to make good the default within fourteen days after the service on him of a notice 

requiring  him  to  do  so,  the  Court  may,  on  an  application  made  to  the  Court  by  any 

contributory  or  creditor  of  the  company  or  by  the  registrar  of  companies,  make  an  order 
directing the liquidator to make good the default within such time as may be specified in the 

order.  
 

   (2) Any such order may provide that all costs of and incidental to the application shall be borne by 

the liquidator.  
 

   (3)   Nothing in this section shall be taken to prejudice the operation of any enactment imposing 
penalties on a liquidator in respect of any such default as aforesaid. 

 
 Notification that a company is in liquidation. 
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317.(1) Where a company is being wound up, whether by or under the supervision of the Court or 
voluntarily,  every  invoice,  order  for  goods  or  business  letter  issued  by  or  on  behalf  of  the 

company  or  a  liquidator  of  the  company,  or  a  receiver  or  manager  of  the  property  of  the 
company, being a document on or in which the name of the company appears, shall contain a 

statement that the company is being wound up.  

 
   (2)   If  default  is  made  in  complying  with  this  section,  the  company  and  any  of  the  following 

persons who knowingly and wilfully authorises or permits the default, namely, any officer of 
the company, any liquidator of the company and any receiver or manager, shall be liable to a 

fine of one hundred pounds[4 166/1987]. 
 

 Exemption of certain documents from stamp duty  

 on winding up of companies. 
 

318.   In the case of a winding up by the Court or of a creditors' voluntary winding up of a company -  
  

 (a)   every document relating solely to any mortgage, charge or other encumbrance on, 

or any estate, right or interest in any property which forms part of the assets of the 
company and which, after the execution of the document, is or remains part of the 

assets of the company; and  
 

 (b)  every power of attorney, proxy paper, writ, order, certificate, affidavit, bond or other 
instrument or writing relating solely to the property of any company which is being so 

wound up, or to any proceeding under any such winding up,  

 
 shall be exempt from duties chargeable under the enactments relating to stamp duties. 

 
 Books of company to be evidence. 

 

319.    Where  a  company  is  being  wound  up,  all  books  and  papers  of  the  company  and  of  the 
liquidators shall, as between the contributories of the company, be prima facie evidence of the 

truth of all matters purporting to be therein recorded. 
 

 Disposal of books and papers of company. 

 
320.(1) When a company has been wound up and is about to be dissolved, the books and papers of 

the company and of the liquidators may be disposed of as follows, that is to say:-  
 

 (a)  in the case of a winding up by or subject to the supervision of the Court, in such way 
as the Court directs;  

 (b)  in  the  case  of  a  members'  voluntary  winding  up,  in  such  way  as  the  company  by 

extraordinary resolution directs, and, in the case of a creditors' voluntary winding up, 
in such way as the committee of inspection or, if there is no such committee, as the 

creditors of the company, may direct.  
 

   (2)  After  five  years  from  the  dissolution  of  the  company  no  responsibility  shall  rest  on  the 

company, the liquidators, or any person to whom the custody of the books and papers has 
been  committed,  by  reason  of  any  book  or  paper  not  being  forthcoming  to  any  person 

claiming to be interested therein.  
 

   (3) Provision may be made by general rules for enabling the official receiver to prevent, for such 
period (not exceeding five years from the dissolution of the company) as the official receiver 
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thinks proper, the destruction of the books and papers of a company which has been wound 

up, and for enabling any creditor or contributory of the company to appeal to the Court from 
any direction which may be given by the official receiver in the matter.  

 
   (4) If any person acts in contravention of any general rules made for the purposes of this section 

or of any direction of the official receiver thereunder, he shall be liable to a fine not exceeding 

five hundred pounds[4 166/1987]. 
 

 Information as to pending liquidations. 
 

321.(1) If where a company is being wound up the winding up is not concluded within one year after 
its  commencement,  the  liquidator  shall,  at  such  intervals  as  may  be  prescribed,  until  the 

winding up is concluded, send to the registrar of companies a statement in the prescribed form 

and containing the prescribed particulars with respect to the proceedings in and position of the 
liquidation.  

 
   (2) If a liquidator fails to comply with this section, he shall be liable to a fine not exceeding two 

hundred fifty pounds [4 166/1987] for each day during which the default continues. 

 
 Unclaimed assets to be paid to Liquidation Account. 

 
322.(1) If,  where  a  company  is  being  wound  up,  it  appears  either  from  any  statement  sent  to  the 

registrar under section 321 or otherwise that a liquidator has in his hands or under his control 
any  money  representing  unclaimed  or  undistributed  assets  of  the  company  which  have 

remained  unclaimed  or  undistributed  for  six  months  after  the  date  of  their  receipt  or  any 

money held by the company in trust in respect of dividends or other sums due to any person 
as  a  member  of  the  company  the  liquidator  shall  forthwith  pay  the  said  money  into  the 

Companies Liquidation Account kept by the Accountant-General, and shall be entitled to the 
prescribed certificate of receipt for the money so paid, and that certificate shall be an effectual 

discharge to him in respect thereof.  

 
   (2)  Any person claiming to be entitled to any money paid to the Accountant-General in pursuance 

of this section may apply to him for payment thereof, and the Accountant-General may, on a 
certificate by the liquidator that the person claiming is entitled, make an order for the payment 

to that person of the sum due.  

 
   (3)   Any person dissatisfied with the decision of the Accountant-General in respect of a claim made 

in pursuance of this section may appeal to the Court. 
 

 
 

 Resolutions passed at adjourned meetings of  

 creditors and contributories. 
 

323. Where a resolution is passed at an adjourned meeting of any creditors or contributories of a 
company, the resolution shall, for all purposes, be treated as having been passed on the date 

on which it was in fact passed, and shall not be deemed to have been passed on any earlier 

date. 
 

  Supplementary Powers of Court.  
 Meetings to ascertain wishes of creditors or contributories. 

 
324.(1) The Court may, as to all matters relating to the winding up of a company, have regard to the 
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wishes  of  the  creditors  or  contributories  of  the  company,  as  proved  to  it  by  any  sufficient 

evidence, and may, if it thinks fit, for the purpose of ascertaining those wishes, direct meetings 
of the creditors or contributories to be called, held and conducted in such manner as the Court 

directs, and may appoint a person to act as chairman of any such meeting and to report the 
result thereof to the Court.  

 

   (2) In the case of creditors, regard shall be had to the value of each creditor's debt.  
 

   (3) In the case of contributories, regard shall be had to the number of votes conferred on each 
contributory by this Law or the articles. 

 
 Affidavits, etc., in the Republic and dominions. 

 

325.(1) Any affidavit required to be sworn under the provisions or for the purposes of this Part may be 
sworn in the Republic, or elsewhere within the dominions of Her Majesty, before any Court, 

judge  or  person  lawfully  authorised  to  take  and  receive  affidavits  or  before  any  of  Her 
Majesty's consuls or vice-consuls in any place outside Her Majesty's dominions.  

 

   (2)  All  Courts,  judges,  justices,  commissioners  and  persons  acting  judicially  shall  take  judicial 
notice of the seal or stamp or signature, as the case may be, of any such Court, judge, person, 

consul or vice-consul attached, appended or subscribed to any such affidavit, or to any other 
document to be used for the purposes of this Part. 

 
 Provisions as to Dissolution.  
 Power of Court to declare dissolution of company void. 

 
326.(1) Where a company has been dissolved, the Court may at any time within two years of the date 

of  the  dissolution,  on  an  application  being  made  for  the  purpose  by  the  liquidator  of  the 
company or by any other person who appears to the Court to be interested, make an order, 

upon  such  terms  as  the  Court  thinks  fit,  declaring  the  dissolution  to  have  been  void,  and 

thereupon such proceedings may be taken as might have been taken if the company had not 
been dissolved.  

 
   (2)   It shall be the duty of the person on whose application the order was made, within seven days 

after the making of the order, or such further time as the Court may allow, to deliver to the 

registrar of companies for registration an office copy of the order, and if that person fails so to 
do he shall be liable to a fine not exceeding twenty five pounds [4 166/1987] for every day 

during which the default continues. 
 

 
 Registrar may strike defunct company off register. 

 

327.(1) Where  the  registrar  of  companies  has  reasonable  cause  to  believe  that  a  company  is  not 
carrying on business or in operation, he may send to the company by post a letter inquiring 

whether the company is carrying on business or in operation.  
 

   (2)  If the registrar does not within one month of sending the letter receive any answer thereto, 

he shall within fourteen days after the expiration of the month send to the company by post a 
registered  letter  referring  to  the  first  letter,  and  stating  that  no  answer  thereto  has  been 

received, and that if an answer is not received to the second letter within one month from the 
date thereof, a notice will be published in the Gazette with a view to striking the name of the 

company off the register.   
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   (3)   If the registrar either receives an answer to the effect that the company is not carrying on 

business or in operation, or does not within one month after sending the second letter receive 
any answer, he may publish in the Gazette, and send to the company by post, a notice that at 

the  expiration  of  three  months  from  the  date  of  that  notice  the  name  of  the  company 
mentioned therein will, unless cause is shown to the contrary, be struck off the register and 

the company will be dissolved.  

 
   (4)  If, in any case where a company is being wound up, the registrar has reasonable cause to 

believe either that no liquidator is acting, or that the affairs of the company are fully wound 
up, and the returns required to be made by the liquidator have not been made for a period of 

six consecutive months, the registrar shall publish in the Gazette and send to the company or 
the liquidator, if any, a like notice as is provided in subsection (3).  

 

   (5) At the expiration of the time mentioned in the notice the registrar may, unless cause to the 
contrary is previously shown by the company, strike its name off the register, and shall publish 

notice thereof in the Gazette, and on the publication in the Gazette of this notice the company 
shall be dissolved:  

 

 Provided that -  
 

 (a)  the liability, if any, of every director, managing officer and member of the company 
shall continue and may be enforced as if the company had not been dissolved; and 

 
 (b)  nothing in this subsection shall affect the power of the Court to wind up a company 

the name of which has been struck off the register.  

 
 (6) Οπνηαδήπνηε εηαηξεία πνπ παξαιείπεη λα θαηαρσξήζεη ζηνλ έθνξν νπνηνδήπνηε έγγξαθν πνπ 

απαηηείηαη απφ ην Λφκν απηφ λα θαηαρσξεζεί ζε απηφλ, δχλαηαη λα δηαγξαθηεί απφ ην 
Κεηξψν Δγγξαθήο Δηαηξεηψλ, θαη ε δηαγξαθή απηή γίλεηαη κεηά ηελ παξέιεπζε έμη ηνπιάρηζην 

κελψλ απφ ηελ εκεξνκελία ηεο επηζηνιήο ηνπ εθφξνπ κε ηελ νπνία δεηήζεθε ην έγγξαθν 

απηφ θαη δεκνζηεχεηαη ζηελ Δπίζεκε Δθεκεξίδα ηεο Γεκνθξαηίαο. 
 

(7) Αλ εηαηξεία απφ νπνηνδήπνηε κέινο ή πηζησηήο ηεο αηζζάλεηαη δπζαξεζηεκέλνο απφ ην φηη ε 
εηαηξεία δηαγξάθηεθε απφ ην κεηξψν, ην Γηθαζηήξην κεηά απφ αίηεζε πνπ θάλεη ε εηαηξεία ή 

κέινο ή πηζησηήο πξηλ απφ ηελ πάξνδν είθνζη εηψλ απφ ηε δεκνζίεπζε ζηελ Δπίζεκε 

Δθεκεξίδα ηεο Γεκνθξαηίαο φπσο αλαθέξζεθε πην πάλσ, δχλαηαη, αλ ηθαλνπνηεζεί φηη ε 
εηαηξεία θαηά ην ρξφλν ηεο δηαγξαθήο ηεο δηεμήγαγε εξγαζία ή ήηαλ ζε ιεηηνπξγία, ή 

δηαθνξεηηθά φηη είλαη δίθαην ε εηαηξεία λα απνθαηαζηαζεί ζην κεηξψν, λα δηαηάμεη ηελ 
επαλαθνξά ηεο επσλπκίαο ηεο εηαηξείαο ζην κεηξψν, θαη κε ηελ παξάδνζε επίζεκνπ 

αληηγξάθνπ ηνπ δηαηάγκαηνο ζηνλ έθνξν γηα εγγξαθή ε εηαηξεία ινγίδεηαη φηη εμαθνινπζνχζε 
λα ππάξρεη σζάλ ε επσλπκία ηεο δελ δηαγξάθηεθε. θαη ην δηθαζηήξην δχλαηαη κε ην δηάηαγκα 

λα δψζεη ηέηνηεο νδεγίεο θαη λα εθδψζεη ηέηνηεο δηαηάμεηο πνπ ζεσξεί δίθαηεο γηα ηελ θαηάηαμε 

ηεο εηαηξείαο θαη φισλ ησλ άιισλ πξνζψπσλ ζηελ ίδηα ζέζε θαηά ην δπλαηφ, σζάλ ε 
επσλπκία ηεο εηαηξείαο δελ είρε δηαγξαθεί.  

 
   (7) A notice to be sent under this section to a liquidator may be addressed to the liquidator at his 

last known place of business, and a letter or notice to be sent under this section to a company 

may be addressed to the company at its registered office, or, if no office has been registered, 
to the care of some officer of the company, or, if there is no officer of the company whose 

name  and  address  are  known  to  the  registrar  of  companies,  may  be  sent  to  each  of  the 
persons who subscribed the memorandum, addressed to him at the address mentioned in the 

memorandum. 
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 Property of dissolved company to be bona vacantia. 

 
328.   Where a company is dissolved, all property and rights whatsoever vested in or held on trust 

for  the  company  immediately  before  its  dissolution  (not  including  property  held  by  the 
company  on  trust  for  any  other  person)  shall,  subject  and  without  prejudice  to  any  order 

which may at any time be made by the Court under sections 326 and 327 be deemed to be 

bona vacantia and shall accordingly belong to the Crown, and shall vest and may be dealt with 
in the same manner as other bona vacantia accruing to the Crown. 

 
 Power of Crown to disclaim title to property  

 vesting under section 328. 
 

329.(1) Where any property vests in the Crown under section 328, the Crown's title thereto under that 

section may be disclaimed by a notice signed by the Accountant-General.  
 

   (2) Where  a  notice  of  disclaimer  under  this  section  is  executed  as  respects  any  property,  that 
property shall be deemed not to have vested in the Crown under section 328, and subsections 

(2) and (6) of section 304 shall apply in relation to the property as if it had been disclaimed 

under  subsection  (1)  of  the  said  section  304  immediately  before  the  dissolution  of  the 
company.  

 
   (3) The right to execute a notice of disclaimer under this section may be waived by or on behalf of 

the Crown either expressly or by taking possession or other act evincing that intention.  
 

   (4) A notice of disclaimer under this section shall be of no effect unless it is executed within twelve 

months of the date on which the vesting of the property as aforesaid came to the notice of the 
Accountant-General, or, if an application in writing is made to the Accountant-General by any 

person interested in the property requiring him to decide whether he will or will not disclaim, 
within a period of three months after the receipt of the application or such further period as 

may be allowed by the Court which would have had jurisdiction to wind up the company if it 

had not been dissolved.  
 

   (5)  A statement in a notice of disclaimer of any property under this section that the vesting of the 
property came to the notice of the  Accountant-General on a specified date or that no such 

application as aforesaid was received by him with respect to the property before a specified 

date shall, until the contrary is proved, be sufficient evidence of the fact stated.  
 

   (6)  And notice of disclaimer under this section shall be delivered to the registrar of companies and 
retained and registered by him, and copies thereof shall be published in the Gazette and sent 

to any persons who have given the Accountant-General notice that they claim to be interested 
in the property. 

 

 
 

 Companies Liquidation Account.  
 Liquidation Account. 

 

330. An  account,  to  be  called  "the  Companies  Liquidation  Account"  shall  be  kept  by  the 
Accountant-General, and all moneys received by him under the provisions of section 322 shall 

be paid to that account. 
 

  Officers.  
 Officers and remuneration. 
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331.(1) The Governor may appoint such additional officers as may be required for the execution of this 
Part, and may remove any person so appointed.  

 
   (2)   The Governor shall direct whether any and what remuneration is to be allowed to any officer 

of, or person performing any duties under this Part in relation to the winding up of companies, 

and may vary, increase or diminish that remuneration as he thinks fit. 
 

 Returns by officers in winding up. 
 

332.   The official receiver and any officer of the Court acting in the winding up of companies shall 
make  to  the  Accountant-General  such  returns  of  their  business  in  connection  therewith,  at 

such times, and in such manner and form, as the Accountant-General may direct, and from 

those  returns  the  Accountant-General  may  cause  books  to  be  prepared  which  shall,  under 
Regulations made by the Governor in Council, be open for public information and searches. 

 
  Rules and Fees.  
 General rules and fees for winding up. 

 
333.  The Governor may, with the advice and assistance of the Chief Justice, make general rules for 

carrying into effect the objects of this Law so far as it relates to the winding up of companies 
and for the fees to be paid in respect of proceedings in relation thereto and the manner the 

same shall be collected and accounted for. 
 

 PART VI.  

 RECEIVERS AND MANAGERS.  
 

 Disqualification of body corporate for  
 appointment as receiver. 

 

334.  A  body  corporate  shall  not  be  qualified  for  appointment  as  receiver  of  the  property  of  a 
company, and any body corporate which acts as such a receiver shall be liable to a fine not 

exceeding one hundred pounds. 
 

 Disqualification of undischarged bankrupt  

 from acting as receiver or manager. 
 

335.(1) If any person being an undischarged bankrupt acts as receiver or manager of the property of a 
company  on  behalf  of  debenture  holders,  he  shall,  subject  to  the  following  subsection,  be 

liable on conviction to imprisonment not exceeding two years or to a fine not exceeding one 
thousand five hundred pounds [3 166/1987] or to both such imprisonment and fine.  

 

   (2)   Subsection (1) shall not apply to a receiver or manager where -  
 

 (a)  the  appointment  under  which  he  acts  and  the  bankruptcy  were  both  before  the 
commencement of this Law; or  

 

 (b)  he acts under an appointment made by order of a Court. 
 

 Receiver for debenture holders or creditors. 
 

336.   Where an application is made to the Court to appoint a receiver on behalf of the debenture 
holders or other creditors of a company which is being wound up by the Court,  the official 
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receiver may be so appointed. 

 
 Receivers and managers appointed out of Court. 

 
337.(1) A receiver or manager of the property of a company appointed under the powers contained in 

any instrument may apply to the Court for directions in relation to any particular matter arising 

in connection with the performance of his functions, and on any such application the Court 
may give such directions, or may make such order declaring the rights of persons before the 

Court or otherwise, as the Court thinks just.  
 

   (2)  A receiver or manager of the property of a company appointed as aforesaid shall, to the same 
extent as if he had been appointed by order of a Court, be personally liable on any contract 

entered  into  by  him  in  the  performance  of  his  functions,  except  in  so  far  as  the  contract 

otherwise provides, and entitled in respect of that liability to indemnity out of the assets; but 
nothing  in  this  subsection  shall  be  taken  as  limiting  any  right  to  indemnity  which  he  would 

have apart from this subsection, or as limiting his liability on contracts entered into without 
authority or as conferring any right to indemnity in respect of that liability. 

 

 Notification that receiver or manager appointed. 
 

338.(1) Where a receiver or manager of the property of a company has been appointed, every invoice, 
order for goods or business letter issued by or on behalf of the company or the receiver or 

manager or the liquidator of the company, being a document on or in which the name of the 
company appears, shall contain a statement that a receiver or manager has been appointed.  

 

   (2) If default is made in complying with the requirements of this section, the company and any of 
the following persons who knowingly and wilfully authorises or permits the default, namely, 

any officer of the company, any liquidator of the company and any receiver or manager, shall 
be liable to a fine not exceeding one hundred pounds [4 166/1987]. 

 

 Power of Court to fix remuneration  
 on application of liquidator. 

 
339.(1) The Court may, on an application made to the Court by the liquidator of a company, by order 

fix  the  amount  to  be  paid  by  way  of  remuneration  to  any  person  who,  under  the  powers 

contained in any instrument, has been appointed as receiver or manager of the property of the 
company.  

 
   (2)   The power of the Court under subsection (1) shall, where no previous order has been made 

with respect thereto under that subsection, -  
 

 (a)  extend to fixing the remuneration for any period before the making of the order or 

the application therefor; and  
 

 (b)  be exercisable notwithstanding that the receiver or manager has died or ceased to act 
before the making of the order or the application therefor; and  

 

 (c)  where the receiver or manager has been paid or has retained for his remuneration for 
any period before the making of the order any amount in excess of that so fixed for 

that period, extend to requiring him or his personal representatives to account for the 
excess or such part thereof as may be specified in the order:  

 
Provided that the power conferred by paragraph (c) of this subsection shall not be exercised 
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as respects any period before the making of the application for the order unless in the opinion 

of the Court there are special circumstances making it proper for the power to be so exercised.  
 

   (3) The Court may from time to time on an application made either by the liquidator or by the 
receiver or manager, vary or amend an order made under subsection (1). 

 

 Provisions as to information where receiver  
 or manager appointed. 

 
340.(1) Where a receiver or manager of the whole or substantially the whole of the property of the 

Company  (hereafter  in  this  section  and  in  section  341  referred  to  as  "the  receiver")  is 
appointed on behalf of the holders of any debentures of the company secured by a floating 

charge, then subject to the provisions of this and of section 341 - 

 
 (a)  the receiver shall forthwith send notice to the company of his appointment; and 

 
 (b)   there shall, within fourteen days after receipt of the notice, or such longer period as 

may be allowed by the Court or by the receiver, be made out and submitted to the 

receiver in accordance with section 340 a statement in the prescribed form as to the 
affairs of the company; and 

 
 (c)  the receiver shall within two months after receipt of the said statement send -  

 
        (i) to the registrar of companies and to the Court, a copy of the statement and 

of any comments he sees fit to make thereon and in the case of the registrar 

of companies also a summary of the statement and of his comments (if any) 
thereon; and  

 
   (ii)  to the company, a copy of any such comments as aforesaid or, if he does not 

see fit to make any comment, a notice to that effect; and  

 
        (iii)  to any trustees for the debenture holders on whose behalf he was appointed 

and, so far as he is aware of their addresses, to all such debenture holders a 
copy of the said summary. 

  

   (2) The receiver shall within two months, or such longer period as the Court may allow after the 
expiration  of  the  period  of  twelve  months  from  the  date  of  his  appointment  and  of  every 

subsequent  period  of  twelve  months,  and  within  two  months  or  such  longer  period  as  the 
Court may allow after he ceases to act as receiver or manager of the property of the company, 

send to the registrar of companies, to any trustees for the debenture holders of the company 
on  whose  behalf  he  was  appointed,  to  the  company  and  (so  far  as  he  is  aware  of  their 

addresses)  to  all  such  debenture  holders  an  abstract  in  the  prescribed  form  showing  his 

receipts  and  payments  during  that  period  of  twelve  months  or,  where  he  ceases  to  act  as 
aforesaid, during the period from the end of the period to which the last preceding abstract 

related up to the date of his so ceasing, and the aggregate amounts of his receipts and of his 
payments during all preceding periods since his appointment.  

 

   (3) Where the receiver is appointed under the powers contained in any instrument, this section 
shall have effect - 

 
 (a)  with the omission of the references to the Court in subsection (1); and 

 
 (b)  with the substitution for the references to the Court in subsection (2) of references to 
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the registrar of companies, 

 
and in any other case references to the Court shall be taken as referring to the Court by which 

the receiver was appointed.  
 

   (4)  Subsection (1) shall not apply in relation to the appointment of a receiver or manager to act 

with an existing receiver or arranger or in place of a receiver or manager dying or ceasing to 
act, except that, where that subsection applies to a receiver or manager who dies or ceases to 

act before it has been fully complied with, the references in paragraphs (b) and (c) thereof to 
the receiver shall (subject to subsection (5)) include references to his successor and to any 

continuing receiver or manager.  
 

 Nothing  in  this  subsection  shall  be  taken  as  limiting  the  meaning  of  the  expression  "the 

receiver" where used in, or in relation to, subsection (2).  
 

   (5) This and section 341, where the company is being wound up, shall apply notwithstanding that 
the  receiver  or  manager  and  the  liquidator  are  the  same  person,  but  with  any  necessary 

modifications arising from that fact.  

 
   (6) Nothing in subsection (2) shall be taken to prejudice the duty of the receiver to render proper 

accounts of his receipts and payments to the persons to whom, and at the times at which, he 
may be required to do so apart from that subsection.  

 
   (7)   If the receiver makes default in complying with the requirements of this section, he shall be 

liable to a fine not exceeding twenty five pounds [3 166/1987] for every day during which the 

default continues. 
 

 Special provisions as to statement submitted to receiver. 
 

341.(1) The statement as to the affairs of a company required by section 340 to be submitted to the 

receiver  (or  his  successor)  shall  show  as  at  the  date  of  the  receiver's  appointment  the 
particulars of the company's asset, debts and liabilities, the names, residences and occupations 

of its creditors, the securities held by them respectively, the dates when the securities were 
respectively given and such further or other information as may be prescribed.  

 

   (2) The said statement shall be submitted by, and be verified by affidavit of, one or more of the 
persons who are at the date of the receiver's appointment the directors and by the person 

who is at that date the secretary of the company, or by such of the persons hereafter in this 
subsection mentioned as the receiver (or his successor), subject to the direction of the Court, 

may require to submit and verify the statement, that is to say, persons -  
 

 (a)   who are or have been officers of the company;  

 
 (b)   who have taken part in the formation of the company at any time within one year 

before the date of the receiver's appointment;  
 
 (c)  who are in the employment of the company, or have been in the employment of the 

company within the said year, and are in the opinion of the receiver capable of giving 
the information required;  

 
 (d)  who  are  or  have  been  within  the  said  year  officers  of  or  in  the  employment  of  a 

company which is, or within the said year was, an officer of the company to which the 
statement relates.  
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   (3) Any  person  making  the  statement  and  affidavit  shall  be  allowed,  and  shall  be  paid  by  the 
receiver (or his successor) out of his receipts, such costs and expenses incurred in and about 

the preparation and making of the statement and affidavit as the receiver (or his successor) 
may consider reasonable, subject to an appeal to the Court.  

 

   (4) Where the receiver is appointed under the powers contained in any instrument, this section 
shall have effect with the substitution for references to the Court of references to the registrar 

of companies; and in any other case references to the Court shall be taken as referring to the 
Court by which the receiver was appointed.  

 
   (5) If any person without reasonable excuse makes default in complying with the requirements of 

this section, he shall be liable to a fine not exceeding fifty pounds [4 166/1987] for every day 

during which the default continues.  
 

   (6) References  in  this  section  to  the  receiver's  successor  shall  include  a  continuing  receiver  or 
manager. 

 

 Delivery to registrar of accounts of receivers and managers. 
 

342.(1) Except where subsection (2) of section 340 applies, every receiver or manager of the property 
of a company who has been appointed under the powers contained in any instrument shall, 

within one month, or such longer period as the registrar of companies may allow, after the 
expiration  of  the  period  of  six  months  from  the  date  of  his  appointment  and  of  every 

subsequent period of six months, and within one month after he ceases to act as receiver or 

manager, deliver to the registrar of companies for registration an abstract in the prescribed 
form showing his receipts and his payments during that period of six months, or, where he 

ceases  to  act  as  aforesaid,  during  the  period  from  the  end  of  the  period  to  which  the  last 
preceding abstract related up to the date of his so ceasing, and the aggregate amount of his 

receipts and of his payments during all preceding periods since his appointment.  

 
   (2) Every receiver or manager who makes default in complying with the provisions of this section 

shall be liable to a fine not exceeding twenty five pounds [3 166/1987] for every day during 
which the default continues. 

 

 Enforcement of duty of receivers and managers  
 to make returns, etc. 

 
343.(1) If any receiver or manager of the property of a company -  

 
 (a)  having  made  default  in  filing,  delivering  or  making  any  return,  account  or  other 

document, or in giving any notice, which a receiver or manager is by law required to 

file, deliver, make or give, fails to make good the default within fourteen days after 
the service on him of a notice requiring him to do so; or  

 
 (b)  having  been  appointed  under  the  powers  contained  in  any  instrument,  has,  after 

being required at any time by the liquidator of the company so to do, failed to render 

proper accounts of his receipts and payments and to vouch the same and to pay over 
to the liquidator the amount properly payable to him,  

 
the Court may, on an application made for the purpose, make an order directing the receiver 

or  manager,  as  the  case  may  be,  to  make  good  the  default  within  such  time  as  may  be 
specified in the order.  
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   (2) In  the  case  of  any  such  default  as  is  mentioned  in  paragraph  (a)  of  subsection  (1),  an 
application for the purposes of this section may be made by any member or creditor of the 

company or by the registrar of companies, and in the case of any such default as is mentioned 
in  paragraph  (b)  of  that  subsection,  the  application  shall  be  made  by the  liquidator,  and  in 

either case the order may provide that all costs of and incidental to the application shall be 

borne by the receiver or manager, as the case may be.  
 

   (3)   Nothing in this section shall be taken to prejudice the operation of any enactments imposing 
penalties on receivers in respect of any such default as is mentioned in subsection (1). 

 
 Construction of references to receivers and managers. 

 

344.   It is hereby declared that, except where the context otherwise requires, -  
 

 (a)  any reference in this Law to a receiver or manager of the property of a company, or 
to a receiver thereof, includes a reference to a receiver or manager, or (as the case 

may  be)  to  a  receiver,  of  part  only  of  that  property  and  to  a  receiver  only  of  the 

income arising from that property or from part thereof; and  
 

 (b)  any reference in this Law to the appointment of a receiver or manager under powers 
contained  in  any  instrument  includes  a  reference  to  an  appointment  made  under 

powers  which,  by  virtue  of  any  enactment,  are  implied  in  and  have  effect  as  if 
contained in an instrument. 

 PART VII.  

 APPLICATION OF LAW TO COMPANIES FORMED OR  
 REGISTERED UNDER FORMER LAWS. 

 
 Application of Law to companies formed and registered  

 under former Companies Laws. 

 
345.  In the application of this Law to existing companies, it shall apply in the same manner - 

 
 (a)  in  the  case  of  a  company,  other  than  a  company  limited  by  guarantee,  as  if  the 

company had been formed and registered under this Law as a company limited by 

share; 
 

 (b)  in the case of a company limited by guarantee, as if the company had been formed 
and registered under this Law as a company limited by guarantee:  

 
Provided that reference, express or implied, to the date of registration shall be construed as a 

reference  to  the  date  at  which  the  company  was  registered  under  the  Companies  (Limited 

Liability) Law, or the Companies (Limited by Guarantee) Law, 1949, as the case may be. 
 

 PART VIII.  
 COMPANIES INCORPORATED OUTSIDE THE REPUBLIC. 

 

 Provisions as to Establishment of Place of 
 Business in the Republic.  
 Application of sections 347 to 353. 
 

346. Sections  347  to  353,  both  inclusive,  shall  apply  to  all  oversea  companies,  that  is  to  say, 
companies  incorporated  outside  the  Republic  which,  after  the  commencement  of  this  Law, 
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establish  a  place  of  business  within  the  Republic,  and  companies  incorporated  outside  the 

Republic which have, before the commencement of this Law, established a place of business 
within the Republic and continue to have an established place of business within the Republic 

at the commencement of this Law. 
 

 

 Documents, etc., to be delivered to registrar  
 by oversea companies carrying on business in the Republic. 

 
347.(1) Oversea companies which, after the commencement of this Law, establish a place of business 

within  the  Republic  shall,  within  one  month  of  the  establishment  of  the  place  of  business, 
deliver to the registrar of companies for registration -  

 

 (α) έγγξαθε έθζεζε απφ ηελ νπνία πξνθχπηεη – 
 

(i) ην φλνκα θαη ε λνκηθή κνξθή ηεο αιινδαπήο εηαηξείαο, θαζψο θαη ην φλνκα 
ηνπ ηφπνπ εξγαζίαο, αλ ηνχην δηαθέξεη απφ ην φλνκα ηεο αιινδαπήο 

εηαηξείαο. 

 
(ii) ε έδξα θαη ε δηεχζπλζε (ηαρπδξνκηθή ή άιιε) ηεο αιινδαπήο εηαηξείαο, 

θαζψο θαη ε δηεχζπλζε (ηαρπδξνκηθή ή άιιε) ηνπ ηφπνπ εξγαζίαο. 
 

(iii) ν ζθνπφο θαη ην αληηθείκελν εξγαζίαο ηεο αιινδαπήο εηαηξείαο θαη ηνπ ηφπνπ 
εξγαζίαο. 

 

(iv) φπνπ ηνχην ζπληξέρεη, ην κεηξψν ζηελ αιινδαπή (κε ζρεηηθφ αξηζκφ 
θαηαρσξήζεσο) ηεο αιινδαπήο εηαηξείαο, φπνπ έρνπλ θαηαρσξεζεί ηα βαζηθά 

ηεο ζηνηρεία. 
 

(v) ην εθδνζέλ ηεο θεθάιαην, φπνπ ηνχην ππάξρεη  

 
(vi) φπνπ ηνχην ζπληξέρεη, ζηνηρεία ζρεηηθά κε ηελ δηάιπζε ηεο αιινδαπήο 

εηαηξείαο, ηνλ δηνξηζκφ, ηα αηνκηθά ζηνηρεία θαη ηηο εμνπζίεο ησλ 
εθθαζαξηζηψλ, θαζψο θαη ηελ πεξάησζε ηεο εθθαζαξίζεσο, πησρεχζεσο, 

πησρεπηηθνχ ζπκβηβαζκνχ  ή άιιεο αλάινγεο δηαδηθαζίαο, ζηελ νπνία 

ππφθεηηαη ε αιινδαπή εηαηξεία. 
 

(vii) φηαλ πξφθεηηαη γηα αιινδαπή εηαηξεία θξάηνπο κε κέινπο ηεο Δπξσπατθήο 
Δλψζεσο, επηπιένλ θαη ην δίθαην ηνπ θξάηνπο, απφ ην νπνίν δηέπεηαη ε 

εηαηξεία. 
 

 (β)  a certified copy of the charter, statutes or memorandum and articles of the company 

or other instrument constituting or defining the constitution of the company θαζψο θαη 
πάζεο ηξνπνπνηήζεσο ησλ εγγξάθσλ απηψλ, and, if the instrument is not written in 

the English language, a certified translation thereof;  
 

 (γ)  a list of the directors and secretary of the company θαζψο θαη φισλ ησλ πξνζψπσλ, 

ηα νπνία είλαη εμνπζηνδνηεκέλα λα εθπξνζσπνχλ ηελ εηαηξεία θαη ηνλ ηφπν εξγαζίαο 
ζηηο ζπλαιιαγέο κε ηξίηνπο θαη ελψπηνλ ησλ Γηθαζηεξίσλ θαη ησλ Αξρψλ  containing 

the particulars mentioned in subsection (2);  
 

 (δ)   the  names  and  addresses  of  some  one  or  more  persons  resident  in  the  Republic 
authorised  to  accept  on  behalf  of  the  company  service  of  process  and  any  notices 
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required to be served on the company.  

 
   (2)   The list referred to in paragraph (b) of subsection (1) shall contain the following particulars, 

that is to say:-  
 

 (a)  with respect to each director, - 

 
        (i) in the case of an individual, his present Christian name and surname and any 

former  Christian  name  or  surname,  his  usual  residential  address,  his 
nationality  and  his  business  occupation,  if  any,  or  if  he  has  no  business 

occupation  but  holds  any  other  directorship  or  directorships,  particulars  of 
that directorship or of some one of those director-ships; and 

 

        (ii)   in the case of a corporation, its corporate name and registered or principal 
office;  

  
 (b)  with  respect  to  the  secretary  or,  where  there  are  joint  secretaries,  with  respect  to 

each of them, - 

 
        (i)  in  the  case  of  an  individual,  his  present  Christian  name  and  surname,  any 

former Christian name and surname and his usual residential address; and 
 

        (ii)  in the case of a corporation its corporate name and registered office.  
 

 (γ) ρεηηθά κε ηα εμνπζηνδνηεκέλα λα εθπξνζσπνχλ ηελ αιινδαπή εηαηξεία πξφζσπα, 

ηελ έλαξμε, παχζε θαη έθηαζε ηεο εμνπζηνδνηήζεσο ησλ. 
 

 (δ) ρεηηθά κε ηα εμνπζηνδνηεκέλα λα εθπξνζσπνχλ ηνλ ηφπν εξγαζίαο πξφζσπα, ηελ 
έλαξμε, παχζε θαη έθηαζε ηεο εμνπζηνδνηήζεσο ησλ.  

 

 Paragraphs  (b)  and (c)  of subsection  (9)  of  section  192  shall  apply  for  the  purpose  of  the 
construction  of  references  in  this  subsection  to  present  and  former  Christian  names  and 

surnames as they apply for the purpose of the construction of such references in that section.  
 

   (3) Oversea  companies,  other  than  those  mentioned  in  subsection  (1),  shall,  if  at  the 

commencement of this Law they have not delivered to the registrar in the case of a company 
mentioned  in  subsection  (1)  of  section  146  of  the  Companies  (Limited  Liability)  Law,  the 

documents and particulars specified in subsection (1) of that section continue subject to the 
obligation to deliver those documents and particulars in accordance with the said Laws.  

 
   (4) If any oversea company ceases to have a place of business in the Republic, it shall, forthwith, 

give notice of the fact to the registrar of companies and, as from the date from which notice is 

given, the obligation of the company to deliver any document to the registrar shall cease. 
 

Πεξηζζφηεξνη ηνπ ελφο ηφπνη εξγαζίαο. 
 

347 Α. ε πεξίπησζε πνπ ε αιινδαπή εηαηξεία έρεη πεξηζζφηεξνπο ηνπ ελφο ηφπνπο εξγαζίαο εληφο 

ηεο Γεκνθξαηίαο, ε επηβαιινκέλε απφ ηνλ παξφληα Λφκν δεκνζηφηεηα σο πξνο εθείλα ηα 
ζηνηρεία, ηα νπνία είλαη θνηλά ζε φινπο ηνπ ηφπνπο εξγαζίαο, ηεξείηαη κε ηελ απιή 

παξαπνκπή θάζε λένπ ηφπνπ εξγαζίαο ζηα ζηνηρεία, ηα νπνία έρνπλ θαηαρσξεζεί σο πξνο 
ηνλ πξψην ηφπν εξγαζίαο. ηελ πεξίπησζε απηή, ε ππνρξέσζε δεκνζηφηεηαο ησλ ινηπψλ 

ηφπσλ εξγαζίαο πεξηνξίδεηαη ζε κλεία ηνπ κεηξψνπ ηνπ ηφπνπ εξγαζίαο, ζηνλ νπνίν έγηλε ε 
δεκνζίεπζε, θαζψο θαη ηνπ αξηζκνχ θαηαρσξήζεσο ηνπ ηφπνπ εξγαζίαο απηνχ ζην ελ ιφγσ 
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κεηξψν. 

 
Yπνρξεσηηθέο ελδείμεηο ζηηο επηζηνιέο θαη έγγξαθα παξαγγειίαο ησλ ηφπσλ 

εξγαζίαο. 
 

347Β.-(1) Οη επηζηνιέο θαη ηα έγγξαθα παξαγγειίαο πνπ ρξεζηκνπνηνχληαη απφ ηνλ ηφπν 

εξγαζίαο, θέξνπλ, εθηφο ησλ ελδείμεσλ πνπ πξνβιέπνληαη ζηελ παξάγξαθν (γ) ηνπ εδαθίνπ 
(1) ηνπ άξζξνπ 103, ηελ έλδεημε ηνπ κεηξψνπ, ζην νπνίν έρεη θαηαρσξεζεί ν θάθεινο ηνπ 

ηφπνπ εξγαζίαο, θαζψο θαη ηνλ αξηζκφ θαηαρσξήζεσο ηνπ ζην κεηξψν απηφ. 
 

(2) Δθφζνλ ην δίθαην ηεο ρψξαο, απφ ην νπνίν δηέπεηαη ε εηαηξεία, πξνβιέπεη ηελ θαηαρψξεζε 
ηεο εηαηξείαο ζε κεηξψν, νη σο άλσ επηζηνιέο θαη έγγξαθα πξέπεη λα θέξνπλ επίζεο θαη ην 

κεηξψν θαηαρσξήζεσο ηεο εηαηξείαο ζηελ ρψξα απηή, θαζψο θαη ηνλ αξηζκφ 

θαηαρσξήζεσο ηεο εηαηξείαο ζην κεηξψν απηφ.» 
 

 Power of oversea company to hold immovable property. 
 

348.  Where an oversea company has delivered to the registrar of companies -  

 
 (a)  in  the  case  of  a  company  to  which  subsection  (1)  of  section  347  applies,  the 

documents and particulars therein mentioned;  
 

 (b)  in  the  case  of  a  company  mentioned  in  subsection  (1)  of  section  146  of  the 
Companies  (Limited  Liability)  Law,  the  documents  and  particulars  specified  in 

subsection (1) of that section, 

 
it  shall  have  the  same  power  to  hold  immovable  property  in  the  Republic  as  if  it  were  a 

company incorporated under this Law. 
 

 Return to be delivered to registrar by oversea company  

 where documents, etc., altered. 
 

349.   If any alteration is made in -  
 

 (a)  the  charter,  statutes,  or  memorandum  and  articles  of  an  oversea  company  or  any 

such instrument as aforesaid; or  
 

 (b)  the directors or secretary of an oversea company or the particulars contained in the 
list of the directors and secretary; or  

 
 (c)   the names or addresses of the persons authorised to accept service on behalf of an 

oversea company,  

 
the company shall, within the prescribed time, deliver to the registrar for registration a return 

containing the prescribed particulars of the alteration. 
 

Οηθνλνκηθέο θαηαζηάζεηο ηεο αιινδαπήο εηαηξείαο 

θαη ηνπ ηφπνπ εξγαζίαο. [167(Η)/2003 Αληηθαηάζηαζε] 
 

350.(1)(α) Θάζε αιινδαπή εηαηξεία, ε νπνία δηαηεξεί ηφπν εξγαζίαο ζηε Γεκνθξαηία, παξαδίδεη 
ζε θάζε νηθνλνκηθφ έηνο ζηνλ έθνξν εηαηξεηψλ, αληίγξαθα: 

 
(i) ησλ νηθνλνκηθψλ θαηαζηάζεσλ,  
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(ii) ηεο εθζέζεσο ησλ ζπκβνχισλ 

(iii) θαη ηεο εθζέζεσο ησλ ειεγθηψλ. 
 

ηα νπνία ε αιινδαπή εηαηξεία παξνπζίαζε ζηελ ηειεπηαία ηεο γεληθή ζπλέιεπζε, θαη 
ελ ζπλερεία δεκνζηνπνίεζε θαηά ηηο δηαηάμεηο ηνπ θξάηνπο πνπ έρεη ζπζηαζεί. 

 

(β) Δμαηξείηαη ηεο αλσηέξσ ππνρξεψζεσο θάζε εηαηξεία ηνπ θξάηνπο κέινπο ηεο 
Δπξσπατθήο Θνηλφηεηαο, ε νπνία ζχκθσλα κε ηε λνκνζεζία ηνπ ελ ιφγσ θξάηνπο, θαη 

ελ αξκνλία κε ηα πξνβιεπφκελα ζηηο Οδεγίεο ηεο Δπξσπατθήο Θνηλφηεηαο κε αξηζκφ 
78/660/ΔΟΘ, 83/349/ΔΟΘ, 84/253/ΔΟΘ, εμαηξείηαη, ελ φισ ή ελ κέξεη, ησλ σο άλσ 

ππνρξεψζεσλ. 
 

 (2)(α) Πέξαλ ηεο ππνρξεψζεσο δπλάκεη ηνπ εδαθίνπ (1), θάζε αιινδαπή εηαηξεία, ε νπνία 

δηαηεξεί ηφπν εξγαζίαο ζηε Γεκνθξαηία – 
 

(i) θαηαξηίδεη νηθνλνκηθέο θαηαζηάζεηο θαη έθζεζε ησλ ζπκβνχισλ γηα ηνλ ηφπν 
εξγαζίαο, 

 

(ii) ππνβάιιεη ηηο σο άλσ θαηαζηάζεηο θαη έθζεζε ζπκβνχισλ ζε ειεγθηή γηα 
έιεγρν, 

 
(iii) παξαδίδεη ζηνλ έθνξν εηαηξεηψλ αληίγξαθα ησλ πξναλαθεξζεηζψλ 

νηθνλνκηθψλ θαηαζηάζεσλ, ηεο εθζέζεσο ησλ ζπκβνχισλ θαη ηεο εθζέζεσο 
ηνπ ειεγθηή, σο νξίδεηαη ζηα άξζξα 118 έσο 122, 

 

σο εάλ ν ηφπνο εξγαζίαο ήηαλ εηαηξεία κε ηελ έλλνηα ηνπ Λφκνπ απηνχ, θαη ζχκθσλα κε ηα 
ηζρχνληα θαηά ηνλ παξφληα Λφκν, ηεξνπκέλσλ φκσο νπνησλδήπνηε θαζνξηζκέλσλ 

εμαηξέζεσλ. 
 

  (β) Ζ ππνρξέσζε πνπ πεξηγξάθεηαη ζηελ παξάγξαθν (α) δελ βαξχλεη αιινδαπέο 

[70(Η)/2007] εηαηξείεο [70(Η)/2007], νη νπνίεο – 
 

(i) ζην θξάηνο [70(Η)/2007] πξνειεχζεσο, θαηαξηίδνπλ νηθνλνκηθέο 
θαηαζηάζεηο θαη ηηο ππνβάιινπλ ζε έιεγρν θαη δεκνζίεπζε ζχκθσλα κε ηα 

νξηδφκελα ζηηο Οδεγίεο ηεο Δπξσπατθήο Θνηλφηεηαο κε αξηζκφ 78/660/ΔΟΘ, 

83/349/ΔΟΘ, 84/253/ΔΟΘ,  
 

θαη 
 

(ii) έρνπλ παξαδψζεη ζηνλ έθνξν εηαηξεηψλ ηα νξηδφκελα ζην εδάθην (1) 
έγγξαθα. 

 

 (3) Αιινδαπή εηαηξεία ε νπνία ζχκθσλα κε ηε λνκνζεζία ηνπ θξάηνπο [70(Η)/2007] 
ζην νπνίν έρεη ζπζηαζεί θαη ηα νξηδφκελα ζηηο Οδεγίεο ηεο Δπξσπατθήο Θνηλφηεηαο κε 

αξηζκφ 78/660/ΔΟΘ, 83/349/ΔΟΘ, 84/253/ΔΟΘ εμαηξείηαη πιήξσο ή κεξηθψο ησλ 
πξνβιεπνκέλσλ ζηα εδάθηα (1) θαη (2) ππνρξεψζεσλ, παξαδίδεη ζηνλ έθνξν 

εηαηξεηψλ πηζηνπνηεηηθφ ππνγεγξακκέλν απφ ΄δηεπζπληή θαη ηνλ γξακκαηέα ηεο 

εηαηξείαο φηη ε εηαηξεία είλαη εμαηξνχκελε εηαηξεία, κε αλαγξαθή ηεο νηθείαο δηαηάμεσο 
λφκνπ βάζεη ηεο νπνίαο ηζρχεη ε εμαίξεζε απηή θαη αληηζηνίρεζή ηεο πξνο ηε δηάηαμε 

ησλ ελ ιφγσ Οδεγηψλ, ε νπνία πξνβιέπεη ηελ εμαίξεζε, πιένλ κίαο δειψζεσο ηεο 
νηθείαο Αξρήο φηη ε ελ ιφγσ εηαηξεία είλαη εμαηξνχκελε εηαηξεία βάζεη ηεο ελ ιφγσ 

δηαηάμεσο. 
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 Obligation to state name of oversea company,  
 whether limited, and country where incorporated. 

 
351.  Every oversea company shall -  

 

 (a)  in every prospectus inviting subscriptions for its shares or debentures in the Republic 
state the country in which the company is incorporated; and  

 
 (b)   conspicuously exhibit on every place where it carries on business in the Republic the 

name of the company and the country in which the company is incorporated; and  
 

 (c)   cause  the  name  of  the  company  and  of  the  country  in  which  the  company  is 

incorporated to be stated in legible characters in all bill-heads and letter paper, and in 
all notices and other official publications of the company; and  

 
(d)      if the liability of the members of the company is limited, cause notice of that fact to be 

stated in legible characters in every such prospectus as aforesaid and in all bill-heads, 

letter  paper,  notices  and  other  official  publications  of  the  company  in  the  Republic, 
and to be affixed on every place where it carries on its business. 

 
 Service on oversea company. 

 
352.  Any  process  or  notice  required  to  be  served  on  an  oversea  company  shall  be  sufficiently 

served if addressed to any person whose name has been delivered to the registrar under the 

foregoing provisions of this Part and left at or sent by post to the address which has been so 
delivered:  

 
 Provided that -  

 

 (a)  where any such company makes default in delivering to the registrar the name and 
address of a person resident in the Republic who is authorised to accept on behalf of 

the company service of process or notices; or  
 

 (b)  if at any time all the persons whose names and addresses have been so delivered are 

dead  or  have  ceased  so  to  reside,  or  refuse  to  accept  service  on  behalf  of  the 
company, or for any reason cannot be served,  

 
a document may be served on the company by leaving it at or sending it by post to any place 

of business established by the company in the Republic. 
 

 Penalties. 

 
353.  If any oversea company fails to comply with any of the foregoing provisions of this Part the 

company, and every officer or agent of the company who knowingly and wilfully authorises or 
permits the default, shall be liable to a fine not exceeding two hundred and fifty pounds [4 

166/1987], or, in the case of a continuing offence, twenty five pounds [4 166/1987] for every 

day during which the default continues. 
 

 Interpretation of sections 347 to 353. 
 

354.  For the purposes of the foregoing provisions of this Part -  
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 the  expression  "certified"  means  certified  in  the  prescribed  manner  to  be  a  true  copy  or  a 

correct translation;  
 

 the  expression  "director"  in  relation  to  a  company  includes  any  person  in  accordance  with 
whose directions or instructions the directors of the company are accustomed to act;  

 

 the expression "place of business" includes a share transfer or share registration office;  
 

 the expression "prospectus" has the same meaning as when used in relation to a company 
incorporated under this Law;  

 
 the  expression  "secretary"  includes  any  person  occupying  the  position  of  secretary  by 

whatever name called. 

 
2 ηνπ 124(Η) ηνπ 2006 

Κεηαθνξά εγγεγξακκέλνπ γξαθείνπ εηαηξεηψλ ζηελ θαη εθηφο ηεο Γεκνθξαηίαο 
Δθαξκνγή ησλ άξζξσλ 354Β έσο 354Δ. 

 

354Α.(1) Σα άξζξα 354Β έσο 354Θ εθαξκφδνληαη ζε φιεο ηηο αιινδαπέο εηαηξείεο, νη νπνίεο 
ζπζηάζεθαλ ή ελεγξάθεθαλ δπλάκεη ησλ λφκσλ κηαο εγθεθξηκέλεο ρψξαο ή δηθαηνδνζίαο, δπλάκεη ησλ 

λφκσλ ηεο νπνίαο παξέρεηαη ζηηο εηαηξείεο απηέο ε δπλαηφηεηα λα ζπλερίδνπλ λα ππάξρνπλ σο λνκηθέο 
νληφηεηεο, ππφ ην λνκηθφ θαζεζηψο κηαο άιιεο εγθεθξηκέλεο ρψξαο ή δηθαηνδνζίαο. 

 
(2) Σα άξζξα 354Η έσο 354ΗΔ εθαξκφδνληαη ζε φιεο ηηο εηαηξείεο πνπ ζπζηάζεθαλ δπλάκεη ηνπ 

παξφληνο Λφκνπ θαη επηζπκνχλ λα ζπλερίζνπλ λα ππάξρνπλ σο λνκηθέο νληφηεηεο, ππφ ην λνκηθφ 

θαζεζηψο ρψξαο ή δηθαηνδνζίαο άιιεο απφ ηε Γεκνθξαηία. 
 

Θαηαιιειφηεηα γηα εγγξαθή σο εηαηξεία ζπλερίδνπζα ζηε Γεκνθξαηία. 
 

354Β. Αιινδαπή εηαηξεία, ηεο νπνίαο ην ζπζηαηηθφ έγγξαθν πξνβιέπεη ηε δπλαηφηεηα ζπλέρηζεο ηεο 

ππφ ην λνκηθφ θαζεζηψο άιιεο εγθεθξηκέλεο ρψξαο ή δηθαηνδνζίαο, δχλαηαη λα δεηήζεη απφ ηνλ 
Έθνξν λα εγγξαθεί σο ζπλερίδνπζα ζηε Γεκνθξαηία δπλάκεη ησλ δηαηάμεσλ ηνπ παξφληνο Λφκνπ. 

354Γ.-(1) Ζ αίηεζε απφ ηελ αιινδαπή εηαηξεία γηα εγγξαθή σο ζπλερίδνπζαο ζηε Γεκνθξαηία 
θαηαρσξείηαη ζηνλ Έθνξν θαη ζπλνδεχεηαη απφ ηα αθφινπζα έγγξαθα: 

(α) ην ςήθηζκα ή αληίζηνηρν έγγξαθν ηεο αιινδαπήο εηαηξείαο πνπ λα ηελ εμνπζηνδνηεί λα εγγξαθεί 
σο ζπλερίδνπζα ζηε Γεκνθξαηία Σν ςήθηζκα ή ην αληίζηνηρν έγγξαθν πξέπεη φζν απηφ είλαη πξαθηηθά 
δπλαηφ, λα έρεη ιεθζεί απφ ηέηνην φξγαλν ηεο αιινδαπήο εηαηξείαο θαη κε ηέηνηα πιεηνςεθία δπλάκεη 
ησλ λφκσλ ηεο ρψξαο ή ηεο δηθαηνδνζίαο ηεο ζχζηαζεο ηεο αιινδαπήο εηαηξείαο θαη ζχκθσλα κε ην 
ζπζηαηηθφ ηεο έγγξαθν, φπσο ιακβάλεηαη έλα εηδηθφ ςήθηζκα ζχκθσλα κε ηνλ παξφληα Λφκν, 

(β) έλα αληίγξαθν ηνπ αλαζεσξεκέλνπ ζπζηαηηθνχ εγγξάθνπ ηεο αιινδαπήο εηαηξείαο πνπ λα 
ηθαλνπνηεί ηηο πξνυπνζέζεηο πνπ ηίζεληαη απφ ηηο πεξί ζχζηαζεο εηαηξείαο δηαηάμεηο ηνπ παξφληνο 
Λφκνπ θαη ην νπνίν είλαη ζχκθσλν κε ηνπο λφκνπο ηεο ρψξαο ή θαη ηεο δηθαηνδνζίαο ηεο ζχζηαζεο ηεο 
αιινδαπήο εηαηξείαο, 

(γ) έλα πηζηνπνηεηηθφ θαιήο ππφζηαζεο ή ην αληίζηνηρν έγγξαθν ζε ζρέζε κε ηελ αιινδαπή εηαηξεία, 
πνπ εθδίδεηαη απφ ηελ αξκφδηα αξρή ηεο ρψξαο ή δηθαηνδνζίαο, ζηελ νπνία ε αιινδαπή εηαηξεία 
ζπζηάζεθε ή άιιε απφδεημε πνπ λα ηθαλνπνηεί ηνλ Έθνξν φηη ε αιινδαπή εηαηξεία βξίζθεηαη ζε 
ζπκκφξθσζε κε ηηο πξνυπνζέζεηο εγγξαθήο ηεο αξρήο εθείλεο, 

(δ) έλνξθε δήισζε απφ ζχκβνπιν ηεο αιινδαπήο εηαηξείαο αξκφδηα εμνπζηνδνηεκέλν απφ ην 
δηνηθεηηθφ ζπκβνχιην ή αλάινγν φξγαλν δηνίθεζεο ηεο ή απφ πξφζσπν ζην νπνίν έρεη αλαηεζεί ε 
δηνίθεζε ή εθπξνζψπεζε ηεο αιινδαπήο εηαηξείαο, πνπ λα επηβεβαηψλεη: 
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(i) ην φλνκα ηεο αιινδαπήο εηαηξείαο θαη ην φλνκα κε ην νπνίν απηή ζα ζπλερηζηεί, ην νπνίν πξέπεη 
λα ζπκκνξθψλεηαη κε ηηο δηαηάμεηο ηνπ άξζξνπ 4· 

(ii) ηε δηθαηνδνζία δπλάκεη ηεο νπνίαο ε αιινδαπή εηαηξεία έρεη ζπζηαζεί· 

(iii) ηελ εκεξνκελία ζχζηαζεο ηεο αιινδαπήο εηαηξείαο. 

(iv) ην ςήθηζκα ή αληίζηνηρν έγγξαθν κε ην νπνίν ε αιινδαπή εηαηξεία απνθαζίζηεθε λα ζπζηαζεί 
σο ζπλερίδνπζα ζηε Γεκνθξαηία κε βάζε ηελ παξάγξαθν (α) ηνπ εδαθίνπ (1). 

(λ) φηη ε αιινδαπή εηαηξεία έδσζε επίζεκε εηδνπνίεζε ζηελ αξρή ηεο ρψξαο ζχζηαζεο ηεο γηα ηελ 
απφθαζε ηεο λα εγγξαθεί σο ζπλερίδνπζα ζηε Γεκνθξαηία, ζχκθσλα κε ηε δηαδηθαζία πνπ εθηίζεηαη 
ζηνλ παξφληα Λφκν: 

Λνείηαη φηη ε έλνξθε δήισζε πξέπεη λα ζπλνδεχεηαη απφ απφδεημε παξνρήο ηέηνηαο επίζεκεο 
εηδνπνίεζεο. 

(vi) φηη δελ άξρηζαλ δηαδηθαζίεο δηνηθεηηθήο ή πνηληθήο θχζεσο ελαληίνλ ηεο αιινδαπήο εηαηξείαο γηα 

παξάβαζε ησλ λφκσλ ηεο ρψξαο ή ηεο δηθαηνδνζίαο ζηελ νπνία έρεη ζπζηαζεί· 

(ε) έλνξθε δήισζε απφ ζχκβνπιν ηεο αιινδαπήο εηαηξείαο αξκφδηα εμνπζηνδνηεκέλν απφ ην 
δηνηθεηηθφ ζπκβνχιην ή αλάινγν φξγαλν δηνίθεζεο ηεο ή απφ πξφζσπν ζην νπνίν έρεη αλαηεζεί ε 
δηνίθεζε ή ε εθπξνζψπεζε ηεο αιινδαπήο εηαηξείαο, πνπ λα επηβεβαηψλεη ηε θεξεγγπφηεηα ηεο 
αιινδαπήο εηαηξείαο θαη κε ηελ νπνία νη ππνγξάθνληεο λα δειψλνπλ φηη δελ γλσξίδνπλ νπνηεζδήπνηε 
πεξηζηάζεηο νη νπνίεο ζα κπνξνχζαλ λα επεξεάζνπλ αξλεηηθά θαηά νπζηαζηηθφ ηξφπν, ηελ θαηάζηαζε 
θεξεγγπφηεηαο ηεο εηαηξείαο κέζα ζε πεξίνδν δψδεθα κελψλ απφ ηελ εκεξνκελία ππνβνιήο ηεο 
ζρεηηθήο αίηεζεο κε βάζε ηελ παξάγξαθν (α) ηνπ εδαθίνπ (1). 

(ζη) θαηάινγν ζπκβνχισλ ηεο αιινδαπήο εηαηξείαο φπσο επίζεο θαη ηνπ γξακκαηέα ηεο εηαηξείαο, 
εάλ ππάξρεη, ή ησλ πξνζψπσλ ζηα νπνία έρεη αλαηεζεί ε δηνίθεζε ή ε εθπξνζψπεζε ηεο αιινδαπήο 
εηαηξείαο, φηαλ απηή ε εηαηξεία δελ έρεη ζπκβνχινπο ή γξακκαηέα. 

(δ) θαηάινγν ησλ παξφλησλ κειψλ ηεο αιινδαπήο εηαηξείαο πηζηνπνηεκέλν θαηά ηέηνην ηξφπν πνπ ν 
Έθνξνο δπλαηφλ λα απαηηήζεη θαη φπσο ν Έθνξνο απνδέρεηαη σο επαξθή γηα ζπκκφξθσζε κε ηηο 
απαηηήζεηο ηνπ παξφληνο Λφκνπ ζε ζρέζε κε θαηάινγν κειψλ ηεο αιινδαπήο εηαηξείαο- 

(ε) ηέηνηα έγγξαθα φπσο ν Έθνξνο ήζειε θαζνξίζεη αλάινγα κε ηελ πεξίπησζε γηα λα ηθαλνπνηεζεί 
φηη: 

(i) ηέηνηα αίηεζε επηηξέπεηαη απφ ηνπο λφκνπο ηεο ρψξαο ή ηεο δηθαηνδνζίαο ζηελ νπνία ε αιινδαπή 
εηαηξεία έρεη ζπζηαζεί θαη, 

(ii) ε ζπγθαηάζεζε έρεη ιεθζεί απφ ηέηνην αξηζκφ ή αλαινγία ησλ κεηφρσλ, ησλ εξγαδνκέλσλ, ησλ 
θαηφρσλ νκνιφγσλ ή/θαη ησλ πηζησηψλ ηεο αιινδαπήο εηαηξείαο φπσο απαηηείηαη απφ ηνπο λφκνπο 
ηεο ρψξαο ή δηθαηνδνζίαο ζχζηαζεο. 

(2) Θάζε ζχκβνπινο ηεο αιινδαπήο εηαηξείαο ή ηα πξφζσπα ζηα νπνία έρεη αλαηεζεί ε δηνίθεζε ή ε 
εθπξνζψπεζε ηεο αιινδαπήο εηαηξείαο φηαλ πξνβαίλεη ζε δήισζε θεξεγγπφηεηαο δπλάκεη ηεο 
παξαγξάθνπ (ε) ηνπ εδαθίνπ  (1), ρσξίο ηα γεγνλφηα πνπ έρεη ή έπξεπε λα είρε ππφςε ηνπ λα 
δηθαηνινγνχλ ηε δήισζε απηή, είλαη έλνρα αδηθήκαηνο θαη, ζε πεξίπησζε θαηαδίθεο, ππφθεηληαη ζε 
πνηλή θπιάθηζεο πνπ δελ ππεξβαίλεη ην έλα έηνο θαη ζε ρξεκαηηθή πνηλή πνπ δελ ππεξβαίλεη ηηο 
20000 (είθνζη ρηιηάδεο) ιίξεο 

 
Δηαηξείεο πνπ δηεμάγνπλ δξαζηεξηφηεηα πνπ ρξεηάδεηαη άδεηα 

θαη δεκφζηεο εηαηξείεο 

354Α.(1)(α) Όηαλ ε αιινδαπή εηαηξεία δηεμάγεη ζηελ ή απφ ηε ρψξα ή δηθαηνδνζία ηεο ζχζηαζεο ή 
εγγξαθήο ηεο, κηα δξαζηεξηφηεηα γηα ηελ νπνία απαηηείηαη, ηφζν δπλάκεη ηεο θππξηαθήο λνκνζεζίαο 
φζν θαη δπλάκεη ηεο λνκνζεζίαο ηεο ρψξαο ή δηθαηνδνζίαο ζχζηαζεο ή εγγξαθήο ε εμαζθάιηζε 
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άδεηαο ή εμνπζηνδφηεζεο, ε αιινδαπή εηαηξεία νθείιεη λα πξνζθνκίζεη ζηνλ Έθνξν επίζεκε 
ζπγθαηάζεζε ζηελ εγγξαθή ηεο σο ζπλερίδνπζαο ζηε Γεκνθξαηία, ε νπνία παξέρεηαη απφ ηελ 
αξκφδηα γηα ηελ παξνρή ηεο πξναλαθεξφκελεο άδεηαο ή εμνπζηνδφηεζεο αξρή ηεο ρψξαο ή 
δηθαηνδνζίαο ζχζηαζεο ή εγγξαθήο ηεο εηαηξείαο. 

(β) Αλεμάξηεηα απφ ηηο δηαηάμεηο ηεο παξαγξάθνπ (α), θάζε αιινδαπή εηαηξεία πνπ εγγξάθεηαη σο 
ζπλερίδνπζα ζηε Γεκνθξαηία θαη ζθνπεχεη λα δηεμάγεη δξαζηεξηφηεηα γηα ηελ νπνία απαηηείηαη ε 
εμαζθάιηζε άδεηαο ή εμνπζηνδφηεζεο ζηε Γεκνθξαηία, νθείιεη λα εμαζθαιίζεη ηελ ελ ιφγσ άδεηα ή 
εμνπζηνδφηεζε ζχκθσλα κε ην λφκν απφ ηελ αξκφδηα αξρή ζηε Γεκνθξαηία, πξηλ αξρίζεη ηηο εξγαζίεο 
ηεο. 

(2) Όηαλ ε αιινδαπή εηαηξεία είλαη δεκφζηα εηαηξεία, πξνζθνκίδα επηπξφζζεηα κε ηα έγγξαθα πνπ 
θαζνξίδνληαη ζηα πην πάλσ άξζξα ηα αθφινπζα: 
 
(α) Δάλ ε αιινδαπή εηαηξεία έρεη πξνζθέξεη ηηο κεηνρέο ηεο ή ηα νκνινγά ηεο ζην θνηλφ, ηελ πιένλ 
πξφζθαηε πξφζθιεζε γηα εγγξαθή ή αληίζηνηρν έγγξαθν πνπ λα ηθαλνπνηεί ηηο απαηηήζεηο ηνπ 
παξφληνο Λφκνπ 

(β) εάλ ε αιινδαπή εηαηξεία είλαη εηαηξεία ηεο νπνίαο νη κεηνρέο εηζάγνληαη ζε αλαγλσξηζκέλν 
ρξεκαηηζηήξην, πξνζθνκίδεη απφδεημε πνπ λα ηθαλνπνηεί ηνλ Έθνξν γηα ηε ζπγθαηάζεζε ησλ ζρεηηθψλ 
αξρψλ ηνπ ρξεκαηηζηεξίνπ απηνχ γηα ηελ εγγξαθή ηεο αιινδαπήο εηαηξείαο σο ζπλερίδνπζαο ζηε 
Γεκνθξαηία. Γηα ηνπο ζθνπνχο ηεο παξαγξάθνπ απηήο «αλαγλσξηζκέλν ρξεκαηηζηήξην» ζεκαίλεη 
ρξεκαηηζηήξην πνπ είλαη αλαγλσξηζκέλν απφ ηηο αξκφδηεο αξρέο· 

(γ) θαηάινγν ησλ παξφλησλ κειψλ ηεο αιινδαπήο εηαηξείαο πηζηνπνηεκέλν θαηά ηέηνην ηξφπν πνπ ν 
Έθνξνο δπλαηφλ λα απαηηήζεη θαη φπσο ν Έθνξνο απνδέρεηαη σο επαξθή γηα ζπκκφξθσζε κε ηηο 
απαηηήζεηο ηνπ παξφληνο Λφκνπ ζε ζρέζε κε θαηάινγν κειψλ ηεο αιινδαπήο εηαηξείαο. 

Δγγξαθή ζηε Γεκνθξαηία. 

354Δ.-(1) Σα έγγξαθα πνπ αλαθέξνληαη ζηα άξζξα 354Γ θαη 354Γ πξέπεη λα παξαδίδνληαη γηα 
θαηαρψξεζε ζηνλ Έθνξν ν νπνίνο, κε επηθχιαμε ηνπ εδαθίνπ (2) αθνχ ηθαλνπνηεζεί φηη είλαη ζχκθσλα 
κε ηηο δηαηάμεηο ηνπ παξφληνο Λφκνπ, ηα θαηαρσξεί πξνζσξηλά θαη πηζηνπνηεί φηη ε εηαηξεία είλαη 
πξνζσξηλά εγγεγξακκέλε σο ζπλερίδνπζα ζηε Γεκνθξαηία απφ ηελ εκεξνκελία ηεο εγγξαθήο. Ζ ελ 
ιφγσ εκεξνκελία πξέπεη λα εκθαίλεηαη ζην πξνζσξηλφ πηζηνπνηεηηθφ ηεο ζπλέρεηαο. 

(2) ε πεξίπησζε πνπ ην φλνκα ην νπνίν δειψλεηαη ζχκθσλα κε ην άξζξν 354Γ σο ην φλνκα κε ην 
νπνίν ε αιινδαπή εηαηξεία ζα ζπλερηζηεί, θαηά ηελ άπνςε ηνπ Δθφξνπ δεκηνπξγεί θίλδπλν ζχγρπζεο 
ή παξαπιάλεζεο κε ην φλνκα εγγεγξακκέλεο εηαηξείαο ή κε εκπνξηθφ ζήκα, ν Έθνξνο απεπζχλεη 
νδεγίεο ζηελ αιινδαπή εηαηξεία γηα ηξνπνπνίεζε ηνπ νλφκαηνο ηεο θαη, δελ εγγξάθεη πξνζσξηλά ηελ 
ελ ιφγσ εηαηξεία ζχκθσλα κε ην εδάθην (1) παξά κφλν φηαλ ηθαλνπνηεζεί φηη, ην φλνκα κε ην νπνίν 
ε αιινδαπή εηαηξεία ζα ζπλερίζεη ηηο δξαζηεξηφηεηεο ηεο, έρεη ηξνπνπνηεζεί θαηά ηξφπν πνπ λα κελ 
δεκηνπξγεί θίλδπλν ζχγρπζεο ή παξαπιάλεζεο. 

Απνηειέζκαηα εγγξαθήο. 

354ΣΤ. Απφ ηελ εκεξνκελία ηζρχνο ηνπ πξνζσξηλνχ πηζηνπνηεηηθνχ ηεο ζπλέρεηαο πνπ εθδίδεηαη απφ 
ηνλ Έθνξν ζχκθσλα κε ην άξζξν 354Δ πην πάλσ: 

(α) ε εηαηξεία πνπ αλαθέξεηαη ζην πξνζσξηλφ πηζηνπνηεηηθφ ηεο ζπλέρεηαο: 

(i) ζεσξείηαη φηη είλαη λνκηθφ πξφζσπν πνπ ζπζηάζεθε δπλάκεη ηνπ παξφληνο Λφκνπ θαη ζεσξείηαη σο 
πξνζσξηλά εγγεγξακκέλε ζηε Γεκνθξαηία γηα ηνπο ζθνπνχο ηνπ παξφληνο Λφκνπ, 

(ii) ππφθεηηαη ζε φιεο ηηο ππνρξεψζεηο θαη είλαη ηθαλή λα αζθεί φιεο ηηο εμνπζίεο κηαο εηαηξείαο πνπ 
είλαη εγγεγξακκέλε δπλάκεη ηνπ παξφληνο Λφκνπ· 

(β) ην ζπζηαηηθφ έγγξαθν, φπσο αλαζεσξήζεθε ζχκθσλα κε ηελ παξάγξαθν (β) ηνπ άξζξνπ 354Γ 
ηνπ παξφληνο Λφκνπ, ζεσξείηαη σο ην ηδξπηηθφ έγγξαθν θαη, φπνπ αξκφδεη, ην θαηαζηαηηθφ ηεο 
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εηαηξείαο· 

(γ) ε εγγξαθή ηεο αιινδαπήο εηαηξείαο είλαη άθπξε θαη ρσξίο έλλνκν απνηέιεζκα, δπλάκεη ηνπ 
παξφληνο Λφκνπ, εάλ απηή γίλεηαη κε ζθνπφ: 

(i) λα δεκηνπξγήζεη κηα λέα λνκηθή νληφηεηα- 

(ii) λα δεκηψζεη ή λα επεξεάζεη ηε ζπλέρεηα ηεο εηαηξείαο σο λνκηθνχ πξνζψπνπ- 

(iii) λα επεξεάζεη ηελ πεξηνπζία ηεο εηαηξείαο θαη ηνλ ηξφπν πνπ ε εηαηξεία απηή ζα δηαηεξήζεη φια 
ηα πεξηνπζηαθά ηεο ζηνηρεία, δηθαηψκαηα, νθεηιέο θαη ππνρξεψζεηο. 

(iv) λα θαηαζηήζεη αλαπνηειεζκαηηθέο νπνηεζδήπνηε λνκηθέο ή άιιεο δηαδηθαζίεο πνπ εγέξζεθαλ ή 
πνπ πξφθεηηαη λα εγεξζνχλ ελαληίνλ ηεο· 

(λ) λα απαιιάμεη ή λα εκπνδίζεη νπνηαδήπνηε θαηαδίθε, απφθαζε, γλσκάηεπζε, δηάηαγκα, ρξένο, 
νθεηιή ή ππνρξέσζε πνπ είλαη απαηηεηή ή πνπ ζα θαηαζηεί απαηηεηή ή νπνηαδήπνηε αηηία πνπ 
πθίζηαηαη ελαληίνλ ηεο αιινδαπήο εηαηξείαο ή ελαληίνλ νπνηνπδήπνηε κέινπο, ζπκβνχινπ, 
αμησκαηνχρνπ ή πξνζψπσλ πνπ ηνπο αλαηίζεηαη ε δηνίθεζε ή ε εθπξνζψπεζε ηεο εηαηξείαο. 

Κε αθαίξεζε απφ ην κεηξψν ηεο ρψξαο πξνέιεπζεο. 

354Ε. Δληφο πεξηφδνπ έμη κελψλ απφ ηελ εκεξνκελία ηεο έθδνζεο απφ ηνλ Έθνξν ηνπ πξνζσξηλνχ 
πηζηνπνηεηηθνχ ηεο ζπλέρεηαο, ε αιινδαπή εηαηξεία ππνβάιιεη απνδεηθηηθά ζηνηρεία ζηνλ Έθνξν απφ 
ηελ αξκφδηα αξρή ηεο ρψξαο ή δηθαηνδνζίαο ζχζηαζεο ηεο, φηη έρεη παχζεη λα είλαη εηαηξεία 
εγγεγξακκέλε ζηε ρψξα πνπ είρε αξρηθά ζπζηαζεί. ε πεξίπησζε πνπ ε μέλε εηαηξεία δελ ππνβάιεη 
ηέηνηα απνδεηθηηθά ζηνηρεία, ν Έθνξνο δχλαηαη: 

(α) λα δηαγξάςεη ην φλνκα ηεο αιινδαπήο εηαηξείαο απφ ην κεηξψν θαη λα πιεξνθνξήζεη ηελ αξκφδηα 
αξρή ηεο ρψξαο ή ηεο δηθαηνδνζίαο πνπ ηελ αθνξά, φηη, ε εηαηξεία δελ είλαη εγγεγξακκέλε ζηελ 
Θχπξν, ή 

(β) ζε πεξίπησζε πνπ ππάξρεη εχινγε αηηία γηα ηελ νπνία δελ έρνπλ παξαζρεζεί ηα πην πάλσ 
απνδεηθηηθά ζηνηρεία, λα επηηξέςεη πεξαηηέξσ πεξίνδν ηξηψλ κελψλ, εληφο ηεο νπνίαο λα 
παξαζρεζνχλ ηα ελ ιφγσ ζηνηρεία: 

Λνείηαη φηη, ζε πεξίπησζε πνπ ηα ζηνηρεία δελ παξαζρεζνχλ εληφο ηεο πεξηφδνπ απηήο, νπδεκία 
πεξαηηέξσ πεξίνδνο παξάηαζεο παξαρσξείηαη θαη αθνινπζείηαη ακέζσο ε δηαδηθαζία πνπ πξνβιέπεηαη 
ζηελ παξάγξαθν (α). 
 

Πηζηνπνηεηηθφ ζπλέρεηαο 
 

354Ζ. Κε ηελ παξνπζίαζε ζηνλ Έθνξν ησλ απνδεηθηηθψλ ζηνηρείσλ πνπ απνδεηθλχνπλ φηη ε 
αιινδαπή εηαηξεία έρεη παχζεη λα είλαη εηαηξεία εγγεγξακκέλε ζηε ρψξα ή δηθαηνδνζία φπνπ είρε 
αξρηθά ζπζηαζεί θαη κε ηελ παξάδνζε ζηνλ Έθνξν ηνπ πξνζσξηλνχ πηζηνπνηεηηθνχ ζπλέρεηαο, ν 
Έθνξνο εθδίδεη ην πηζηνπνηεηηθφ ηεο ζπλέρεηαο ην νπνίν επηβεβαηψλεη φηη ε εηαηξεία έρεη εγγξαθεί 
σο ζπλερίδνπζα ζηε Γεκνθξαηία. 

Πεξηπηψζεηο απφξξηςεο ηεο αίηεζεο 

354Θ. Αίηεζε γηα ηελ εγγξαθή αιινδαπήο εηαηξείαο σο ζπλερίδνπζαο ζηε Γεκνθξαηία απνξξίπηεηαη 
ζηηο πεξηπηψζεηο πνπ: 

(α) έρεη αξρίζεη ε δηάιπζε ή ε εθθαζάξηζε ηεο αιινδαπήο εηαηξείαο ή έρνπλ αξρίζεη δηαδηθαζίεο 
αθεξεγγπφηεηαο, δηεπζέηεζεο ή ζπκβηβαζκνχ, δηαδηθαζίεο εθηέιεζεο απνθάζεσο δηθαζηεξίνπ ή άιιεο 
αλάινγεο δηαδηθαζίεο απφ ή ελαληίνλ ηεο αιινδαπήο εηαηξείαο 

(β) έρεη δηνξηζηεί εθθαζαξηζηήο ή εηδηθφο δηαρεηξηζηήο ηεο αιινδαπήο εηαηξείαο ή παξαιήπηεο ηεο 
πεξηνπζίαο ηεο· 
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(γ) ππάξρεη νπνηαδήπνηε απφθαζε ή δηάηαγκα κε ην νπνίν ηα δηθαηψκαηα ησλ πηζησηψλ ηεο 
αλαζηέιινληαη ή πεξηνξίδνληαη ή 

(δ) έρνπλ αξρίζεη ελαληίνλ ηεο δηαδηθαζίεο γηα παξαβίαζε ησλ λφκσλ ηεο ρψξαο ή ηεο δηθαηνδνζίαο 
ζχζηαζεο ηεο. 

Γηθαίσκα εηαηξείαο γηα εγγξαθή σο ζπλερίδνπζαο εθηφο ηεο Γεκνθξαηίαο. 

354Η. Δηαηξεία πνπ είλαη εγγεγξακκέλε δπλάκεη ηνπ παξφληνο Λφκνπ δχλαηαη, εθφζνλ νη λφκνη κηαο 
ρψξαο ή δηθαηνδνζίαο ην επηηξέπνπλ, θαη αθνχ έρεη εμαζθαιίζεη πξνεγνπκέλσο ηε ζπγθαηάζεζε ηνπ 
Δθφξνπ, λα ππνβάιεη αίηεζε ζηελ αξκφδηα αξρή ηεο ρψξαο ή δηθαηνδνζίαο πνπ επέιεμε λα εγγξαθεί 
κε ζθνπφ λα ζπλερηζζεί ππφ ην λνκηθφ θαζεζηψο ηεο ρψξαο ή ηεο δηθαηνδνζίαο απηήο. 

 

Αίηεζε γηα ζπγθαηάζεζε ηνπ Δθφξνπ γηα ζπλέρηζε 

ηεο εηαηξείαο εθηφο ηεο Γεκνθξαηίαο 
 

354ΗΑ. H αίηεζε εηαηξείαο γηα ηε ζπγθαηάζεζε ηνπ Δθόξνπ γηα λα ζπλερίζεη λα ππάξρεη σο λνκηθό 
πξόζσπν ππό ην λνκηθό θαζεζηώο ρώξαο ή δηθαηνδνζίαο άιιεο από ηε Γεκνθξαηία, ζπλνδεύεηαη από 
δήισζε πνπ ππνγξάθεηαη από ηνπιάρηζηνλ δύν ζπκβνύινπο ηεο εηαηξείαο αξκόδηα εμνπζηνδνηεκέλνπο 
από ην δηνηθεηηθό ζπκβνύιην ηεο ή, εάλ ην δηνηθεηηθό ζπκβνύιην απνηειείηαη από έλαλ δηνηθεηηθό 
ζύκβνπιν, από απηόλ, θαη πεξηέρεη ηα αθόινπζα: 

(α) ην όλνκα ηεο εηαηξείαο κε ην νπνίν δεηείηαη λα εγγξαθεί ζηελ εγθεθξηκέλε ρώξα ή δηθαηνδνζία, 

(β) ηνλ ηόπν ηεο πξνηεηλόκελεο εγγξαθήο ηεο εηαηξείαο θαη ην όλνκα θαη ηε δηεύζπλζε ηεο αξκόδηαο 
αξρήο ηεο εγθεθξηκέλεο ρώξαο ή δηθαηνδνζίαο, θαη 

(γ) ηελ εκεξνκελία θαηά ηελ νπνία πξνηείλεηαη λα εγθαζηδξπζεί ε έδξα ηεο εηαηξείαο ζηε ζπγθεθξηκέλε 
εγθεθξηκέλε ρώξα ή δηθαηνδνζία 
 

Πποϋποθέζειρ για ηη ζςγκαηάθεζη ηος Δθόπος. 

354ΗΒ.-(1) Γηα ηε ζπγθαηάζεζε ηνπ Δθόξνπ ζρεηηθά κε ηε ζπλέρηζε ηεο εηαηξείαο ζε άιιε ρώξα ή 
δηθαηνδνζία, πξέπεη λα ηζρύνπλ νη πην θάησ πξνϋπνζέζεηο: 

(α) (i) λα έρεη εγθξηζεί εηδηθό ςήθηζκα ησλ κεηόρσλ ηεο εηαηξείαο ζύκθσλα κε ην ηδξπηηθό έγγξαθν θαη 
ην θαηαζηαηηθό ηεο εηαηξείαο πνπ λα εμνπζηνδνηεί ηελ ελ ιόγσ αίηεζε- 

(ii) πξηλ ηε γεληθή ζπλέιεπζε νη ζύκβνπινη παξνπζηάδνπλ ελδηάκεζνπο ινγαξηαζκνύο νη νπνίνη 
πεξηιακβάλνπλ ηηο εγγξαθέο θαη ηηο ζεκαληηθέο αιιαγέο πξαγκαηηθήο αμίαο νη νπνίεο δελ 
πξνθύπηνπλ από ηηο εγγξαθέο θαη νη νπνίνη θαηαξηίδνληαη θαηά ηελ εκεξνκελία πξόζθιεζεο ζηελ ελ 
ιόγσ γεληθή ζπλέιεπζε- 

(iii) ην εηδηθό ςήθηζκα καδί κε ηνπο ελδηάκεζνπο ινγαξηαζκνύο πξέπεη λα παξαδίδνληαη ζηνλ Έθνξν 
γηα θαηαρώξεζε ζην θάθειν ηεο εηαηξείαο, 

(β) ε εηαηξεία λα έρεη παξαδώζεη ζηνλ Έθνξν γηα θαηαρώξεζε δήισζε πνπ λα επηβεβαηώλεη ηε 
θεξεγγπόηεηα ηεο εηαηξείαο θαη λα επηβεβαίσλα όηη νη ζύκβνπινη δελ γλσξίδνπλ γηα νπνηεζδήπνηε 
πεξηζηάζεηο πνπ ζα κπνξνύζαλ λα επεξεάζνπλ αξλεηηθά ηε θεξεγγπόηεηα ηεο εηαηξείαο κέζα ζε 
πεξίνδν ηξηώλ ρξόλσλ. Η ελ ιόγσ δήισζε ππνγξάθεηαη από ηνπιάρηζηνλ δύν ζπκβνύινπο ηεο 
εηαηξείαο, αξκόδηα εμνπζηνδνηεκέλνπο από ην δηνηθεηηθό ζπκβνύιην ηεο εθηόο εάλ ην δηνηθεηηθό 
ζπκβνύιην απνηειείηαη από έλα δηνηθεηηθό ζύκβνπιν, ζηελ νπνία πεξίπησζε ππνγξάθεηαη από 
απηόλ, 

(γ) όηαλ ε εηαηξεία δηεμάγεη εληόο ή από ηε Γεκνθξαηία νπνηαδήπνηε δξαζηεξηόηεηα πνπ ρξεηάδεηαη 
άδεηα από νπνηαδήπνηε αξκόδηα αξρή, ε εηαηξεία λα έρεη πξνζθνκίζεη ζηνλ Έθνξν απόδεημε ηεο 
ζπγθαηάζεζεο ηεο ελ ιόγσ αξκόδηαο αξρήο γηα λα ζπλερίζεη ε εηαηξεία ζε άιιε ρώξα ή δηθαηνδνζία, 



230         

 

(δ) ζε πεξίπησζε πνπ ή εηαηξεία είλαη δεκόζηα εηαηξεία, θαη νη κεηνρέο ηεο έρνπλ εηζαρζεί ζε 
αλαγλσξηζκέλν ρξεκαηηζηήξην, λα έρεη πξνζθνκίζεη ζηνλ Έθνξν ηε ζπγθαηάζεζε ηνπ ελ ιόγσ 
ρξεκαηηζηεξίνπ θαη ηεο Δπηηξνπήο Κεθαιαηαγνξάο Κύπξνπ, 

(ε) λα έρνπλ θαηαβιεζεί όια ηα ηέιε θαη έρνπλ ζπκπιεξσζεί όιεο νη δηαδηθαζίεο πνπ αθνξνύλ 
εξγαζίεο ηεο εηαηξείαο βάζεη ηνπ παξόληνο Νόκνπ, 

(ζη) λα έρεη θαηαβιεζεί ην ζρεηηθό κε ηελ αίηεζε ζπγθαηάζεζεο ηνπ Δθόξνπ ηέινο, 
 
(δ) λα κελ έρνπλ αξρίζεη δηαδηθαζίεο γηα ηε δηάιπζε ηεο εηαηξείαο, δηαδηθαζίεο αθεξεγγπόηεηαο, 
δηεπζέηεζεο ή ζπκβηβαζκνύ, δηαδηθαζίεο εθηέιεζεο απνθάζεσο δηθαζηεξίνπ ή νπνηεζδήπνηε 
άιιεο αλάινγεο δηαδηθαζίεο από ή ελαληίνλ ηεο εηαηξείαο ζηε Γεκνθξαηία ή αιινύ, 

(ε) ε εηαηξεία θαηά ην ρξόλν ηεο αίηεζεο γηα ηε ζπγθαηάζεζε ηνπ Δθόξνπ λα κελ έρεη παξαβίαζα ηα 
θαζήθνληα ή ηηο ππνρξεώζεηο ηεο δπλάκεη ηνπ παξόληνο Νόκνπ, θαη 

(ζ) λα έρνπλ θαηαβιεζεί από ηελ εηαηξεία ην ζύλνιν ησλ θόξσλ θαη δαζκώλ πνπ νθείινληαη ή πνπ 
πξνθύπηνπλ κέρξη ηελ εκεξνκελία ηεο ππνβνιήο ηεο αίηεζεο πνπ πξνβιέπεηαη ζην άξζξν 354ΙΑ. 

(2) Κάζε ζύκβνπινο εηαηξείαο πνπ πξνβαίλεη ζε δήισζε θεξεγγπόηεηαο δπλάκεη ηεο 
ππνπαξαγξάθνπ (α) ηνπ εδαθίνπ  (1) ρσξίο ηα γεγνλόηα πνπ έρεη ή έπξεπε λα είρε ππόςε ηνπ λα 
δηθαηνινγνύλ ηε δήισζε απηή, είλαη έλνρνο αδηθήκαηνο θαη, ζε πεξίπησζε θαηαδίθεο, ππόθεηηαη ζε 
πνηλή θπιάθηζεο πνπ δελ ππεξβαίλεη ην έλα έηνο θαη ζε ρξεκαηηθή πνηλή πνπ δελ ππεξβαίλεη ηηο 
20,000 (είθνζη ρηιηάδεο) ιίξεο. 
 

Γικαίωμα ηων πιζηωηών να ενζηούν 
ζηη ζςνέσιζη εηαιπείαρ. 

 
354ΗΓ-(1) Δπηπξόζζεηα κε ηηο πξνϋπνζέζεηο ηνπ άξζξνπ 354ΙΒ ηνπ παξόληνο Νόκνπ, ν Έθνξνο 
αξλείηαη ηε ζπγθαηάζεζε ηνπ γηα ηε ζπλέρηζε ηεο εηαηξείαο ζε άιιε εγθεθξηκέλε ρώξα ή δηθαηνδνζία 
κέρξη λα πεξάζνπλ ηξεηο κήλεο από ηε δεκνζίεπζε, ζε δπν εκεξήζηεο θαζεκεξηλέο εθεκεξίδεο 
επξείαο θπθινθνξίαο ζηε Γεκνθξαηία, εηδνπνίεζεο πνπ λα ζρεηίδεηαη κε ην έθηαθην ςήθηζκα πνπ 
αλαθέξεηαη ζηελ παξάγξαθν (α) ηνπ εδαθίνπ (1) ηνπ άξζξνπ 354ΙΒ ηνπ παξόληνο Νόκνπ. Απόδεημε 
ηεο δεκνζίεπζεο απνηειεί αληίγξαθν ηεο δεκνζίεπζεο ζηελ εθεκεξίδα ην νπνίν πξνζθνκίδεηαη ζηνλ 
Έθνξν εληόο δεθαηεζζάξσλ (14) εκεξώλ. 

(2) Καηά ηε δηάξθεηα ηεο πξναλαθεξζείζαο πεξηόδνπ ησλ ηξηώλ κελώλ, νπνηνζδήπνηε πηζησηήο ηεο 
εηαηξείαο κπνξεί λα ελζηεί ελώπηνλ Γηθαζηεξίνπ ζηε ζπλέρηζε ηεο εηαηξείαο ππό ην λνκηθό θαζεζηώο 
άιιεο ρώξαο ή δηθαηνδνζίαο, επηδεηθλύνληαο επαξθή ιόγν γηαηί δελ πξέπεη λα πξαγκαηνπνηεζεί ε ελ 
ιόγσ ζπλέρηζε ηεο εηαηξείαο. Τν Γηθαζηήξην δύλαηαη λα εγθξίλεη κε δηάηαγκα ηνπ ηελ ελ ιόγσ 
ζπλέρηζε ηεο εηαηξείαο ή λα απνδερζεί ηελ ελ ιόγσ ζπλέρηζε ηεο εηαηξείαο βάζεη επαξθώλ 
εγγπήζεσλ, ή λα απαγνξεύζεη ηελ ελ ιόγσ ζπλέρηζε ηεο εηαηξείαο. 
 

Σςγκαηάθεζη για ηη ζςνέσιζη ηηρ εηαιπείαρ. 
 

354ΗΓ. Δθόζνλ πιεξνύληαη νη πξνϋπνζέζεηο ηνπ 354ΙΒ θαη έρεη ιήμεη ε πεξίνδνο ησλ ηξηώλ κελώλ 
πνπ αλαθέξνληαη ζην άξζξν 354ΙΓ ρσξίο λα έρεη ππνβιεζεί έλζηαζε γηα ηε ζπλέρηζε ηεο εηαηξείαο ή 
ζε πεξίπησζε πνπ έρα ππνβιεζεί έλζηαζε εθόζνλ ην Γηθαζηήξην ελέθξηλε ηε ζπλέρηζε ηεο εηαηξείαο 
ππό ην λνκηθό θαζεζηώο άιιεο ρώξαο ή δηθαηνδνζίαο ή εγθξίλεη ηελ ελ ιόγσ ζπλέρεηα ηεο εηαηξείαο 
βάζεη επαξθώλ εγγπήζεσλ θαη παξαζρεζνύλ νη εγγπήζεηο απηέο ν Έθνξνο ζπγθαηαηίζεηαη ζηε 
ζπλέρηζε ηεο εηαηξείαο ππό ην λνκηθό θαζεζηώο άιιεο ρώξαο ή δηθαηνδνζίαο. 
 

Γιαγπαθή από ηο μηηπώο. 
 

354ΗΔ. Με ηελ έθδνζε εγγξάθνπ ζπλέρηζεο βάζεη ηνπ νπνίνπ ζπλερίδεη ε εηαηξεία ζε άιιε 
εγθεθξηκέλε ρώξα ή δηθαηνδνζία, ε εηαηξεία παξαδίδεη ακέζσο ζηνλ Έθνξν αληίγξαθν ηνπ 
εγγξάθνπ ζπλέρηζεο θαη, κε απηή ηελ πξάμε, ε εηαηξεία παύεη λα είλαη εγγεγξακκέλε εηαηξεία ζηε 
Γεκνθξαηία από ηελ εκεξνκελία πνπ ε ζπλέρηζε ηεο ζηελ άιιε εγθεθξηκέλε ρώξα ή δηθαηνδνζία 
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ηίζεηαη ζε ηζρύ, ο Έθνξνο δηαγξάθεη ην όλνκα ηεο εηαηξείαο από ην κεηξών θαη εθδίδεη πηζηνπνηεηηθό 
δηαγξαθήο: 

Ννείηαη όηη ε δπλάκεη ηνπ παξόληνο άξζξνπ δηαγξαθή από ην κεηξών δελ απνηειεί εθθαζάξηζε θαη 
όηη, ηίπνηε ζην παξόλ άξζξν δελ: 

(α) αλαηξεί ή επεξεάδεη ηε δηθαηνδνζία νπνηνπδήπνηε Γηθαζηεξίνπ ζηε Γεκνθξαηία ζε δηαδηθαζία 
πνπ άξρηζε από ή ελαληίνλ ηεο εηαηξείαο πξηλ παύζεη λα είλαη εηαηξεία εγγεγξακκέλε ζηε 
Γεκνθξαηία, 

(β) επεξεάδεη ηα πεξηνπζηαθά ζηνηρεία ηεο εηαηξείαο, 
 
(γ) απαιιάζζεη ή επεξεάδεη νπνηαδήπνηε θαηαδίθε, απόθαζε, γλσκάηεπζε, δηάηαγκα, ρξένο, 
επζύλε ή ππνρξέσζε πνπ νθείιεηαη ή πνπ πξόθεηηαη λα είλαη νθεηιόκελε ή από νπνηαδήπνηε αηηία 
πνπ ππάξρεη ελαληίνλ ηεο εηαηξείαο ή νπνηνπδήπνηε άιινπ πξνζώπνπ. 
 

Μηηπώο εηαιπειών πος ζςνεσίζοςν εκηόρ Κύππος. 
 

354ΗΣΤ. Ο Έθνξνο ηεξεί κεηξών όισλ ησλ εηαηξεηώλ πνπ έιαβαλ ηε ζπγθαηάζεζε ηνπ γηα λα 
εγγξαθνύλ σο ζπλερίδνπζεο ζε άιιε εγθεθξηκέλε ρώξα ή δηθαηνδνζία Τν κεηξών πεξηέρεη 
θαηάζηαζε κε ην όλνκα ηεο εηαηξείαο σο ζπλερίδνπζαο όπσο επίζεο θαη όιεο ηηο ζρεηηθέο 
ιεπηνκέξεηεο. 
 

Πποζκόμιζη εγγπάθων ζηην Δλληνική. 
 

354ΗΕ. Όπνπ, δπλάκεη ησλ δηαηάμεσλ ηνπ παξόληνο Μέξνπο απαηηείηαη ε πξνζθόκηζε εγγξάθσλ ζηνλ 
Έθνξν ηα έγγξαθα απηά πξνζθνκίδνληαη ζηελ Διιεληθή γιώζζα ή ζε πηζηνπνηεκέλε κεηάθξαζε ζηελ 
Διιεληθή γιώζζα 
 

Δπμηνεία ηων άπθπων 354Α έωρ 354ΗΣΤ 
 
354ΗΖ. Γηα ζθνπνύο εξκελείαο ησλ δηαηάμεσλ ησλ άξζξσλ 354Α έσο 354ΙΣΤ - 

«αιινδαπή εηαηξεία» ζεκαίλεη ηελ εηαηξεία πνπ ζπζηάζεθε εθηόο ηεο Γεκνθξαηίαο 

«έγγξαθν ζπλέρηζεο» πεξηιακβάλεη θάζε έγγξαθν ή πηζηνπνηεηηθό πνπ επηβεβαηώλεη όηη ε εηαηξεία 
έρεη εγγξαθεί σο ζπλερίδνπζα ζε κηα εγθεθξηκέλε ρώξα ή δηθαηνδνζία εθηόο ηεο Γεκνθξαηίαο

.
 

«εγθεθξηκέλε ρώξα ή δηθαηνδνζία» ζεκαίλεη ρώξα ή δηθαηνδνζία πνπ έρεη αλάινγεο λνκνζεηηθέο 
δηαηάμεηο κε ηνλ παξόληα Νόκν

.
 

«Δπηηξνπή Κεθαιαηαγνξάο Κύπξνπ» ζεκαίλεη ην λνκηθό πξόζσπν δεκνζίνπ δηθαίνπ πνπ ζπζηάζεθε 
δπλάκεη ηνπ πεξί ηεο Δπηηξνπήο Κεθαιαηαγνξάο Κύπξνπ (Σύζηαζε θαη Αξκνδηόηεηα) Νόκνπ

.
 

«ζπλερίδνπζα εηαηξεία» ζεκαίλεη ηελ εηαηξεία ε νπνία ζπλερίδεη λα πθίζηαηαη σο λνκηθό πξόζσπν ππό 
ην λνκηθό θαζεζηώο κηαο άιιεο εγθεθξηκέλεο ρώξαο ή δηθαηνδνζίαο: 

Ννείηαη όηη ηα δηθαηώκαηα θαη νη ππνρξεώζεηο ηεο ζπλερίδνπζαο εηαηξείαο δελ επεξεάδνληαη από ηελ 
εγγξαθή ηεο εηαηξείαο σο ζπλερίδνπζαο ζηελ θαη εθηόο ηεο Γεκνθξαηίαο, ζύκθσλα κε ηνλ παξόληα 
Νόκν· 

«ζπζηαηηθό έγγξαθν» πεξηιακβάλεη ην ηδξπηηθό έγγξαθν θαη ην θαηαζηαηηθό θαη νπνηνδήπνηε άιιν 
έγγξαθν πνπ εμππεξεηεί ηνλ ίδην ζθνπό. 

 
 Prospectuses.  
 Dating of prospectus and particulars to be contained therein. 
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355.(1) It  shall  not  be  lawful  for  any  person  to  issue,  circulate  or  distribute  in  the  Republic  any 

prospectus offering for subscription shares in or debentures of a company incorporated or to 
be  incorporated  outside  the  Republic,  whether  the  company  has  or  has  not  established,  or 

when  formed  will  or  will  not  establish,  a  place  of  business  in  the  Republic  unless  the 
prospectus is dated and -  

 

 (a)  contains particulars with respect to the following matters:-  
 

        (i)    the instrument constituting or defining the constitution of the company; 
        (ii)  the enactments, or provisions having the force of an enactment, by or under 

which the incorporation of the company was effected; 
        (iii)  an  address  in  the  Republic  where  the  said  instrument,  enactments  or 

provisions,  or  copies  thereof,  and  if  the  same  are  in  a  foreign  language  a 

translation thereof certified in the prescribed manner, can be inspected; 
        (iv)  the date on which and the country in which the company was incorporated; 

        (v)    whether  the  company  has  established  a  place  of  business  in  the  Republic, 
and,  if so, the address of its principal office in the Republic; 

 

 (b)  subject to the provisions of this section, states the matters specified in Part I of the 
Fourth Schedule and sets out the reports specified in Part II of that Schedule, subject 

always to the provisions contained in Part III of that Schedule:  
 

Provided that the provisions of sub-paragraphs (i), (ii) and (iii) of paragraph (a) shall not apply 
in the case of a prospectus issued more than two years after the date at which the company is 

entitled to commence business, and, in the application of Part I of the Fourth Schedule for the 

purposes of this subsection, paragraph 2 thereof shall have effect with the substitution, for the 
reference to the articles, of a reference to the constitution of the company.  

 
   (2) Any condition requiring or binding an applicant for shares or debentures to waive compliance 

with  any  requirement  imposed  by  virtue  of  paragraph  (a)  or  (b)  of  subsection  (1),  or 

purporting  to  affect  him  with  notice  of  any  contract,  document  or  matter  not  specifically 
referred to in the prospectus, shall be void.  

 
   (3) It  shall  not  be  lawful  for  any  person  to  issue  to  any  person  in  the  Republic  a  form  of 

application  for  shares  in  or  debentures  of  such  a  company  or  intended  company  as  is 

mentioned in subsection (1) unless the form is issued with a prospectus which complies with 
this Part and the issue whereof in the Republic does not contravene the provisions of section 

357 of this Law:  
 

 Provided that this subsection shall not apply if it is shown that the form of application was 
issued  in  connection  with  a  bona  fide  invitation  to  a  person  to  enter  into  an  underwriting 

agreement with respect to the shares or debentures.  

 
   (4) In the event of non-compliance with or contravention of any of the requirements imposed by 

paragraphs  (a)  and  (b)  of  subsection  (1),  a  director  or  other  person  responsible  for  the 
prospectus shall not incur any liability by reason of the non-compliance or contravention, if -  

 

 (a)  as regards any matter not disclosed, he proves that he was not cognisant thereof; or  
 (b)   he proves that the non-compliance or contravention arose from an honest mistake of 

fact on his part; or  
 (c)  the non-compliance or contravention was in respect of matters which, in the opinion 

of the Court dealing with the case, were immaterial or were otherwise such as ought, 
in  the  opinion  of  that  Court,  having  regard  to  all  the  circumstances  of  the  case, 
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reasonably to be excused:  

 
Provided that, in the event of failure to include in a prospectus a statement with respect to the 

matters contained in paragraph 16 of the Fourth Schedule, no director or other person shall 
incur any liability in respect of the failure unless it be proved that he had knowledge of the 

matters not disclosed.  

 
   (5) This section -  

 
 (a)  shall not apply to the issue to existing members or debenture holders of a company 

of  a  prospectus  or  form  of  application  relating  to  shares  in  or  debentures  of  the 
company, whether an applicant for shares or debentures will or will not have the right 

to renounce in favour of other persons; and  

 
 (b)  except in so far as it requires a prospectus to be dated, shall not apply to the issue of 

a prospectus relating to shares or debentures which are or are to be in all respects 
uniform with shares or debentures previously issued and for the time being dealt in or 

quoted on a prescribed stock exchange, 

 
but,  subject  as  aforesaid,  this  section  shall  apply  to  a  prospectus  or  form  of  application 

whether issued on or with reference to the formation of a company or subsequently.  
 

   (6) Nothing in this section shall limit or diminish any liability which any person may incur under the 
general law or this Law, apart from this section. 

 

 Exclusion of section 355 and relaxation of Fourth Schedule  
 in case of certain prospectuses. 

 
356.(1) Where - 

 

 (a)  it is proposed to offer to the public by a prospectus issued generally any shares in or 
debentures  of  a  company  incorporated  or  to  be  incorporated  outside  the  Republic, 

whether  the  company  has  or  has  not  established,  or  when  formed  will  or  will  not 
establish, a place of business in the Republic; and  

 

 (b)  application is made to a prescribed stock exchange for permission for those shares or 
debentures to be dealt in or quoted on that stock exchange,  

 
there may on the request of the applicant be given by or on behalf of that stock exchange a 

certificate of exemption, that is to say, a certificate that, having regard to the proposals (as 
stated  in  the  request)  as  to  the  size  and  other  circumstances  of  the  issue  of  shares  or 

debentures and as to any limitation on the number and class of persons to whom the offer is 

to  be  made,  compliance  with  the  requirements  of  the  Fourth  Schedule  would  be  unduly 
burdensome.  

 
   (2) If a certificate of exemption is given, and if the proposals aforesaid are adhered to and the 

particulars  and  information  required  to  be  published  in  connection  with  the  application  for 

permission to the stock exchange are so published, then -  
 

 (a)  a  prospectus  giving  the  particulars  and  information  aforesaid  in  the  form  in  which 
they are so required to be published shall be deemed to comply with the requirements 

of the Fourth Schedule; and  
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 (b)  except in so far as it requires a prospectus to be dated, the last foregoing section shall 

not apply to any issue, after the permission applied for is given, of a prospectus or 
form of application relating to the shares or debentures. 

 
 Provisions as to expert's consent, and allotment. 

 

357.(1) It  shall  not  be  lawful  for  any  person  to  issue,  circulate  or  distribute  in  the  Republic  any 
prospectus offering for subscription shares in or debentures of a company incorporated or to 

be  incorporated  outside  the  Republic,  whether  the  company  has  or  has  not  established,  or 
when formed will or will not establish, a place of business in the Republic, -  

 
 (a)  if, where the prospectus includes a statement purporting to be made by an expert, he 

has not given, or has before delivery of the prospectus for registration withdrawn, his 

written consent to the issue of the prospectus with the statement included in the form 
and  context  in  which  it  is  included  or  there  does  not  appear  in  the  prospectus  a 

statement that he has given and has not withdrawn his consent as aforesaid; or  
 

 (b)  if the prospectus does not have the effect, where an application is made in pursuance 

thereof,  of  rendering  all  persons  concerned  bound  by all the  provisions  (other than 
penal provisions) of section 49, so far as applicable.  

 
   (2)   In  this  section  the  expression  "expert"  includes  engineer,  valuer,  accountant  and  any  other 

person whose profession gives authority to a statement made by him, and for the purposes of 
this  section  a  statement  shall  be  deemed  to  be  included  in  a  prospectus  if  it  is  contained 

therein  or  in  any  report  or  memorandum  appearing  on  the  face  thereof  or  by  reference 

incorporated therein or issued therewith. 
 

 Registration of prospectus. 
 

358.(1) It  shall  not  be  lawful  for  any  person  to  issue,  circulate  or  distribute  in  the  Republic  any 

prospectus offering for subscription shares in or debentures of a company incorporated or to 
be  incorporated  outside  the  Republic,  whether  the  company  has  or  has  not  established,  or 

when formed will or will not establish, a place of business in the Republic, unless before the 
issue, circulation or distribution of the prospectus in the Republic, a copy thereof certified by 

the chairman and two other directors of the company as having been approved by resolution 

of the managing body has been delivered for registration to the registrar of companies, and 
the  prospectus  states  on  the  face  of  it  that  a  copy  has  been  so  delivered,  and  there  is 

endorsed on or attached to the copy -  
 

 (a)  any consent to the issue of the prospectus required by section 357;  
 

 (b)  a copy of any contract required by paragraph 14 of the Fourth Schedule to be stated 

in  the  prospectus  or,  in  the  case  of  a  contract  not  reduced  into  writing,  a 
memorandum giving full particulars thereof or, if in the case of a prospectus deemed 

by virtue of a certificate granted under section 336 to comply with the requirements of 
that  Schedule,  a  contract  or  a  copy  thereof  or  a  memorandum  of  a  contract  is 

required to be available for inspection in connection with the application under that 

section  to  the  stock  exchange  in  question,  a  copy  or,  as  the  case  may  be,  a 
memorandum of that contract; and 

 
 (c)  where the persons making any report required by Part II of that Schedule have made 

therein or have, without giving the reasons, indicated therein any such adjustments as 
are mentioned in paragraph 29 of that Schedule, a written statement signed by those 
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persons setting out the adjustments and giving the reasons therefor.  

 
   (2) The references in paragraph (b) of subsection (1) to the copy of a contract required thereby to 

be endorsed on or attached to a copy of the prospectus shall, in the case of a contract wholly 
or  partly  in  a  foreign  language,  be  taken  as  references  to  a  copy  of  a  translation  of  the 

contract  in  English  or  a  copy  embodying  a  translation  in  English  of  the  parts  in  a  foreign 

language, as the case may be, being a translation certified in the prescribed manner to be a 
correct  translation,  and  the  reference  to  a  copy  of  a  contract  required  to  be  available  for 

inspection shall include a reference to a copy of a translation thereof or a copy embodying a 
translation of parts thereof. 

 
 Penalty for contravention of sections 355 to 358. 

 

359.  Any  person  who  is  knowingly  responsible  for  the  issue,  circulation  or  distribution  of  a 
prospectus, or for the issue of a form of application for shares or debentures, in contravention 

of any of the provisions of sections 355 to 358 shall be liable to imprisonment not exceeding 
two years or to a fine not exceeding one thousand five hundred pounds [3 166 of 1987] or to 

both such imprisonment and fine. 

 
 Civil liability for mis-statements in prospectus. 

 
360.  Section 43 shall extend to every prospectus offering for subscription shares in or debentures 

of a company incorporated or to be incorporated outside the Republic, whether the company 
has or has not established, or when formed will or will not establish, a place of business in the 

Republic, with the substitution, for references to section 40, of references to section 357. 

 
 Interpretation of provisions as to prospectuses. 

 
361.(1) Where  any  document  by  which  any  shares  in  or  debentures  of  a  company  incorporated 

outside the Republic are offered for sale to the public would, if the company concerned had 

been a company within the meaning of this Law, have been deemed by virtue of section 45 to 
be  a  prospectus  issued  by  the  company,  that  document  shall  be  deemed  to  be,  for  the 

purposes of this Part, a prospectus issued by the company.  
 

   (2)  An  offer  of  shares  or  debentures  for  subscription  or  sale  to  any  person  whose  ordinary 

business it is to buy or sell shares or debentures, whether as principal or agent, shall not be 
deemed an offer to the public for the purposes of this Part.  

 
   (3)   In this Part the expressions "prospectus", "shares" and "debentures" have the same meaning 

as when used in relation to a company incorporated under this Law. 
 

 Winding Up.  
 Winding up of oversea companies. 
 

362. Δηαηξεία πνπ ζπζηάζεθε εθηφο ηεο Γεκνθξαηίαο ή πνπ δηεμάγεη εξγαζία ζε απηή, ή αθνχ 
δηεμήγαγε εξγαζία εληφο ηεο Γεκνθξαηίαο παχεη ηε δηεμαγσγή ηεο, δχλαηαη λα δηαιπζεί απφ ην 

Γηθαζηήξην δπλάκεη ησλ δηαηάμεσλ ηνπ Λφκνπ απηνχ αλεμάξηεηα αλ δηαιχζεθε ή έπαπζε 

δηαθνξεηηθά λα πθίζηαηαη ή φρη σο εηαηξεία δπλάκεη ησλ λφκσλ ηεο ρψξαο κε βάζε ηνπο 
νπνίνπο απηή ζπζηάζεθε. 

 
 PART IX. 

 GENERAL PROVISIONS AS TO REGISTRATION. 
  Registration offices. 
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363.(1) For the purposes of the registration of companies under this Law, there shall be an office in 
the Republic at such place as the Governor thinks fit.  

 
   (2) The  Governor  may  appoint  such  registrars,  assistant  registrars,  clerks  and  servants  as  the 

Governor thinks necessary for the registration of companies under this Law, and may make 

regulations with respect to their duties, and may remove any persons so appointed.  
 

   (3) The Governor may direct a seal or seals to be prepared for the authentication of documents 
required for or connected with the registration of companies.  

 
   (4)   Whenever any act is by this Law directed to be done to or by the registrar of companies, it 

shall,  until  the  Governor  otherwise  directs,  be  done  to  or  by  the  existing  registrar  of 

companies, or in his absence to or by such person as the Governor may for the time being 
authorise:  

 
 Provided that, in the event of the Governor altering the constitution of the existing registry 

office, any such act shall be done to or by such officer and at such place with reference to the 

local situation of the registered offices of the companies to be registered as the Governor may 
appoint. 

 
 Fees. 

 
Τέιε θαη δηθαηψκαηα πνπ θαηαβάιινληαη ζηνλ έθνξν 

θαηαηίζεληαη απφ απηφλ ζην Πάγην Τακείν ηεο Γεκνθξαηίαο. 

 
354. Όια ηα ηέιε θαη δηθαηψκαηα πνπ θαηαβάιινληαη ζηνλ έθνξν θαηαηίζεληαη απφ απηφλ ζην Πάγην 

Σακείν ηεο Γεκνθξαηίαο. 
 

 Inspection, production and evidence of documents  

 kept by registrar. 
 

365.(1) Any person may –  
 

(α) inspect the documents kept by the registrar of companies, on payment of such fee as 

may be appointed by the Governor;  
 

(β) require a certificate of the incorporation of any company, or a copy or extract of any 
other document or any part of any other document, to be certified by the registrar, on 

payment for the certificate, certified copy or extract of such fees as the Governor may 
appoint: 

 

  Provided that, - 
 

(i) in  relation  to  documents  delivered  to  the  registrar  with  a  prospectus  in 
pursuance of sub-paragraph (i) of paragraph (b) of subsection (1) of section 

41, the rights conferred by this subsection shall be exercisable only during the 

fourteen days beginning with the date of publication of the prospectus or with 
the permission of the Governor, and in relation to documents so delivered in 

pursuance of paragraph (b) of subsection (1) of section 358 the said rights 
shall be exercisable only during the fourteen days beginning with the date of 

the prospectus or with the permission of the Governor; and 
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(ηη)  the right conferred by paragraph (a) of this subsection shall not extend to any 

copy sent to the registrar under section 340 of a statement as to the affairs of 
a  company  or  of  any  comments  of  the  receiver  or  his  successor  or  a 

continuing  receiver  or  manager  thereon,  but  only  to  the  summary  thereof, 
except  where  the  person  claiming  the  right  either  is  or  is  the  agent  of  a 

person stating himself in writing to be a member or creditor of the company 

to which the statement relates, and the right conferred by paragraph (b) of 
this subsection shall be similarly limited 

 
(γ) ηεξνπκέλσλ ησλ πξνλνηψλ ηνπ εδαθίνπ (3) λα δεηήζεη φπσο ηα αληίγξαθα, ηα νπνία 

αλαθέξνληαη ζηε παξάγξαθν (β), εθδνζνχλ ρσξίο πηζηνπνίεζε απφ ηνλ Έθνξν.  
 

(2) Λo process for compelling the production of any document kept by the registrar shall issue 

from any Court except with the leave of that Court, and any such process if issued shall bear 
thereon a statement that it is issued with the leave of the Court.  

 
(3) Α copy of, or extract from, any document kept and registered at the office for the registration 

of companies, certified to be a true copy under the hand of the registrar or other officer duly 

authorised by him (whose official position it shall not be necessary to prove), shall in all legal 
proceedings be admissible in evidence as of equal validity with the original document.  

 
(4)  Any person untruthfully stating himself in writing for the purposes of proviso (ii) to subsection 

(1)  to  be  a  member  or  creditor  of  a  company  shall  be  liable  to  a  fine  not  exceeding two 
hundred fifty pounds [3 166 of 1987]. 

 

Δηδνπνίεζε απφ ηνλ Έθνξν πεξί ηεο θπιάμεσο εγγξάθσλ – Αληηηαμηκφηεηα ησλ 
θαηαρσξεζέλησλ ζην Κεηξψν ή δεκνζηεπζέλησλ ζηελ Δπίζεκε Δθεκεξίδα ηεο 

Γεκνθξαηίαο ζηνηρείσλ. 
 

365Α.-(1) Κε επηκέιεηα ηνπ Δθφξνπ δεκνζηεχεηαη ζηελ Δπίζεκε Δθεκεξίδα ηεο Γεκνθξαηίαο 

αλαθνίλσζε πεξί ηεο αλαιήςεσο απφ απηφλ, πξνο θχιαμε θαη παξνπζίαζε σο νξίδεηαη απφ ην άξζξν 
365, φισλ ησλ εγγξάθσλ ηα νπνία παξαδίδνληαη πξνο απηφλ απφ ηηο εηαηξείεο θαη‟ επηηαγήλ ησλ 

δηαηάμεσλ ηνπ παξφληνο Λφκνπ. 
 

(2) Ζ αλαθνίλσζε πεξηέρεη ππνρξεσηηθψο- 

 
(α) ην φλνκα ηεο εηαηξείαο. 

 
(β) ηελ αλαθνξά ηνπ είδνπο ηνπ εγγξάθνπ θαη ηνπ ζέκαηνο, εηο ην νπνίν αλαθέξεηαη. 

 
(γ) ηελ εκεξνκελία ηεο θαηαζέζεσο. 

 

(3) Ζ αλαθνίλσζε ζπληάζζεηαη κε επηκέιεηα ηεο θαηαζέηνπζαο εηαηξείαο. ηελ πεξίπησζε απηή 
ειέγρεηαη απφ ηνλ έθνξν γηα ηελ πιεξφηεηα θαη αθξίβεηά ηεο. 

 
(4) ε πεξίπησζε αζπκθσλίαο κεηαμχ ηεο θαηαρσξήζεσο ζην Κεηξψν θαη ηεο δεκνζηεχζεσο 

ζηελ Δθεκεξίδα ηεο Γεκνθξαηίαο, ην δεκνζηεπζέλ ζηελ Δθεκεξίδα ηεο Γεκνθξαηίαο 

θείκελν δε δχλαηαη λα αληηηαρζεί θαηά ηξίησλ απφ ηελ εηαηξεία. Οη ηξίηνη δχλαληαη σζηφζν 
λα ην επηθαιεζζνχλ, εθηφο εάλ ε εηαηξεία απνδείμεη φηη νη ηξίηνη ήζαλ ελ γλψζεη ηνπ 

θεηκέλνπ, ην νπνίν έρεη θαηαρσξεζεί ζην Κεηξψν. 
 

(5) Όιεο νη πξάμεηο θαη φια ηα ζηνηρεία πνπ θαη‟ επηηαγήλ ησλ δηαηάμεσλ ηνπ παξφληνο Λφκνπ 
παξαδίδνληαη απφ εηαηξεία ζηνλ Έθνξν θαη θαηαρσξνχληαη ζην Κεηξψν, αληηηάζζνληαη 
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θαηά ηξίησλ απφ ηελ εηαηξεία κφλν κεηά ηε ζην εδάθην (1) ξπζκηδφκελε δεκνζίεπζε, εθηφο 

εάλ ε εηαηξεία απνδείμεη φηη νη ελ ιφγσ ηξίηνη ήζαλ ελ γλψζεη απηψλ ησλ θαηαρσξεζεηζψλ 
πξάμεσλ ή θαηαρσξεζέλησλ ζηνηρείσλ: 

 
 Λνείηαη φηη, γηα ηηο ελέξγεηεο πνπ ζπληεινχληαη πξηλ απφ ηελ δέθαηε έθηε εκέξα κεηά ηε 

δεκνζίεπζε, νη ελ ιφγσ πξάμεηο θαη ηα ελ ιφγσ ζηνηρεία δελ αληηηάζζνληαη θαηά ηξίησλ νη 

νπνίνη απνδεηθλχνπλ φηη δελ ήηαλ δπλαηφ λα είλαη ελ γλψζεη απηψλ ησλ θαηαρσξεζεηζψλ 
πξάμεσλ ή θαηαρσξεζέλησλ ζηνηρείσλ. [70(Η)/2007] 

 
(6) Οη ηξίηνη δχλαληαη λα επηθαινχληαη ζε θάζε πεξίπησζε πξάμεηο θαη ζηνηρεία, γηα ηα νπνία 

δελ έρνπλ αθφκε ζπκπιεξσζεί νη δηαηππψζεηο δεκνζηφηεηαο ζην Κεηξψν θαη ηελ Δπίζεκε 
Δθεκεξίδα ηεο Γεκνθξαηίαο, εθηφο αλ ιφγσ ειιείςεσο δεκνζηφηεηαο νη πξάμεηο θαη ηα 

ζηνηρεία ζηεξνχληαη ηζρχνο. 

 
Κεηαηξνπή θαη θχιαμε εγγξάθσλ ζην κεηξψν εγγξαθήο εηαηξεηψλ,  

ζε ειεθηξνληθή κνξθή. 
 

365Β. Απφ ηελ 1ε Ηαλνπαξίνπ 2007, ηα έγγξαθα πνπ παξαδίλνληαη απφ ηηο εηαηξείεο ζηνλ έθνξν, 

δπλάκεη ησλ δηαηάμεσλ ησλ άξζξσλ 4 κέρξη 13, 17, 203, 219, ηνπ εδαθίνπ (3) ηνπ άξζξνπ 
243, ηνπ εδαθίνπ (2) ηνπ άξζξνπ 260 θαη ηνπ εδαθίνπ (1) ηνπ άξζξνπ 262 ηνπ παξφληνο 

Λφκνπ, θαηαρσξνχληαη ζην κεηξψν εγγξαθήο εηαηξεηψλ ζε ειεθηξνληθή κνξθή: 
 

 Λνείηαη φηη, ζηηο πεξηπηψζεηο πνπ ηα έγγξαθα πνπ αλαθέξνληαη ζην παξφλ άξζξν, 
παξαδίδνληαη ζηνλ έθνξν ζε έγγξαθε κνξθή, ν έθνξνο ηα κεηαηξέπεη ζε ειεθηξνληθή κνξθή: 

 

 Λνείηαη πεξαηηέξσ φηη, γηα ηε κεηαηξνπή πνπ αλαθέξεηαη ζηελ πξψηε επηθχιαμε ν έθνξνο, 
δχλαηαη λα εηζπξάηηεη ηέινο. 

 
Έγγξαθα ηα νπνία κεηαηξέπνληαη ζε ειεθηξνληθή κνξθή θαηφπηλ αίηεζεο. 

 

365Γ.-(1)Σα έγγξαθα πνπ έρνπλ θαηαρσξεζεί ζην κεηξψν εγγξαθήο εηαηξεηψλ, δπλάκεη ησλ 
δηαηάμεσλ ησλ άξζξσλ 4 κέρξη 13, 17, 203, 219, ηνπ εδαθίνπ (3) ηνπ άξζξνπ 243, ηνπ 

εδαθίνπ (2) ηνπ άξζξνπ 260 θαη ηνπ εδαθίνπ (1) ηνπ άξζξνπ 262 ηνπ παξφληνο Λφκνπ, κέρξη 
ηελ 31ε Γεθεκβξίνπ ηνπ 2006, δελ είλαη ππνρξεσηηθφ λα κεηαηξαπνχλ ζε ειεθηξνληθή κνξθή. 

 

      (2) Οπνηαδήπνηε εηαηξεία, γηα ζθνπνχο δεκνζηνπνίεζεο, δχλαηαη λα ππνβάιεη αίηεζε φπσο ηα 
έγγξαθα πνπ αλαθέξνληαη ζην εδάθην (1) ηνπ παξφληνο άξζξνπ κεηαηξαπνχλ ζε ειεθηξνληθή 

κνξθή, έλαληη θαηαβνιήο ζρεηηθνχ ηέινπο. 
 

Πηζηνπνηεκέλα αληίγξαθα εγγξάθσλ ζε ειεθηξνληθή κνξθή. 
 

365Γ.-(1) Πηζηνπνηεκέλα αληίγξαθα ησλ εγγξαθψλ πνπ έρνπλ θαηαρσξεζεί ζην κεηξψν εγγξαθήο 

εηαηξεηψλ δπλάκεη ησλ δηαηάμεσλ ησλ άξζξσλ 4 κέρξη 13, 17, 203, 219, ηνπ εδαθίνπ (3) ηνπ 
άξζξνπ 243, ηνπ εδαθίνπ (2) ηνπ άξζξνπ 260 θαη ηνπ εδαθίνπ (1) ηνπ άξζξνπ 262 ηνπ 

παξφληνο Λφκνπ, ρνξεγνχληαη θαηφπηλ αίηεζεο ζε έγγξαθε κνξθή ή κε ειεθηξνληθά κέζα, 
αλαιφγσο ηεο πξνηίκεζεο ηνπ αηηνχληνο, αζρέησο εάλ ε θαηαρψξεζε ησλ εγγξάθσλ απηψλ 

έγηλε ζην κεηξψν εγγξαθήο εηαηξεηψλ πξηλ ή κεηά ηελ 1ε Ηαλνπαξίνπ 2007. Ζ ελ ιφγσ αίηεζε 

δχλαηαη λα ππνβάιιεηαη είηε ειεθηξνληθά είηε εγγξάθσο, εθφζνλ θαηαβιεζεί ην ζρεηηθφ ηέινο. 
 

(2) Αλεμαξηήησο ηεο εθαξκνγήο ησλ δηαηάμεσλ ηνπ εδαθίνπ (1), ηα έγγξαθα πνπ έρνπλ 
θαηαρσξεζεί ζην κεηξψν εγγξαθήο εηαηξεηψλ δπλάκεη ησλ δηαηάμεσλ ησλ άξζξσλ 4 κέρξη 13 

ηνπ παξφληνο Λφκνπ ζε έγγξαθε κνξθή, κέρξη ηελ 31ε Γεθεκβξίνπ 2006 θαη ηνπιάρηζηνλ 
δέθα έηε πξηλ ηελ θαηαρψξεζε ηεο πξνβιεπφκελεο ζην εδάθην (1) αίηεζεο, δελ ρνξενγνχληαη 
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κε ειεθηξνληθά κέζα. 

 
(3) Σα παξερφκελα αληίγξαθα δχλαληαη λα ρνξεγεζνχλ ρσξίο πηζηνπνίεζε σο αθξηβή αληίγξαθα, 

εθηφο εάλ ν αηηεηήο ην δεηήζεη ξεηά. 
 

(4) Θαηά ηελ πηζηνπνίεζε ειεθηξνληθψλ πηζηνπνηεκέλσλ αληηγξάθσλ ζα γίλεηαη ρξήζε 

ηνπιάρηζηνλ κηαο πξνεγκέλεο ειεθηξνληθήο ππνγξαθήο, φπσο απηή νξίδεηαη ζηνλ πεξί ηνπ 
Λνκηθνχ Πιαηζίνπ γηα ηηο Ζιεθηξνληθέο Τπνγξαθέο θαζψο θαη γηα πλαθή Θέκαηα Λφκν. 

[188(I)/2004] 
 

(5) Γηα ηνπο ζθνπνχο εξκελείαο ηνπ παξφληνο άξζξνπ, «ειεθηξνληθά κέζα» ζεκαίλεη φηη ε αξρηθή 
απνζηνιή θαζψο θαη ε παξαιαβή ησλ ζηνηρείσλ ζηνλ πξννξηζκφ ηνπο γίλεηαη κέζσ 

ειεθηξνληθνχ εμνπιηζκνχ πνπ ρξεζηκεχεη γηα ηελ επεμεξγαζία (πεξηιακβαλνκέλεο ηεο 

ςεθηαθήο ζπκπίεζεο) θαη ηελ απνζήθεπζε δεδνκέλσλ θαη φηη ηα ζηνηρεία δηαβηβάδνληαη, 
κεηαθέξνληαη θαη παξαιακβάλνληαη κε ελζχξκαηα ή αζχξκαηα κέζα ή κε νπηηθά κέζα ή κε 

άιια ειεθηξνκαγλεηηθά κέζα. 
 [71(Η)/2007] 

   

 Enforcement of duty of company to make returns to registrar. 
 

366.(1) If a company, having made default in complying with any provision of this Law which requires 
it  to  file  with,  deliver  or  send  to  the  registrar  of  companies  any  return,  account  or  other 

document,  or  to  give  notice  to  him  of  any  matter,  fails  to  make  good  the  default  within 
fourteen days after the service of a notice on the company requiring it to do so, the Court 

may, on an application made to the Court by any member or creditor of the company or by the 

registrar of companies, make an order directing the company and any officer thereof to make 
good the default within such time as may be specified in the order.  

  
(2) Any such order may provide that all costs of and incidental to the application shall be borne by 

the company or by any officers of the company responsible for the default. 

  
(3) Nothing in this section shall be taken to prejudice the operation of any enactment imposing 

penalties on a company or its officers in respect of any such default as aforesaid. 
 

 PART X. 

 MISCELLANEOUS PROVISIONS WITH RESPECT  
 TO BANKING COMPANIES AND CERTAIN ASSOCIATIONS. 

   
Prohibition of banking with more than ten members. 

 
367.No company or association consisting of more than ten persons shall be formed for the purpose of 

carrying on the business of banking, unless it is registered as a company under this Law, or is formed 

in pursuance of some other Law, in force for the time being. 
 

 Privileges of banks making annual return. 
 

368.(1) Where a company carrying on the business of bankers has duly forwarded to the registrar of 

companies the annual return required by section 118 and has added thereto a statement of the names 
of the several places where it carries on business, the company shall be deemed to be a "bank” and 

“bankers” within the meaning of the Bankers‟ Books Evidence Act, 1879. 
 

(2) The fact of the said annual return and statement having been duly forwarded may be proved 
in any legal proceedings by the certificate of the registrar. 
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 Publication of periodical statements by  
 banking companies, etc. 

 
369.(1) Every  company,  being  a  banking  company  or  a  deposit,  provident  or  benefit  society,  shall, 

before it commences business, and also on the first Monday in February and the first Tuesday in 

August in every year during which it carries on business, make a statement in the form set out in 
the Eleventh Schedule, or as near thereto as circumstances admit.  

 
(2) A copy of the statement shall be put up in a conspicuous place in the registered office of the 

company, and in every branch office or place where the business of the company is carried on.  
 

(3) Every member and every creditor of the company shall be entitled to a copy of the statement, 

on payment of a sum not exceeding twenty five mils.  
 

(4) If  default  is  made  in  complying  with  this  section,  the  company  and  every  officer  of  the 
company who is in default shall be liable to a default fine. 

 

(5) Γηα ηνπο ζθνπνχο ηνπ Λφκνπ απηνχ εηαηξεία, πνπ αζθεί αζθαιηζηηθή επηρείξεζε απφ θνηλνχ ζε 
κηα ή πεξηζζφηεξεο άιιεο επηρεηξήζεηο ινγίδεηαη αζθαιηζηηθή εηαηξεία. 

 
(6) Σν άξζξν απηφ δελ εθαξκφδεηαη γηα αζθαιηζηηθή εηαηξεία πνπ ππφθεηηαη ζηηο δηαηάμεηο ηνπ 

Λφκνπ πεξί Αζθαιηζηηθψλ Δηαηξεηψλ ηνπ 1967, πνπ αθνξνχλ ζηελ ππνρξέσζε ηεο εηαηξείαο 
φπσο θάζε έηνο θαηαζέηεη ινγαξηαζκνχο θαη ηζνινγηζκφ, εθφζνλ ε εηαηξεία ζπκκνξθψλεηαη κε 

ηηο αλαθεξφκελεο δηαηάμεηο. 

 
 Prohibition of association with more than twenty members. 

 
370. No  association,  consisting  of  more  than  twenty  persons  shall  be  formed  for  the  purpose  of 

carrying on any business (other than the business of banking) that has for its object the acquisition 

of  gain  by  the  association,  or  by  the  individual  members  thereof,  unless  it  is  registered  as  a 
company under this Law, or is formed in pursuance of some other Law, in force for the time being. 

 
 

 PART XI. 

 GENERAL.  
 Form of registers, etc. 

 
371.(1) Any  register,  index,  minute  book  or  book  of  account  required  by  this  Law  to  be  kept  by  a 

company  may  be  kept either  by  making  entries  in  bound  books  or  by  recording  the  matters  in 
question in any other manner.  

 

(2) Where any such register, index, minute book or book of account is not kept by making entries 
in a bound book, but by some other means, adequate precautions shall be taken for guarding 

against falsification and facilitating its discovery, and where default is made in complying with 
this subsection, the company and every officer of the company who is in default shall be liable 

to a fine not exceeding two hundred and fifty pounds [4 166 of 1987]  and further shall be 

liable to a default fine. 
 

 Service of documents on a company. 
 

372. A  document  may  be  served  on  a  company  by  leaving  it  at  or  sending  it  by  post  to  the 
registered office of the company. 
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  Offences.  
 Penalty for false statements. 

 
373. If any person in any return, report, certificate, balance sheet, or other document, required by 

or  for  the  purposes  of  any  of  the  provisions  of  this  Law  specified  in  the  Twelfth  Schedule, 

wilfully makes a statement false in any material particular, knowing it to be false, he shall be 
guilty of an offence, and shall be liable on conviction to imprisonment not exceeding πέληε 

years or to a fine not exceeding fifty thousand pounds or to both such imprisonment and 
fine. 

 
 Penalty for improper use of word ―limited‖. 

 

374. If any person or persons trade or carry on business under any name or title of which “limited” 
ή “SE”  [Σξνπνπνίεζε  98(Η)/2006],  or  any  contraction  or  imitation  of  that  word,  is  the  last 

word,  that  person  or  those  persons  shall,  unless  duly  incorporated  with  limited  liability,  be 
liable to a fine not exceeding twenty five pounds [4 166 of 1987]for every day upon which that 

name or title has been used. 

 
 Provision with respect to default fines and  

 meaning of ―officer in default‖. 
 

375.(1) Where by any enactment in this Law it is provided that a company and every officer of the 
company who is in default shall be liable to a default fine, the company and every such officer 

shall, for every day during which the default, refusal or contravention continues, be liable to a fine 

not exceeding such amount as is specified in the said enactment, or, if the amount of the fine is 
not so specified, to a fine not exceeding twenty five pounds [4 166 of 1987].  

 
(2) For the purpose of any enactment in this Law which provides that an officer of a company who 

is in default shall be liable to a fine or penalty, the expression “officer who is in default” means 

any  officer  of  the  company  who  knowingly  and  wilfully  authorises  or  permits  the  default, 
refusal or contravention mentioned in the enactment. 

 
 Production and inspection of books where offence suspected. 

 

376.(1) If on an application made to a member of a District Court in Chambers by or on behalf of the 
Attorney-General, the registrar of companies, the official receiver or a Police Officer above the 

rank of Inspector, there is shown to be reasonable cause to believe that any person has, while 
an  officer  of  a  company,  committed  an  offence  in  connection  with  the  management  of  the 

company‟s affairs and that evidence of the commission of the offence is to be found in any 
books or papers of or under the control of the company, an order may be made – 

 

(α) authorising any person named therein to inspect the said books or papers or any of 
them for the purpose of investigating and obtaining evidence of the offence; or 

 
(β) requiring the secretary of the company or such other officer thereof as may be named 

in the order to produce the said books or papers or any of them to a person named in the 

order at a place so named.  
 

(2) Subsection (1) shall apply also in relation to any books or papers of a person carrying on the 
business of banking so far as they relate to the company‟s affairs, as it applies to any books or 

papers of or under the control of the company, except that no such order as is referred to in 
paragraph (b) thereof shall be made by virtue of this subsection.  



242         

 

 

(3) The decision of a member of a District Court under this section shall not be appealable. 
 

 Jurisdiction of District Court in continuing offences. 
 

377. Whenever under this Law any offence is punishable with a fine for every day during which the 

default, refusal or contravention constituting the offence continues, such offence shall be triable 
by a President of a District Court or a District Judge, notwithstanding anything in any other Law 

contained and notwithstanding that the aggregate amount of the fine which may be imposed is 
otherwise beyond the jurisdiction of such President of the District Court or District Judge. 

 
 Provisions as to offences punishable solely by fine. 

 

378.(1) All offences under this Law made punishable solely by any fine may be prosecuted at any time 
within  twelve  months  from  the  date  on  which  evidence  sufficient  in  the  opinion  of  a  Law 

Officer to justify the proceedings comes to his knowledge:  
 

Provided that proceedings shall not be so taken more than three years after the commission of 

the offence.  
 

(2) For the purposes of subsection (1), a certificate of a Law Officer as to the date on which such 
evidence as aforesaid came to his knowledge shall be conclusive evidence thereof.  

 
(3) Subsection (1), so far as it relates to the time within which proceedings may be taken, and 

subsection (2) shall apply to proceedings in respect of offences which under the Companies 

(Limited Liability) Laws, 1922 to 1944, and the Companies (Limited by Guarantee) Law, 1949, 
are triable summarily as it applies to proceedings in respect of the offences mentioned in the 

said subsection (1):  
 

Provided that this subsection shall not have effect in relation to any proceedings if the time 

allowed  under  the  said  Laws  apart  from  this  section  for  taking  them  had  already  expired 
before the commencement of this Law. 

 
 

 Application of fines. 

 
379. The Court imposing any fine under this Law may direct that the whole or any part thereof 

shall be applied in or towards payment of the costs of the proceedings, or in or towards the 
rewarding  the  person  on  whose  information  or  at  whose  suit  the  fine  is  recovered,  and 

subject to any such direction all fines under this Law shall be paid into the Treasury. 
 

 Saving as to private prosecutors. 

 
380. Nothing in this Law relating to the institution of criminal proceedings by or on behalf 

of the Attorney-General shall be taken to preclude any person from instituting or carrying on 
any such proceedings. 

 

 Saving for privileged communications. 
 

381. Where proceedings are instituted under this Law against any person by or on behalf 
of  the  Attorney-General,  nothing  in  this  Law  shall be  taken  to  require  any  person  who  has 

acted as advocate for the defendant to disclose any privileged communication made to him in 
that capacity. 



243         

 

 

 Legal Proceedings.  
 Costs in actions by certain companies. 

 
382. Where a company is plaintiff in any action or other legal proceeding, any judge having 

jurisdiction  in  the  matter  may,  if  it  appears  by  credible  testimony  that  there  is  reason  to 

believe that the company will be unable to pay the costs of the defendant if successful in his 
defence, require sufficient security to be given for those costs, and may stay all proceedings 

until the security is given. 
 

  
 

Power of Court to grant relief in certain cases. 

 
383.(1) Ηf in any proceeding for negligence, default, breach of duty or breach of trust against an officer 

of  a  company  or  a  person  employed  by  a  company  as  auditor  (whether  he  is  or  is  not  an 
officer of the company) it appears to the Court hearing the case that that officer or person is 

or may be liable in respect of the negligence, default, breach of duty or breach of trust; but 

that he has acted honestly and reasonably, and that, having regard to all the circumstances of 
the case, including those connected with his appointment, he ought fairly to be excused for 

the negligence, default, breach of duty or breach of trust, that Court may relieve him, either 
wholly or partly, from his liability on such terms as the Court may think fit.  

 
(2) Where any such officer or  person aforesaid has reason to apprehend that any claim will or 

might be made against him in respect of any negligence, default, breach of duty or breach of 

trust, he may apply to the Court for relief, and the Court on any such application shall have the 
same  power  to  relieve  him  as  under  this  section  it  would  have  had  if  it  had  been  a  Court 

before which proceedings against that person for negligence, default, breach of duty or breach 
of trust had been brought. 

 

 Power to enforce orders. 
 

384. Orders made by a Court under this Law may be enforced in the same manner as orders made 
in an action pending therein. 

 

 General Provisions as to Governor.  
 Authentication of documents issued by the Governor. 

 
385. Any approval, sanction or licence or revocation of licence which under this Law may be given 

or made by the Governor may be under the hand of the Colonial Secretary, or of any person 
authorised in that behalf by the Governor. 

 

 Documents made or issued by Governor to be evidence. 
 

386. All documents made or issued for the purposes of this Law by the Governor or any 
person authorised in that behalf by him shall be received in evidence without further proof. 

 

 Power to Governor in Council to make regulations. 
 

387.(1) The Governor in Council shall have power to make regulations –  
 

(α) in respect of all matters stated or required in this Law to be prescribed; 
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(β) prescribing forms to be used for any matter under the provisions of this Law; 

 
(γ) altering or adding to the requirements of this Law as to the matters to be stated in a 

balance sheet, profit and loss account and group accounts and, in particular, of those 
of  the  Eighth  Schedule;  and  any  reference  in  this  Law  to  the  said  Eighth  Schedule 

shall be considered as a reference to that Schedule with any alterations or additions 

made by regulations for the time being in force under this subsection; 
 

(δ) πνπ θαζνξίδνπλ ηα ηέιε ή δηθαηψκαηα πνπ πξέπεη λα θαηαβάιινληαη δπλάκεη 
νπνηαζδήπνηε δηάηαμεο, ή ζε ζρέζε κε νπνηαδήπνηε δηάηαμε ηνπ Λφκνπ απηνχ, ή 

γεληθά απφ εηαηξείεο ή ζε ζρέζε κε απηέο, θαη πνπ πξνλννχλ φηη ν ηξφπνο θαηαβνιήο 
απηψλ ησλ ηειψλ θαη δηθαησκάησλ, δειαδή ζε κεηξεηά ή κε ραξηφζεκα ή 

νπνησλδήπνηε ππφ απηά ηνηο κεηξεηνίο θαη άιισλ κε ραξηφζεκα, ζα είλαη φπσο ήζειε 

θαζνξίζεη εθάζηνηε ν Έθνξνο.     
 

(ε) ζρεηηθά κε φια ηα δεηήκαηα πνπ πξέπεη λα ξπζκηζηνχλ ή επηδέρνληαη ξχζκηζεο γηα 
ζθνπνχο δηεπθφιπλζεο ηεο εθαξκνγήο ζηε Γεκνθξαηία ησλ δηαηάμεσλ ηνπ 

Θαλνληζκνχ (ΔΘ) αξηζ. 2157/2001 ηνπ πκβνπιίνπ ηεο 8εο Οθησβξίνπ 2001 πεξί ηνπ 

θαηαζηαηηθνχ ηεο επξσπατθήο εηαηξείαο (SE) φπσο απηφο εθάζηνηε ηξνπνπνηείηαη θαη 
δχλαηαη, επηπιένλ, λα δεκηνπξγήζεη αδηθήκαηα γηα παξάβαζε ησλ δπλάκεη ηεο 

παξνχζαο παξαγξάθνπ εθδηδνκέλσλ θαλνληζκψλ ή ηνπ πην πάλσ αλαθεξφκελνπ 
Θνηλνηηθνχ Θαλνληζκνχ, ηα νπνία λα ηηκσξνχληαη κε πνηλέο πνπ λα κελ ππεξβαίλνπλ 

ηελ θπιάθηζε γηα δχν έηε ή ην πξφζηηκν ησλ είθνζη ρηιηάδσλ ιηξψλ (£20.000), ή θαη 
ηηο δχν απηέο πνηλέο. [Σξνπνπνίεζε 98(Η)/2006] 

 

   (2)  The Governor in Council may by regulations -  
 

 (a) alter Table A, and the Form in the Eleventh Schedule; 
 

 

 (b)     alter  or add to  Tables  B,  C and  D  in the  First  Schedule  and  the  forms  in the  Second 

Schedule and Part II of the Sixth Schedule, 
 

but  no  alteration  made  by  the  Governor  in  Council  in  Table  A  shall  affect  any  company 

registered before the alteration, or repeal as respects that company any portion of that Table.  
 

   (3) No  regulations  shall  be  made  under  subsection  (1)  so  as  to  render  more  onerous  the 
requirements therein referred to, unless a draft of the regulations has been published in the 

Gazette. 

 
    (4) Θαλνληζκνί πνπ εθδίδνληαη κε βάζε ην άξζξν απηφ θαηαηίζεληαη ζηε Βνπιή ησλ 

Αληηπξνζψπσλ. Αλ κέζα ζε ηξηάληα εκέξεο απφ ηελ θαηάζεζε απηή ε Βνπιή ησλ 
Αληηπξνζψπσλ κε απφθαζή ηεο δελ ηξνπνπνηήζεη ή αθπξψζεη εμνινθιήξνπ ή κεξηθψο ηνπο 

Θαλνληζκνχο πνπ θαηαηέζεθαλ κε ηνλ ηξφπν απηφ, ηφηε απηνί ακέζσο κεηά ηελ πάξνδν ηεο 
πην πάλσ πξνζεζκίαο δεκνζηεχνληαη ζηελ Δπίζεκε Δθεκεξίδα ηεο Γεκνθξαηίαο θαη ηίζεληαη ζε 

ηζρχ απφ ηε δεκνζίεπζε απηή. ε πεξίπησζε ηξνπνπνίεζήο ηνπο, εμνινθιήξνπ ή κεξηθψο, απφ 

ηε Βνπιή ησλ Αληηπξνζψπσλ, δεκνζηεχνληαη φπσο ήζειαλ ηξνπνπνηεζεί κε ηνλ ηξφπν απηφ 
απφ απηή, ζηελ Δπίζεκε Δθεκεξίδα ηεο Γεκνθξαηίαο θαη ηίζεληαη ζε ηζρχ απφ ηε δεκνζίεπζε 

απηή. 
 

 Supplemental.  
 Construction of references in other Laws  
 to companies registered under the former Companies Laws. 
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388.  Notwithstanding subsection (1) of section 11 of the Interpretation Law (which provides that 
where a Law repeals and re-enacts, with or without modification, any provisions of a former 

Law,  references  in  any  other  Law  to  the  provisions  so  repealed  shall,  unless  the  contrary 
intention appears, be construed as references to the provisions so re-enacted), references in 

any  Law  other  than  this  Law  to  a  company  formed  and  registered  under  the  Companies 

(Limited Liability) Laws, 1922 to 1944, or the Companies (Limited by Guarantee) Law, 1949, 
shall, unless the context otherwise requires, be construed as references to a company formed 

and registered under those Laws or this Law. 
 

 Savings. 
 

389.(1) Nothing  in  this  Law  shall  affect  any  Order  in  Council,  order,  rule,  regulation,  appointment, 

conveyance, charge, mortgage, deed or agreement made, resolution passed, direction given, 
proceeding  taken,  instrument  issued  or  thing  done  under  any  former  enactment  relating  to 

companies, but any such Order in Council, order, rule, regulation, appointment, conveyance, 
charge,  mortgage,  deed,  agreement,  resolution,  direction,  proceeding,  instrument  or  thing 

shall, if in force at the commencement of this Law, continue in force, and so far as it could 

have been made, passed, given, taken, issued or done under this Law shall have effect as if 
made, passed, given, taken, issued or done under this Law.  

 
   (2) Nothing in this Law shall affect any prosecution instituted under the provisions of any former 

enactment relating to companies.  
 

   (3)  Nothing in this Law shall affect - 

 
 (a)  the provisions of section 55 of the Trade Unions Law (which avoids the registration of 

a trade union under the enactments relating to companies);  
 

 (b)  the provisions of any Defence Regulations having effect under the provisions of the 

Supplies and Services (Transitional Powers) (Cyprus) Order, 1946, which continues in 
force by the Supplies and Services (Continuance) Order, 1950.  

 
   (4) Any document referring to any former enactment relating to companies shall be construed as 

referring to the corresponding enactment of this Law.  

 
   (5) Any  person  appointed  to  any  office  under  or  by  virtue  of  any  former  enactment  relating to 

companies shall be deemed to have been appointed to that office under or by virtue of this 
Law.  

 
   (6)   Any register kept under any former enactment relating to companies shall be deemed part of 

the register to be kept under the corresponding provisions of this Law.  

 
   (7)  All funds and accounts constituted under this Law shall be deemed to be in continuation of 

the  corresponding  funds  and  accounts  constituted  under  the  former  enactments  relating  to 
companies.  

  

   (8)  Nothing in this Law shall affect - 
 

 (a)  the incorporation of any company registered under any enactment hereby repealed;  
 

 (b)  the regulations contained in Table A made under the former enactments relating to 
companies, so far as the same apply to any company existing at the commencement 
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of this Law. 

 
   (9) Where any offence, being an offence for the continuance of which a penalty was provided, has 

been  committed  under  any  former  enactment  relating  to  companies,  proceedings  may  be 
taken under this Law in respect of the continuance of the offence after the commencement of 

this Law, in the same manner as if the offence had been committed under the corresponding 

provisions of this Law.  
 

   (10)   Save to the extent to which it is otherwise provided by subsection (4) the mention of particular 
matters in this section shall be without prejudice to the general application of section 11 of the 

Interpretation Law with respect to the effect of repeals.  
 

   (11)   In  this  section  the  expression  "former  enactment  relating  to  companies"  means  the 

Companies (Limited Liability) Law, and the Companies (Limited by Guarantee) Law, 1949. 
 

 Provisions as to winding-up proceedings commenced  
 before the date of commencement of the Law. 

 

390.(1) The provisions of this Law with respect to winding up (other than section 315 as applied for 
the purposes of section 389 and subsection (2) of this section) shall not apply to any company 

of which the winding up commenced before the date of the commencement of this Law but 
any such company shall be wound up in the same manner and with the same incidents as if 

this Law (apart from the enactments aforesaid) had not passed, and, for the purposes of the 
winding up, the Laws, under which the winding up commenced shall be deemed to remain in 

full force.  

 
   (2) A copy of every order staying the proceedings in a winding up commenced as aforesaid shall 

forthwith be forwarded by the company, or otherwise as may be prescribed, to the registrar of 
companies, who shall make a minute of the order in his books relating to the company. 

 

 Insurance business not allowed. 
 

391.  (θαηαξγήζεθε) 
 

 Date of commencement. 

 
392. This Law came into operation on the 1st day of July, 1951. 

 
Διδική Γιάηαξη. 

 
Αλεμάξηεηα από νπνηεζδήπνηε δηαηάμεηο ηνπ βαζηθνύ λόκνπ θαη ησλ θαλνληζκώλ πνπ εθδίδνληαη κε 
βάζε απηόλ, εηαηξείεο πνπ είραλ εγγξαθεί κε βάζε ηηο δηαηάμεηο ηνπ βαζηθνύ λόκνπ πξηλ από ηηο 14 
Απγνύζηνπ 1974, αθνύ ηθαλνπνηήζνπλ ηνλ Έθνξν Δηαηξεηώλ όηη είραλ ηελ έδξα ηνπο ή ηνλ ηόπν 
δηεμαγσγήο ησλ εξγαζηώλ ηνπο ή νιόθιεξε ηελ πεξηνπζία ηνπο ζε θαηερόκελε ή απξνζπέιαζηε 
πεξηνρή θαη δελ έρνπλ δξαζηεξηνπνηεζεί ζηηο ειεύζεξεο πεξηνρέο – 
 
(α) Παξακέλνπλ εγγεγξακκέλεο ζηα ζρεηηθά κεηξώα ηνπ Δθόξνπ παξά ην γεγνλόο όηη δελ 
ππνβάιινπλ εηήζηεο εθζέζεηο θαη άιια έγγξαθα πνπ απαηηεί ν βαζηθόο λόκνο

.
 

 
(β) δελ ππνρξενύληαη λα ππνβάιινπλ ηα αλαγθαία έγγξαθα γηα όζν ρξνληθό δηάζηεκα δε 
δξαζηεξηνπνηνύληαη: 
 

Ννείηαη φηη νη κέηνρνη ησλ εηαηξεηψλ απηψλ κπνξνχλ- 
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(η) Λα κεηαβηβάδνπλ ηηο κεηνρέο ηνπο είηε δπλάκεη θιεξνλνκηθήο δηαδνρήο είηε δπλάκεη δσξεάο ελ 

δσή ζηνπο λνκίκνπο θιεξνλφκνπο ηνπο θαη 
 

(ηη) λα εμαζθαιίδνπλ ηα αλάινγα πηζηνπνηεηηθά, αθνχ ηθαλνπνηήζνπλ ηνλ Έθνξν φηη δελ έρεη 
επέιζεη νπνηαδήπνηε αιιαγή ζηα ζηνηρεία πνπ πεξηιακβάλνληαη ζε εηήζηα έθζεζε εηαηξείαο, 

φπσο απηά αλαθέξνληαη ζην άξζξν 118 ηνπ βαζηθνχ λφκνπ. 

 
(γ) ππνρξενχληαη λα ππνβάιινπλ ηα αλαγθαία έγγξαθα θαη λα θαηαβάιινπλ ηα αλαγθαία ηέιε θαη 

γεληθά λα ζπκκνξθψλνληαη κε φιεο ηηο δηαηάμεηο ηνπ βαζηθνχ λφκνπ θαη ησλ θαλνληζκψλ πνπ 
εθδίδνληαη κε βάζε απηφλ απφ ηελ εκεξνκελία θαηά ηελ νπνία επαλαδξαζηεξηνπνηνχληαη 
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SCHEDULES. 

FIRST SCHEDULE.  

(Tables A, B, C and D - Sections 2 and 13.)  

 

TABLE A. 

PART 1.- REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES, NOT 

BEING A PRIVATE COMPANY. 

Interpretation.  

1.    In these regulations:-  

“the Law” means the Companies Law, Cap. 113.  

“the seal” means the common seal of the company. 

“secretary” means any person appointed to perform the duties of the secretary of the company.  

“Colony” means the Colony of Cyprus.  

Expressions referring to writing shall, unless the contrary intention appears, be construed as including 

references  to  printing,  lithography,  photography,  and  other  modes  of  representing  or  reproducing  words  in  a 

visible form.  

Unless the context otherwise requires, words or expressions contained in these regulations shall bear the 

same meaning as in the Law or any statutory modification thereof in force at the date at which these regulations 

become binding on the company. 

 

Share Capital and Variation of Rights.  

2. Without prejudice to any special rights previously conferred on the holders of any existing shares or class 

of shares, any share in the company may be issued with such preferred, deferred or other special rights or such 

restrictions, whether in regard to dividend, voting, return of capital or otherwise as the company may from time to 

time by ordinary resolution determine.  

3. Subject to the provisions of section 57 of the Law, any preference shares may, with the sanction of an 

ordinary resolution, be issued on the terms that they are, or at the option of the company are liable, to be redeemed 

on  such  terms  and  in  such  manner  as  the  company  before  the  issue  of  the  shares  may  by  special  resolution 

determine.  

4. If at any time the share capital is divided into different classes of shares, the rights attached to any class 

(unless otherwise provided by the terms of issue of the shares of that class) may, whether or not the company is 

being wound up, be varied with the consent in writing of the holders of three-fourths of the issued shares of that 

class, or with the sanction of an extraordinary resolution passed at a separate general meeting of the holders of the 

shares of the class.  To every such separate general meeting the provisions of these regulations relating to general 

meetings shall apply, but so that the necessary quorum shall be two persons at least holding or representing by 

proxy one-third of the issued shares of the class and that any holder of shares of the class present in person or by 

proxy may demand a poll.  



249         

 

5. The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall 

not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied 

by the creation or issue of further shares ranking pari passu therewith.  

6. The  company  may  exercise  the  powers  of  paying  commissions  conferred  by  section  52  of  the  Law, 

provided that the rate per cent or the amount of the commission paid or agreed to be paid shall be disclosed in the 

manner required by the said section and the rate of the commission shall not exceed the rate of 10 per cent of the 

price at which the shares in respect whereof the same is paid are issued or an amount equal to 10 per cent of such 

price (as the case may be).  Such commission may be satisfied by the payment of cash or the allotment of fully or 

partly paid shares or partly in one way and partly in the other. The company may also on any issue of shares pay 

such brokerage as may be lawful.  

7. Except as required by law, no person shall be recognised by the company as holding any share upon any 

trust, and the company shall not be bound by or be compelled in any way to recognise (even when having notice 

thereof) any equitable, contingent, future or partial interest in any share or any interest in any fractional part of a 

share or (except only as by these regulations or by law otherwise provided) any other rights in respect of any share 

except an absolute right to the entirety thereof in the registered holder.  

8. Every person whose name is entered as a member in the register of members shall be entitled without 

payment to receive within two months after allotment or lodgment of transfer (or within such other period as the 

conditions of issue shall provide) one certificate for all his shares or several certificates each for one or more of his 

shares upon payment of 125 mils. for every certificate after the first or such less sum as the directors shall from 

time to time determine.  Every certificate shall be under the seal and shall specify the shares to which it relates and 

the  amount  paid  up  thereon.  Provided  that  in  respect  of  a  share  or  shares  held  jointly  by  several  persons  the 

company shall not be bound to issue more than one certificate, and delivery of a certificate for a share to one of 

several joint holders shall be sufficient delivery to all such holders.  

9. If a share certificate be defaced, lost or destroyed, it may be renewed on payment of a fee of 125 mils. or 

such less sum and on such terms (if any) as to evidence and indemnity and the payment of out-of-pocket expenses 

of the company of investigating evidence as the directors think fit.  

10. The company shall not give, whether directly or indirectly, and whether by means of a loan, guarantee, 

the provision of security or otherwise, any financial assistance for the purpose of or in connection with a purchase 

or subscription made or to be made by any person of or for any shares in the company or in its holding company 

nor shall the company make a loan for any purpose whatsoever on the security of its shares or those of its holding 

company, but nothing in this regulation shall prohibit transactions mentioned in the proviso to section 53(1) of the 

Law.  

 

Lien.  

11. The company shall have a first and paramount lien on every share (not being a fully paid share) for all 

moneys  (whether  presently  payable  or  not)  called  or  payable  at  a  fixed  time  in  respect  of  that  share,  and  the 

Company shall also have a first and paramount lien on all shares (other than fully paid shares) standing registered 

in  the  name  of  a  single  person  for  all  moneys  presently  payable  by  him  or  his  estate  to  the  company;  but  the 

directors may at any time declare any share to be wholly or in part exempt from the provisions of this regulation.  

The company’s lien, if any, on a share shall extend to all dividends payable thereon.  

12. The company may sell, in such manner as the directors think fit, any shares on which the company has a 

lien, but no sale shall be made unless a sum in respect of which the lien exists is presently payable, nor until the 

expiration of fourteen days after a notice in writing, stating and demanding payment of such part of the amount in 

respect of which the lien exists as is presently payable, has been given to the registered holder for the time being 

of the share, or the person entitled thereto by reason of his death or bankruptcy.  
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13. To give effect to any such sale the directors may authorise some person to transfer the shares sold to the 

purchaser thereof.  The purchaser shall be registered as the holder of the shares comprised in any such transfer, 

and  he  shall  not  be  bound  to  see  to  the  application  of  the  purchase  money,  nor  shall  his  title  to  the  shares  be 

affected by any irregularity or invalidity in the proceedings in reference to the sale.  

14. The proceeds of the sale shall be received by the company and applied in payment of such part of the 

amount in respect of which the lien exists as is presently payable, and the residue, if any, shall (subject to a like 

lien for sums not presently payable as existed upon the shares before the sale) be paid to the person entitled to the 

shares at the date of the sale. 

 

Calls on Shares.  

15. The directors may from time to time make calls upon the members in respect of any moneys unpaid on 

their  shares  (whether  on  account  of  the  nominal  value  of  the  shares  or  by  way  of  premium)  and  not  by  the 

conditions of allotment thereof made payable at fixed times, provided that no call shall exceed one-fourth of the 

nominal value of the share or be payable at less than one month from the date fixed for the payment of the last 

preceding call, and each member shall (subject to receiving at least fourteen days’ notice specifying the time or 

times and place of payment) pay to the company at the time or times and place so specified the amount called on 

his shares.  A call may be revoked or postponed as the directors may determine.  

16. A call shall be deemed to have been made at the time when the resolution of the directors authorising the 

call was passed and may be required to be paid by instalments.  

17. The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.  

18. If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the 

person from whom the sum is due shall pay interest on the sum from the day appointed for payment thereof to the 

time of actual payment at such rate not exceeding 5 per cent per annum as the directors may determine, but the 

directors shall be at liberty to waive payment of such interest wholly or in part.  

19. Any  sum  which  by  the  terms  of  issue  of  a  share  becomes  payable  on  allotment  or  at  any  fixed  date, 

whether  on  account  of  the  nominal  value  of  the  share  or  by  way  of  premium,  shall  for  the  purposes  of  these 

regulations be deemed to be a call duly made and payable on the date on which by the terms of issue the same 

becomes payable, and in case of non-payment all the relevant provisions of these regulations as to payment of 

interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call 

duly made and notified.  

20. The directors may, on the issue of shares, differentiate between the holders as to the amount of calls to be 

paid and the times of payment. 

21. The directors may, if they think fit, receive from any member willing to advance the same, all or any part 

of the moneys uncalled and unpaid upon any shares held by him, and upon all or any of the moneys so advanced 

may (until the same would, but for such advance, become payable) pay interest at such rate not exceeding (unless 

the company in general meeting shall otherwise direct) 5 per cent per annum, as may be agreed upon between the 

directors and the member paying such sum in advance. 

  

Transfer of Shares.  

22. The instrument of transfer of any share shall be executed by or on behalf of the transferor and transferee, 

and,  except  as  provided  by  sub-paragraph  (4)  of  paragraph  2  of  the  Seventh  Schedule,  the  transferor  shall  be 

deemed to remain a holder of the share until the name of the transferee is entered in the register of members in 
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respect thereof.  

23. Subject to such of the restrictions of these regulations as may be applicable, any member may transfer all 

or any of his shares by instrument in writing in any usual or common form or any other form which the directors 

may approve.  

24. The directors may decline to register the transfer of a share (not being a fully paid share) to a person of 

whom they shall not approve, and they may also decline to register the transfer of a share on which the company 

has a lien.  

25. The directors may also decline to recognise any instrument of transfer unless:-  

(a) a fee of 125 mils. or such lesser sum as the directors may from time to time require is 

paid to the company in respect thereof;  

(b) the instrument of transfer is accompanied by the certificate of the shares to which it 

relates, and such other evidence as the directors may reasonably require to show the 

right of the transferor to make the transfer; and  

(c) the instrument of transfer is in respect of only one class of share.  

26. If  the  directors  refuse  to  register  a  transfer  they  shall  within  two  months  after  the  date  on  which  the 

transfer was lodged with the company send to the transferee notice of the refusal.  

27. The registration of transfers may be suspended at such times and for such periods as the directors may 

from time to time determine, provided always that such registration shall not be suspended for more than thirty 

days in any year.  

28. The  company  shall  be  entitled  to  charge  a  fee  not  exceeding  125  mils.  on  the  registration  of  every 

probate, letters of administration, certificate of death or marriage, power of attorney, or other instrument.  

 

Transmission of Shares.  

29. In case of the death of a member the survivor or survivors where the deceased was a joint holder, and the 

legal personal representatives of the deceased where he was a sole holder, shall be the only persons recognised by 

the company as having any title to his interest in the shares; but nothing herein contained shall release the estate of 

a deceased joint holder from any liability in respect of any share which had been jointly held by him with other 

persons.  

30. Any person becoming entitled to a share in consequence of the death or bankruptcy of a member may, 

upon such evidence being produced as may from time to time properly be required by the directors and subject as 

hereinafter provided, elect either to be registered himself as holder of the share or to have some person nominated 

by him registered as the transferee thereof, but the directors shall, in either case, have the same right to decline or 

suspend registration as they would have had in the case of a transfer of the share by that member before his death 

or bankruptcy, as the case may be.  

31. If  the  person  so  becoming  entitled  shall  elect  to be  registered  himself,  he  shall  deliver  or  send  to  the 

company  a  notice  in  writing  signed  by  him  stating  that  he  so  elects.    If  he  shall  elect  to  have  another  person 

registered  he  shall  testify  his  election  by  executing  to  that  person  a  transfer  of  the  share.  All  the  limitations, 

restrictions and provisions of these regulations relating to the right to transfer and the registration of transfers of 

shares shall be applicable to any such notice or transfer as aforesaid as if the death or bankruptcy of the member 

had not occurred and the notice or transfer were a transfer signed by that member.  
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32. A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be entitled 

to the same dividends and other advantages to which he would be entitled if he were the registered holder of the 

share, except that he shall not, before being registered as a member in respect of the share, be entitled in respect of 

it to exercise any right conferred by membership in relation to meetings of the company:  

Provided always that the directors may at any time give notice requiring any such person to elect either 

to  be  registered  himself  or  to  transfer  the  share,  and  if  the  notice  is  not  complied  with  within  ninety  days  the 

directors may thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the 

share until the requirements of the notice have been complied with. 

 

Forfeiture of Shares.  

33. If a member fails to pay any call or instalment of a call on the day appointed for payment thereof, the 

directors may, at any time thereafter during such time as any part of the call or instalment remains unpaid, serve a 

notice on him requiring payment of so much of the call or instalment as is unpaid. together with any interest which 

may have accrued.  

34. The  notice  shall  name  a  further day  (not  earlier  than  the expiration of  fourteen days  from  the  date of 

service of the notice) on or before which the payment required by the notice is to be made, and shall state that in 

the event of non-payment at or before the time appointed the shares in respect of which the call was made will be 

liable to be forfeited.  

35. If the requirements of any such notice as aforesaid are not complied with, any share in respect of which 

the notice has been given may at any time, thereafter, before the payment required by the notice has been made, be 

forfeited by a resolution of the directors to that effect.  

36. A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the directors 

think fit, and at any time before a sale or disposition the forfeiture may be cancelled on such terms as the directors 

think fit.  

37. A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, 

but shall, notwithstanding, remain liable to pay to the company all moneys which, at the date of forfeiture, were 

payable by him to the company in respect of the shares, but his liability shall cease if and when the company shall 

have received payment in full of all such moneys in respect of the shares.  

38. A statutory declaration in writing that the declarant is a director or the secretary of the company, and that 

a share in the company has been duly forfeited on a date stated in the declaration, shall be conclusive evidence of 

the facts therein stated as against all persons claiming to be entitled to the share.  The company may receive the 

consideration, if any, given for the share on any sale or disposition thereof and may execute a transfer of the share 

in favour of the person to whom the share is sold or disposed of and he shall thereupon be registered as the holder 

of the share, and shall not be bound to see to the application of the purchase money, if any, nor shall his title to the 

share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal 

of the share. 

39. The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum 

which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value 

of the share or by way of premium, as if the same had been payable by virtue of a call duly made and notified. 

 

Conversion of Shares into Stock. 

40. The company may by ordinary resolution convert any paid-up shares into stock, and reconvert any stock 
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into paid-up shares of any denomination.  

41. The holders of stock may transfer the same, or any part thereof, in the same manner, and subject to the 

same regulations, as and subject to which the shares from which the stock arose might previously to conversion 

have been transferred, or as near thereto as circumstances admit; and the directors may from time to time fix the 

minimum  amount  of  stock  transferable but  so  that  such  minimum  shall  not  exceed  the  nominal  amount  of  the 

shares from which the stock arose.  

42. The  holders  of  stock  shall,  according  to  the  amount  of  stock  held  by  them,  have  the  same  rights, 

privileges and advantages as regards dividends, voting at meetings of the company and other matters as if they 

held  the  shares  from  which  the  stock  arose,  but  no  such  privilege  or  advantage  (except  participation  in  the 

dividends and profits of the company and in the assets on winding up) shall be conferred by an amount of stock 

which would not, if existing in shares, have conferred that privilege or advantage. 

43. Such of the regulations of the company as are applicable to paid-up shares shall apply to stock, and the 

words “share” and “shareholder” therein shall include “stock” and “stockholder”. 

  

Alteration of Capital.  

44. The company may from time to time by ordinary resolution increase the share capital by such sum, to be 

divided into shares of such amount, as the resolution shall prescribe.  

45. The company may by ordinary resolution - 

(a) consolidate and divide all or any of its share capital into shares of larger amount than 

its existing shares; 

(b) subdivide  its  existing  shares,  or  any  of  them,  into  shares  of  smaller  amount  than  is 

fixed  by  the  memorandum  of  association  subject,  nevertheless,  to  the  provisions  of 

section 60(1)(d) of the Law; 

(c) cancel any shares  which, at the date of the passing of the resolution, have not been 

taken or agreed to be taken by any person.  

46.    The company may by special resolution reduce its share capital, any capital redemption reserve fund or 

any share premium account in any manner and with, and subject to, any incident authorised, and consent required, 

by law.  

 

General Meetings.  

47. The company shall in each year hold a general meeting as its annual general meeting in addition to any 

other meetings in that year, and shall specify the meeting as such in the notices calling it; and not more than fifteen 

months  shall  elapse  between  the  date  of  one  annual  general  meeting  of  the  company  and  that  of  the  next.  

Provided  that  so  long  as  the  company  holds  its  first  annual  general  meeting  within  eighteen  months  of  its 

incorporation,  it  need  not  hold  it  in  the  year  of  its  incorporation  or in  the  following  year.    The  annual  general 

meeting shall be held at such time and place as the directors shall appoint. 

48. All general meetings other than annual general meetings shall be called extraordinary general meetings.  

49. The directors may, whenever they think fit, convene an extraordinary general meeting, and extraordinary 

general  meetings  shall  also  be  convened  on  such  requisition,  or,  in  default,  may  be  convened  by  such 
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requisitionists, as provided by section 126 of the Law.  If at any time there are not within the Colony sufficient 

directors capable of acting to form a quorum, any director or any two members of the company may convene an 

extraordinary  general  meeting  in  the  same  manner  as  nearly  as  possible  as  that  in  which  meetings  may  be 

convened by the directors. 

 

Notice of General Meetings. 

50.    An annual general meeting and a meeting called for the passing of a special resolution shall be called by 

twenty-one days’ notice in writing at the least, and a meeting of the company other than an annual general meeting 

or a meeting for the passing of a special resolution shall be called by fourteen days’ notice in writing at the least.  

The notice shall be exclusive of the day on which it is served or deemed to be served and of the day for which it is 

given, and shall specify the place, the day and the hour of meeting and, in case of special business, the general 

nature of that business, and shall be given, in manner hereinafter mentioned or in such other manner, if any, as 

may  be  prescribed  by  the  company  in  general  meeting,  to  such  persons  as  are,  under  the  regulations  of  the 

company, entitled to receive such notices from the company:  

Provided that a meeting of the company shall, notwithstanding that it is called by shorter notice than that 

specified in this regulation, be deemed to have been duly called if it is so agreed - 

(a) in  the  case  of  a  meeting  called  as  the  annual  general  meeting,  by  all  the  members 

entitled to attend and vote thereat; and  

(b) in the case of any other meeting, by a majority in number of the members having a 

right to attend and vote at the meeting, being a majority together holding not less than 

95 per cent in nominal value of the shares giving that right.  

51.    The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any 

person entitled to receive notice shall not invalidate the proceedings at that meeting. 

 

Proceedings at General Meetings.  

52. All business shall be deemed special that is transacted at an extraordinary general meeting, and also all 

that is transacted at an annual general meeting, with the exception of declaring a dividend, the consideration of the 

accounts, balance sheets, and the reports of the directors and auditors, the election of directors in the place of those 

retiring and the appointment of, and the fixing of the remuneration of, the auditors.  

53. No business shall be transacted at any general meeting unless a quorum of members is present at the time 

when the meeting proceeds to business; save as herein otherwise provided, three members present in person shall 

be a quorum.  

54. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if 

convened upon the requisition of members, shall be dissolved; in any other case it shall stand adjourned to the 

same day in the next week, at the same time and place or to such other day and at such other time and place as the 

directors may determine, and if at the adjourned meeting a quorum is not present within half an hour from the time 

appointed for the meeting, the members present shall be a quorum.  

55. The chairman, if any, of the board of directors shall preside as chairman at every general meeting of the 

company,  or  if  there  is  no  such  chairman,  or  if  he  shall  not  be  present  within  fifteen  minutes  after  the  time 

appointed for the holding of the meeting or is unwilling to act the directors present shall elect one of their number 

to be chairman of the meeting.  
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56. If  at  any  meeting  no  director  is  willing  to  act  as  chairman  or  if  no  director  is  present  within  fifteen 

minutes after the time appointed for holding the meeting, the members present shall choose one of their number to 

be chairman of the meeting.  

57. The  chairman  may,  with  the  consent  of  any  meeting  at  which  a  quorum  is  present  (and  shall  if  so 

directed by the meeting), adjourn the meeting from time to time and from place to place, but no business shall be 

transacted  at  any  adjourned  meeting  other  than  the  business  left  unfinished  at  the  meeting  from  which  the 

adjournment took place.  When a meeting is adjourned for thirty days or more, notice of the adjourned meeting 

shall be given as in the case of an original meeting.  Save as aforesaid it shall not be necessary to give any notice 

of an adjournment or of the business to be transacted at an adjourned meeting.  

58. At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands 

unless a poll is (before or on the declaration of the result of the show of hands) demanded -  

(a) by the chairman; or 

(b) by at least three members present in person or by proxy; or 

(c) by any member or members present in person or by proxy and representing not less 

than one-tenth of the total voting rights of all the members having the right to vote at 

the meeting; or 

(d) by a member or members holding shares in the company conferring a right to vote at 

the meeting being shares on which an aggregate sum has been paid up equal to not 

less than one-tenth of the total sum paid up on all the shares conferring that right.  

Unless a poll be so demanded a declaration by the chairman that a resolution has on a show of hands 

been  carried  or  carried  unanimously  or  by  a  particular  majority,  or  lost  and  an  entry  to  that  effect  in  the  book 

containing the minutes of the proceedings of the company shall be conclusive evidence of the fact without proof 

of the number or proportion of the votes recorded in favour of or against such resolution.  

The demand for a poll may be withdrawn.  

59. Except as provided in regulation 62, if a poll is duly demanded it shall be taken in such manner as the 

chairman directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll 

was demanded.  

60. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting 

at which the show of hands takes place or at which the poll is demanded, shall be entitled to a second or casting 

vote.  

61. A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith. 

 A poll demanded on any other question shall be taken at such time as the chairman of the meeting directs, and 

any business other than that upon which a poll has been demanded may be proceeded with pending the taking of 

the poll. 

  

Votes of Members.  

62. Subject to any rights or restrictions for the time being attached to any class or classes of shares, on a 

show of hands every member present in person shall have one vote, and on a poll every member shall have one 

vote for each share of which he is the holder.  

63. In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy, shall 
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be  accepted  to  the  exclusion  of  the  votes  of  the  other  joint  holders;  and  for  this  purpose  seniority  shall  be 

determined by the order in which the names stand in the register of members.  

64. A  member  of  unsound  mind,  or  in  respect  of  whom  an  order  has  been  made  by  any  Court  having 

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by the administrator of his property, his 

committee, receiver, curator bonis, or other person in the nature of an administrator, committee, receiver or curator 

bonis appointed by that Court, and any such administrator, committee, receiver, curator bonis or other person may, 

on a poll, vote by proxy.  

65. No  member  shall  be  entitled  to  vote  at  any  general  meeting  unless  all  calls  or  other  sums  presently 

payable by him in respect of shares in the company have been paid.  

66. No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting 

at which the vote objected to is given or tendered and every vote not disallowed at such meeting shall be valid for 

all  purposes.    Any  such  objection  made  in  due  time  shall  be  referred  to  the  chairman  of  the  meeting,  whose 

decision shall be final and conclusive.  

67. On a poll votes may be given either personally or by proxy. 

68. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney 

duly authorised in writing, or, if the appointer is a corporation, either under seal, or under the hand of an officer or 

attorney duly authorised.  A proxy need not be a member of the company.  

69. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is 

signed or a notarially certified copy of that power or authority shall be deposited at the registered office of the 

company  or  at  such  other  place  within  the  Colony  as  is  specified  for  that  purpose  in  the  notice  convening  the 

meeting, not less than 48 hours before the time for holding the meeting or adjourned meeting, at which the person 

named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed 

for the taking of the poll, and in default the instrument of proxy shall not be treated as valid.  

70. An  instrument  appointing  a  proxy  shall  be  in  the  following  form  or  a  form  as  near  thereto  as 

circumstances admit -  

“                                               Limited.  

I/We,         , of     , being a member/members of the above-named company, hereby appoint              of      , or 

failing him               of            , as my/our proxy to vote for me/us on my/our behalf at the [annual or extraordinary, 

as the case may be] general meeting of the company, to be held on the            day of       , 19   , and at any 

adjournment thereof.  

            Signed this        day of              ,19   .” 

71.    Where it is desired to afford members an opportunity of voting for or against a resolution the instrument 

appointing a proxy shall be in the following form or a form as near thereto as circumstances admit - 

“                                           Limited.  

I/We,              , of          , being a member/members of the above-named company, hereby appoint              of     , or 

failing him            of          , as my/our proxy to vote for me/us on my/our behalf at the [annual or extraordinary, as 

the case may be] general meeting of the company, to be held on the     day of        19    , and at any adjournment 

thereof. 

            Signed this            day of         , 19   . 
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   This form is to be used in favour of*/against the resolution.  Unless otherwise instructed, the proxy will vote as 

he thinks fit. 

                               

 *Strike out whichever is not desired.”  

72. The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a 

poll.  

73. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the 

previous death or insanity of the principal or revocation of the proxy or of the authority under which the proxy 

was executed, or the transfer of the share in respect of which the proxy is given, provided that no intimation in 

writing of such death, insanity, revocation or transfer as aforesaid shall have been received by the company at the 

office before the commencement of the meeting or adjourned meeting at which the proxy is used. 

 

Corporations acting by Representatives at Meetings.  

74.    Any corporation which is a member of the company may by resolution of its directors or other governing 

body authorise such person as it thinks fit to act as its representative at any meeting of the company or of any class 

of members of the company, and the person so authorised shall be entitled to exercise the same powers on behalf 

of the corporation which he represents as that corporation could exercise if it were an individual member of the 

company. 

 

Directors.  

75. The number of the directors and the names of the first directors shall be determined in writing by the 

subscribers of the memorandum of association or a majority of them.  

76. The  remuneration  of  the  directors  shall  from  time  to  time  be  determined  by  the  company  in  general 

meeting.    Such  remuneration  shall  be  deemed  to  accrue  from  day  to  day.    The  directors  may  also  be  paid  all 

travelling, hotel and other expenses properly incurred by them in attending and returning from  meetings of the 

directors or any committee of the directors or general meetings of the company or in connection with the business 

of the company.  

77. The shareholding qualification for directors may be fixed by the company in general meeting, and unless 

and until so fixed no qualification shall be required.  

78. A director of the company may be or become a director or other officer of, or otherwise interested in, any 

company promoted by the company or in which the company may be interested as shareholder or otherwise, and 

no such director shall be accountable to the company for any remuneration or other benefits received by him as a 

director or officer of, or from his interest in, such other company unless the company otherwise direct. 

 

Borrowing Powers.  

79.    The directors may exercise all the powers of the company to borrow money, and to charge or mortgage 

its undertaking, property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and 

other securities whether outright or as security for any debt, liability or obligation of the company or of any third 

party:  
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Provided that the amount for the time being remaining undischarged of moneys borrowed or secured by 

the directors as aforesaid (apart from temporary loans obtained from the company’s bankers in the ordinary course 

of business) shall not at any time, without the previous sanction of the company in general meeting, exceed the 

nominal amount of the share capital of the company for the time being issued, but nevertheless no lender or other 

person dealing  with the company shall be concerned to see or inquire whether this limit is observed.  No debt 

incurred or security given in excess of such limit shall be invalid or ineffectual except in the case of express notice 

to the lender or the recipient of the security at the time when the debt was incurred or security given that the limit 

hereby imposed had been or was thereby exceeded. 

 

Powers and Duties of Directors.  

80. The business of the company shall be managed by the directors, who may pay all expenses incurred in 

promoting and registering the company, and may exercise all such powers of the company as are not, by the Law 

or by these regulations, required to be exercised by the company in general meeting, subject, nevertheless, to any 

of these regulations, to the provisions of the Law and to such regulations, being not inconsistent with the aforesaid 

regulations or provisions, as may be prescribed by the company in general meeting; but no regulation made by the 

company in general  meeting shall invalidate any prior act of the directors which  would have been valid if that 

regulation had not been made.  

81. The directors may from time to time and at any time by power of attorney appoint any company, firm or 

person  or  body  of  persons,  whether  nominated  directly  or  indirectly  by  the  directors,  to  be  the  attorney  or 

attorneys of the company for such purposes and with such powers, authorities and discretions (not exceeding those 

vested  in  or  exercisable  by  the  directors  under  these  regulations)  and  for  such  period  and  subject  to  such 

conditions as they may think fit, and any such powers of attorney may contain such provisions for the protection 

and convenience of persons dealing with any such attorney as the directors may think fit and may also authorise 

any such attorney to delegate all or any of the powers, authorities and discretions vested in him.  

82. The  company  may  exercise  the  powers  conferred  by  section  36  of  the  Law  with  regard  to  having  an 

official seal for use abroad, and such powers shall be vested in the directors.  

83. The  company  may  exercise  the  powers  conferred  upon  the  company  by  sections  114  to  117  (both 

inclusive)  of  the  Law  with  regard  to  the  keeping  of  a  dominion  register,  and  the  directors  may  (subject  to  the 

provisions of those sections) make and vary such regulations as they may think fit respecting the keeping of any 

such register.  

84.(1)  A director who is in any way, whether directly or indirectly, interested in a contract or proposed contract 

with the company shall declare the nature of his interest at a meeting of the directors in accordance with section 

191 of the Law. 

(2)   A director shall not vote in respect of any contract or arrangement in which he is interested, and if he 

shall do so his vote shall not be counted, nor shall he be counted in the quorum present at the meeting, but neither 

of these prohibitions shall apply to -  

(a) any arrangement for giving any director any security or indemnity in respect of money 

lent by him to or obligations undertaken by him for the benefit of the company; or  

(b) to any arrangement for the giving by the company of any security to a third party in 

respect  of  a  debt  or  obligation  of  the  company  for  which  the  director  himself  has 

assumed responsibility in whole or in part under a guarantee or indemnity or by the 

deposit of a security; or  

(c) any contract by a director to subscribe for or underwrite shares or debentures of the 

company; or 
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(d) any contract or arrangement with an other company in which he is interested only as 

an officer of the company or as holder of shares or other securities,  

and these prohibitions may at any time be suspended or relaxed to any extent, and either generally or in respect of 

any particular contract, arrangement or transaction, by the company in general meeting.  

(3) A  director  may  hold  any  other  office  or  place  of  profit  under  the  company  (other  than  the  office  of 

auditor)  in  conjunction  with  his  office  of  director  for  such  period  and  on  such  terms  (as  to  remuneration  and 

otherwise) as the directors may determine and no director or intending director shall be disqualified by his office 

from contracting with the company either with regard to his tenure of any such other office or place of profit or as 

vendor, purchaser or otherwise, nor shall any such contract, or any contract or arrangement entered into by or on 

behalf  of  the  company  in  which  any  director  is  in  any  way  interested,  be  liable  to  be  avoided,  nor  shall  any 

director so contracting or being so interested be liable to account to the company for any profit realised by any 

such contract or arrangement  by reason of such director holding that office or of the fiduciary relation thereby 

established.  

(4) A director, notwithstanding his interest, may be counted in the quorum present at any meeting whereat 

he or any other director is appointed to hold any such office or place of profit under the company or whereat the 

terms of any such appointment are arranged, and he may vote on any such appointment or arrangement other than 

his own appointment or the arrangement of the terms thereof.  

(5) Any director may act by himself or his firm in a professional capacity for the company, and he or his 

firm shall be entitled to remuneration for professional services as if he were not a director; provided that nothing 

herein contained shall authorise a director or his firm to act as auditor to the company.  

85. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all receipts 

for moneys paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case 

may be, in such manner as the directors shall from time to time by resolution determine.  

86. The directors shall cause minutes to be made in books provided for the purpose -  

(a) of all appointments of officers made by the directors; 

(b) of  the  names  of  the  directors  present  at  each  meeting  of  the  directors  and  of  any 

committee of the directors; 

(c) of all resolutions and proceedings at all meetings of the company, and of the directors, 

and of committees of directors; 

and every director present at any meeting of directors or committee of directors shall sign his name in a book to be 

kept for that purpose.  

87.   The directors on behalf of the company may pay a gratuity or pension or allowance on retirement to any 

director who has held any other salaried office or place of profit with the company or to his widow or dependants 

and may make contributions to any fund and pay premiums for the purchase or provision of any such gratuity, 

pension or allowance. 

  

Disqualification of Directors.  

88.    The office of director shall be vacated if the director - 

(a) ceases to be a director by virtue of section 176 of the Law; or 
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(b) becomes  bankrupt  or  makes  any  arrangement  or  composition  with  his  creditors 

generally; or 

(c) becomes prohibited from being a director by reason of any order made under section 

180 of the Law; or  

(d) becomes of unsound mind; or 

(e) resigns his office by notice in writing to the company; or 

(f) shall for more than six months have been absent without permission of the directors 

from meetings of the directors held during that period. 

  

Rotation of Directors.  

89. At the first annual general meeting of the company all the directors shall retire from office, and at the 

annual general meeting in every subsequent year one-third of the directors for the time being, or, if their number is 

not three or a multiple of three, then the number nearest one-third, shall retire from office.  

90. The  directors  to  retire  in  every  year  shall  be  those  who  have  been  longest  in  office  since  their  last 

election, but as between persons who became directors on the same day those to retire shall (unless they otherwise 

agree among themselves) be determined by lot.  

91. A retiring director shall be eligible for re-election.  

92. The company at the meeting at which a director retires in manner aforesaid may fill the vacated office by 

electing a person thereto, and in default the retiring director shall if offering himself for re-election be deemed to 

have  been  re-elected,  unless  at  such  meeting  it  is  expressly  resolved  not  to  fill  such  vacated  office or  unless  a 

resolution for the re-election of such director shall have been put to the meeting and lost.  

93. No  person  other  than  a  director  retiring  at  the  meeting  shall  unless  recommended  by  the  directors  be 

eligible  for  election  to  the  office  of  director  at  any  general  meeting  unless  not  less  than  three  nor  more  than 

twenty-one days before the date appointed for the meeting there shall have been left at the registered office of the 

company notice in writing, signed by a member duly qualified to attend and vote at the meeting for which such 

notice  is  given,  of  his  intention  to  propose  such  person  for  election,  and  also  notice  in  writing  signed  by  that 

person of his willingness to be elected.  

94. The company may from time to time by ordinary resolution increase or reduce the number of directors, 

and may also determine in what rotation the increased or reduced number is to go out of office.  

95. The directors shall have power at any time, and from time to time, to appoint any person to be a director, 

either to fill a casual vacancy or as an addition to the existing directors, but so that the total number of directors 

shall not at any time exceed the number fixed in accordance with these regulations.  Any director so appointed 

shall hold office only until the next following annual general meeting, and shall then be eligible for re-election, but 

shall not be taken into account in determining the directors who are to retire by rotation at such meeting.  

96. The company  may by ordinary resolution, of  which special notice has been given in accordance with 

section 136 of the Law, remove any director before the expiration of his period of office notwithstanding anything 

in these regulations or in any agreement between the company and such director.  Such removal shall be without 

prejudice to any claim such director may have for damages for breach of any contract of service between him and 

the company. 

97. The company  may by ordinary resolution appoint another person in place of a director removed from 
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office  under  the  immediately  preceding  regulation,  and  without  prejudice  to  the  powers  of  the  directors  under 

regulation  95  the  company  in  general  meeting  may  appoint  any  person  to  be  a  director  either  to  fill  a  casual 

vacancy  or  as  an  additional  director.    A  person  appointed  in  place  of  a  director  so  removed  or  to  fill  such  a 

vacancy shall be subject to retirement at the same time as if he had become a director on the day on which the 

director in whose place he is appointed was last elected a director. 

  

Proceedings of Directors.  

98. The  directors  may  meet  together  for  the  despatch  of  business,  adjourn,  and  otherwise  regulate  their 

meetings, as they think fit.  Questions arising at any meeting shall be decided by a majority of votes.  In case of an 

equality  of  votes,  the  chairman  shall  have  a  second  or  casting  vote.    A  director  may,  and  the  secretary  on  the 

requisition of a director shall, at any time summon a meeting of the directors.  It shall not be necessary to give 

notice of a meeting of directors to any director for the time being absent from the Colony.  

99. The quorum necessary for the transaction of the business of the directors may be fixed by the directors, 

and unless so fixed shall be two.  

100. The continuing directors may act notwithstanding any vacancy in their body, but, if and so long as their 

number  is  reduced  below  the  number  fixed  by  or  pursuant  to  the  regulations  of  the  company  as  the  necessary 

quorum  of  directors,  the  continuing  directors  or  director  may  act  for  the  purpose  of  creating  the  number  of 

directors to that number, or of summoning a general meeting of the company, but for no other purpose.  

101. The directors may elect a chairman of their meetings and determine the period for which he is to hold 

office; but if no such chairman is elected, or if at any meeting the chairman is not present within five minutes after 

the time appointed for holding the same, the directors present may choose one of their number to be chairman of 

the meeting.  

102. The directors may delegate any of their powers to committees consisting of such member or members of 

their body as they think fit; any committee so formed shall in the exercise of the powers so delegated conform to 

any regulations that may be imposed on it by the directors.  

103. A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any meeting 

the chairman is not present within five minutes after the time appointed for holding the same, the members present 

may choose one of their number to be chairman of the meeting.  

104. A  committee  may  meet  and  adjourn  as  it  thinks  proper.  Questions  arising  at  any  meeting  shall  be 

determined by a majority of votes of the members present, and in the case of an equality of votes the chairman 

shall have a second or casting vote.  

105. All acts done by any meeting of the directors or of a committee of directors or by any person acting as a 

director shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of 

any such director or person acting as aforesaid, or that they or any of them  were disqualified, be as valid as if 

every such person had been duly appointed and was qualified to be a director. 

106. A  resolution  in  writing,  signed  by  all  the  directors  for  the  time  being  entitled  to  receive  notice  of  a 

meeting of the directors, shall be as valid and effectual as if it had been passed at a meeting of the directors duly 

convened and held. 

 

Managing Director.  

107. The directors may from time to time appoint one or more of their body to the office of managing director 
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for such period and on such terms as they think fit, and, subject to the terms of any agreement entered into in any 

particular case, may revoke such appointment.  A director so appointed shall not, whilst holding that office, be 

subject to retirement by rotation or be taken into account in determining the rotation of retirement of directors, but 

his appointment shall be automatically determined if he ceases from any cause to be a director.  

108. A  managing  director  shall  receive  such  remuneration  (whether  by  way  of  salary,  commission  or 

participation in profits, or partly in one way and partly in another) as the directors may determine. 

109. The directors may entrust to and confer upon a managing director any of the powers exercisable by them 

upon such terms and conditions and with such restrictions as they may think fit, and either collaterally with or to 

the exclusion of their own powers and may from time to time revoke, withdraw, alter or vary all or any of such 

powers. 

 

Secretary.  

110. The  secretary  shall  be  appointed  by  the  directors  for  such  term,  at  such  remuneration  and  upon  such 

conditions as they may think fit; and any secretary so appointed may be removed by them.  

111. No person shall be appointed or hold office as secretary who is -  

(a) the sole director of the company; or  

(b) a corporation the sole director of which is the sole director of the company; or 

(c) the sole director of a corporation which is the sole director of the company.  

112.    A provision of the Law or these regulations requiring or authorising a thing to be done by or to a director 

and the secretary shall not be satisfied by its being done by or to the same person acting both as director and as, or 

in place of, the secretary. 

  

The Seal.  

113.    The directors shall provide for the safe custody of the seal, which shall only be used by the authority of 

the directors or of a committee of the directors authorised by the directors in that behalf, and every instrument to 

which the seal shall be affixed shall be signed by a director and shall be countersigned by the secretary or by a 

second director or by some other person appointed by the directors for the purpose. 

  

Dividends and Reserve.  

114. The  company  in  general  meeting  may  declare  dividends,  but  no  dividend  shall  exceed  the  amount 

recommended by the directors.  

115. The  directors  may  from  time  to  time  pay  to  the  members  such  interim  dividends  as  appear  to  the 

directors to be justified by the profits of the company.  

116. No dividend shall be paid otherwise than out of profits.  

117. The directors may, before recommending any dividend, set aside out of the profits of the company such 

sums as they think proper as a reserve or reserves which shall, at the discretion of the directors, be applicable for 
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any purpose to which the profits of the company may be properly applied, and pending such application may, at 

the like discretion, either be employed in the business of the company or be invested in such investments (other 

than  shares  of  the company)  as  the  directors  may  from  time  to time  think  fit.    The  directors  may  also  without 

placing the same to reserve carry forward any profits which they may think prudent not to divide.  

118. Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, all dividends 

shall be declared and paid according to the amounts paid or credited as paid on the shares in respect whereof the 

dividend is paid, but no amount paid or credited as paid on a share in advance of calls shall be treated for the 

purposes of this regulation as paid on the share.  All dividends shall be apportioned and paid proportionately to the 

amounts paid or credited as paid on the shares during any portion or portions of the period in respect of which the 

dividend is paid; but if any share is issued on terms providing that it shall rank for dividend as from a particular 

date such share shall rank for dividend accordingly.  

119. The  directors  may  deduct  from  any  dividend  payable  to  any  member  all  sums  of  money  (if  any) 

presently payable by him to the company on account of calls or otherwise in relation to the shares of the company.  

120. Any  general  meeting  declaring  a  dividend  or  bonus  may  direct  payment  of  such  dividend  or  bonus 

wholly or partly by the distribution of specific assets and in particular of paid up shares, debentures or debenture 

stock  of  any  other  company  or  in  any  one  or  more  of  such  ways,  and  the  directors  shall  give  effect  to  such 

resolution, and where any difficulty arises in regard to such distribution, the directors may settle the same as they 

think expedient, and in particular may issue fractional certificates and fix the value for distribution of such specific 

assets or any part thereof and may determine that cash payments shall be made to any members upon the footing 

of the value so fixed in order to adjust the rights of all parties, and may vest any such specific assets in trustees as 

may seem expedient to the directors.  

121. Any dividend, interest or other moneys payable in cash in respect of shares may be paid by cheque or 

warrant sent through the post directed to the registered address of the holder or, in the case of joint holders, to the 

registered address of that one of the joint holders who is first named on the register of members or to such person 

and to such address as the holder or joint holders may in writing direct.  Every such cheque or warrant shall be 

made  payable  to  the  order of  the  person  to  whom  it  is  sent.    Any  one  of  two  or  more  joint  holders  may  give 

effectual receipts for any dividends, bonuses or other moneys payable in respect of the shares held by them as 

joint holders.  

122. No dividend shall bear interest against the company. 

 

Accounts.  

123.    The directors shall cause proper books of account to be kept with respect to:- 

(a) all sums of money received and expended by the company and the matters in respect 

of which the receipt and expenditure takes place;  

(b) all sales and purchases of goods by the company; and  

(c) the assets and liabilities of the company.  

Proper books shall not be deemed to be kept if there are not kept such books of account as are necessary 

to give a true and fair view of the state of the company’s affairs and to explain its transactions.  

124. The books of account shall be kept at the registered office of the company, or, subject to section 141(3) 

of the Law, at such other place or places as the directors think fit, and shall always be open to the inspection of the 

directors.  
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125. The directors shall from time to time determine whether and to what extent and at what times and places 

and under what conditions or regulations the accounts and books of the company or any of them shall be open to 

the  inspection  of  members  not  being  directors,  and  no  member  (not  being  a  director)  shall  have  any  right  of 

inspecting any account or book or document of the company except as conferred by statute or authorised by the 

directors or by the company in general meeting.  

126. The directors shall from time to time, in accordance with sections 142, 144 and 151 of the Law, cause to 

be prepared and to be laid before the company in general meeting such profit and loss accounts, balance sheets, 

group accounts (if any) and reports as are referred to in those sections.  

127. A copy of every balance sheet (including every document required by law to be annexed thereto) which 

is to be laid before the company in general meeting, together with a copy of the auditors’ report, shall not less than 

twenty-one days before the date of the meeting be sent to every member of, and every holder of debentures of, the 

company and to every person registered under regulation 31.  Provided that this regulation shall not require a copy 

of those documents to be sent to any person of whose address the company is not aware or to more than one of the 

joint holders of any shares or debentures. 

 

Capitalisation of Profits  

128.    The  company  in  general  meeting  may  upon  the  recommendation  of  the  directors  resolve  that  it  is 

desirable to capitalise any part of the amount for the time being standing to the credit of any of the company’s 

reserve  accounts  or  to  the  credit  of  the  profit  and  loss  account  or  otherwise  available  for  distribution,  and 

accordingly that such sum be set free for distribution amongst the members who would have been entitled thereto 

if distributed by way of dividend and in the same proportions on condition that the same be not paid in cash but be 

applied either in or towards paying up any amounts for the time being unpaid on any shares held by such members 

respectively  or  paying  up  in  full  unissued  shares  or  debentures  of  the  company  to  be  allotted  and  distributed 

credited as fully paid up to and amongst such members in the proportion aforesaid, or partly in the one way and 

partly in the other, and the directors shall give effect to such resolution:  

Provided that a share premium account and a capital redemption reserve fund may, for the purposes of 

this regulation, only be applied in the paying up of unissued shares to be issued to members of the company as 

fully paid bonus shares. 

129.    Whenever  such  a  resolution  as  aforesaid  shall  have  been  passed  the  directors  shall  make  all 

appropriations and applications of the undivided profits resolved to be capitalised thereby, and all allotments and 

issues of fully paid shares or debentures, if any, and generally shall do all acts and things required to give effect 

thereto,  with  full  power  to  the  directors  to  make  such  provision  by  the  issue  of  fractional  certificates  or  by 

payment  in  cash  or  otherwise  as  they  think  fit  for  the  case  of  shares  or  debentures  becoming  distributable  in 

fractions, and also to authorise any person to enter on behalf of all the members entitled thereto into an agreement 

with the company providing for the allotment to them respectively, credited as fully paid up, of any further shares 

or debentures to which they may be entitled upon such capitalisation, or (as the case may require) for the payment 

up by the company on their behalf, by the application thereto of their respective proportions of the profits resolved 

to be capitalised, of the amounts or any part of the amounts remaining unpaid on their existing shares, and any 

agreement made under such authority shall be effective and binding on all such members. 

 

Audit.  

130.    Auditors  shall  be  appointed  and  their  duties  regulated  in  accordance  with  sections  153  to  156  (both 

inclusive) of the Law. 
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Notices.  

131. A notice may be given by the company to any member either personally or by sending it by post to him 

or to his registered address, or (if he has no registered address within the Colony) to the address, if any, within the 

Colony supplied by him to the company for the giving of notice to him.  Where a notice is sent by post, service of 

the notice shall be deemed to be effected by properly addressing, prepaying, and posting a letter containing the 

notice, and to have been effected in the case of a notice of a meeting at the expiration of 24 hours after the letter 

containing  the  same  is  posted,  and  in  any  other  case  at  the  time  at  which  the  letter  would  be  delivered  in  the 

ordinary course of post.  

132. A notice may be given by the company to the joint holders of a share by giving the notice to the joint 

holder first named in the register of members in respect of the share.  

133. A notice may be given by the company to the persons entitled to a share in consequence of the death or 

bankruptcy of a member by sending it through the post in a prepaid letter addressed to them by name, or by the 

title of representatives of the deceased, or trustee of the bankrupt, or by any like description, at the address, if any, 

within the Colony supplied for the purpose by the persons claiming to be so entitled, or (until such an address has 

been so supplied) by giving the notice in any manner in which the same might have been given if the death or 

bankruptcy had not occurred.  

134. Notice of every general meeting shall be given in any manner hereinbefore authorised to -  

(a) every  member  except  those  members  who  (having  no  registered  address  within  the 

Colony) have not supplied to the company an address within the Colony for the giving 

of notices to them;  

(b) every person upon whom the ownership of a share devolves by reason of his being a 

legal  personal  representative  or  a  trustee  in  bankruptcy  of  a  member  where  the 

member  but  for  his  death  or  bankruptcy  would  be  entitled  to  receive  notice  of  the 

meeting; and  

(c) the auditor for the time being of the company.  

No other person shall be entitled to receive notices of general meetings. 

 

Winding Up.  

135.    If the company shall be wound up the liquidator may, with the sanction of an extraordinary resolution of 

the company and any other sanction required by the Law, divide amongst the members in specie or kind the whole 

or any part of the assets of the company (whether they shall consist of property of the same kind or not) and may, 

for such purpose set such value as he deems fair upon any property to be divided as aforesaid and may determine 

how such division shall be carried out as between the members or different classes of members. The liquidator 

may, with the like sanction, vest the whole or any part of such assets in trustees upon such trusts for the benefit of 

the contributories as the liquidator, with the like sanction, shall think fit, but so that no member shall be compelled 

to accept any shares or other securities whereon there is any liability. 

  

Indemnity. 

136.    Every director, managing director, agent, auditor, secretary and other officer for the time being of the 

company shall be indemnified out of the assets of the company against any liability incurred by him in defending 

any proceedings, whether civil or criminal, in which judgment is given in his favour or in which he is acquitted or 
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in connection with any application under section 383 of the Law in which relief is granted to him by the Court. 

  

PART II - REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY 

SHARES. 

1. The regulations contained in Part I of Table A (with the exception of regulations 24 and 53) shall apply.  

2. The company is a private company and accordingly - 

(a) the right to transfer shares is restricted in manner hereinafter prescribed; 

(b) the  number  of  members  of  the  company  (exclusive  of  persons  who  are  in  the 

employment  of  the  company  and  of  persons  who  having  been  formerly  in  the 

employment of the company were while in such employment and have continued after 

the determination of such employment to be members of the company) is limited to 

fifty:  Provided  that  where  two  or  more  persons  hold  one  or  more  shares  in  the 

company  jointly  they  shall  for  the  purpose  of  this  regulation  be  treated  as  a  single 

member;  

(c) any invitation to the public to subscribe for any shares or debentures of the company is 

prohibited; 

(d) the company shall not have power to issue share warrants to bearer.  

3. The  directors  may,  in  their  absolute  discretion  and  without  assigning  any  reason  therefor,  decline  to 

register any transfer of any share, whether or not it is a fully paid share.  

4. No business shall be transacted at any general meeting unless a quorum of members is present at the time 

when the meeting proceeds to business; save as herein otherwise provided two members present in person or by 

proxy shall be a quorum.  

5. Subject to the provisions of the Law, a resolution in writing signed by all the members for the time being 

entitled  to  receive  notice  of  and  to  attend  and  vote  at  general  meetings  (or  being  corporations  by  their  duly 

authorised representatives) shall be as valid and effective as if the same had been passed at a general meeting of 

the company duly convened and held.  

6. The directors may at any time require any person whose name is entered in the register of members of 

the  company  to  furnish  them  with  any  information,  supported  (if  the  directors  so  require)  by  a  statutory 

declaration which they may consider necessary for the purpose of determining whether or not the company is an 

exempt private company within the meaning of subsection (4) of section 123 of the Law.  

Note.- Regulations 3 and 4 of this Part are alternative to regulations 24 and 53 respectively of Part I. 

TABLE B. 

FORM OF MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES. 

 1st.  The name of the company is “The Eastern Steam Packet Company, Limited.”  

2nd.  The objects for which the company is established are “the conveyance of passengers and goods in ships or 

boats between such places as the company may from time to time determine, and the doing all such other things as 

are incidental or conducive to the attainment of the above object.”  
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3rd.  The liability of the members is limited.  

4th.  The share capital of the company is two hundred thousand pounds divided into one thousand shares of two 

hundred pounds each. 

WE, the several persons whose names and addresses are  subscribed,  are  desirous  of  being  formed  into  a 

company,  in  pursuance  of  this  memorandum  of  association,  and  we  respectively  agree  to  take  the 

number of shares in the capital of the company set opposite our respective names. 

Names, Addresses and Descriptions         Number of shares taken 

           of Subscribers                  by each Subscriber 

“1. A.B. of            Merchant              200 

 2. C.D. of                “                           25 

 3. E.F. of                 “                           30 

 4. G.H. of                 “                           40 

 5. I.J. of                 “                           15 

 6. K.L. of                 “                            5 

 7. M.N. of                 “                           10 

Total shares taken .. .. 325” 

               Dated the        day of    ,    19    . 

               Witness to the above signatures Y.Z.  

(address).......................  

 

TABLE C. 

FORM OF MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY 

GUARANTEE, AND NOT HAVING A SHARE CAPITAL. 

 

Memorandum of Association. 

1st.   The name of the company is “The Cyprus School Association, Limited.”  

2nd.   The objects for which the company is established are “the carrying on a school for boys in Cyprus and the 

doing all such other things as are incidental or conducive to the attainment of the above object.”  

3rd.  The liability of the members is limited.  

4th.  Every member of the company undertakes to contribute to the assets of the company in the event of its being 

wound up  while  he is a  member, or  within one  year afterwards, for payment of the debts and liabilities of the 
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company contracted before he ceases to be a member, and the costs, charges and expenses of winding up, and for 

the  adjustment  of  the  rights  of  the  contributories  among  themselves,  such  amount  as  may  be  required  not 

exceeding ten pounds. 

WE, the several persons whose names and addresses are subscribed, are desirous of being formed into a company, 

in pursuance of this memorandum of association.  

 

 Names, Addresses and Descriptions of Subscribers. 

“1. A.B. of                                   Schoolmaster. 

 2. C.D. of                                          “ 

 3. E.F. of                                          “ 

 4. G.F. of                                          “ 

 5. I.J. of                                          “ 

 6. K.L. of                                          “ 

 7. M.N. of                                          “ 

                       Dated the          day of        , 19 

                                Witness to the above signatures, 

                                     Y.Z. 

                           (address)............................  

 

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING MEMORANDUM OF 

ASSOCIATION. 

 

Interpretation.  

1.    In these articles:-  

“the Law” means the Companies Law, Cap. 113.  

“the seal” means the common seal of the company. 

“secretary” means any person appointed to perform the duties of the secretary of the company.  

“the Colony” means the Colony of Cyprus.  

Expressions referring to writing shall, unless the contrary intention appears, be construed as including 

references to printing, lithography, photography and other modes of representing or reproducing words in a visible 

form.  
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Unless  the  context  otherwise  requires,  words  or  expressions  contained  in  these  articles  shall  bear  the 

same  meaning  as  in  the  Law  or  any  statutory  modification  thereof  in  force  at  the  date  at  which  these  articles 

become binding on the company. 

  

Members.  

2. The number of members with which the company proposes to be registered is            , but the directors 

may from time to time register an increase of members.  

3. The subscribers to the memorandum of association and such other persons as the directors shall admit to 

membership shall be members of the company. 

  

General Meeting.  

4. The company shall in each year hold a general meeting as its annual general meeting in addition to any 

other meetings in that year, and shall specify the meeting as such in the notices calling it; and not more than fifteen 

months  shall  elapse  between  the  date  of  one  annual  general  meeting  of  the  company  and  that  of  the  next.  

Provided  that  so  long  as  the  company  holds  its  first  annual  general  meeting  within  eighteen  months  of  its 

incorporation,  it  need  not  hold  it  in  the  year  of  its  incorporation  or in  the  following  year.    The  annual  general 

meeting shall be held at such time and place as the directors shall appoint. 

5. All general meetings other than annual general meetings shall be called extraordinary general meetings.  

6. The directors may, whenever they think fit, convene an extraordinary general meeting, and extraordinary 

general  meetings  shall  also  be  convened  on  such  requisition,  or,  in  default,  may  be  convened  by  such 

requisitionists, as provided by section 126 of the Law.  If at any time there are not within the Colony sufficient 

directors capable of acting to form a quorum, any director or any two members of the company may convene an 

extraordinary  general  meeting  in  the  same  manner  as  nearly  as  possible  as  that  in  which  meetings  may  be 

convened by the directors. 

 

Notice of General Meetings.  

7.    An annual general meeting and a meeting called for the passing of a special resolution shall be called by 

twenty-one days’ notice in writing at the least, and a meeting of the company other than an annual general meeting 

or a meeting for the passing of a special resolution shall be called by fourteen days’ notice in writing at the least.  

The notice shall be exclusive of the day on which it is served or deemed to be served and of the day for which it is 

given, and shall specify the place, the day and the hour of meeting and, in case of special business, the general 

nature of that business and shall be given, in manner hereinafter mentioned or in such other manner, if any, as may 

be  prescribed  by  the  company  in  general  meeting,  to  such  persons  as  are,  under  the  articles  of  the  company, 

entitled to receive such notices from the company:  

Provided that a meeting of the company shall, notwithstanding that it is called by shorter notice than that 

specified in this article, be deemed to have been duly called if it is so agreed - 

(a) in  the  case  of  a  meeting  called  as  the  annual  general  meeting,  by  all  the  members 

entitled to attend and vote thereat; and  

(b) in the case of any other meeting, by a majority in number of the members having a 

right to attend and vote at the meeting, being a majority together representing not less 
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than ninety-five per cent of the total voting rights at that meeting of all the members.  

8.    The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any 

person entitled to receive notice shall not invalidate the proceedings at that meeting. 

  

Proceedings at General Meetings.  

9. All business shall be deemed special that is transacted at an extraordinary general meeting, and also all 

that is transacted at an annual general meeting, with the exception of declaring a dividend, the consideration of the 

accounts, balance sheets, and the reports of the directors and auditors, the election of directors in the place of those 

retiring and the appointment of, and the fixing of the remuneration, of the auditors.  

10. No business shall be transacted at any general meeting unless a quorum of members is present at the time 

when the meeting proceeds to business; save as herein otherwise provided, three members present in person shall 

be a quorum.  

11. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if 

convened upon the requisition of members, shall be dissolved; in any other case it shall stand adjourned to the 

same day in the next week, at the same time and place, or to such other day and at such other time and place as the 

directors may determine, and if at the adjourned meeting a quorum is not present within half an hour from the time 

appointed for the meeting the members present shall be a quorum.  

12. The chairman, if any, of the board of directors shall preside as chairman at every general meeting of the 

company  or  if  there  is  no  such  chairman,  or  if  he  shall  not  be  present  within  fifteen  minutes  after  the  time 

appointed for the holding of the meeting or is unwilling to act the directors present shall elect one of their number 

to be chairman of the meeting.  

13. If  at  any  meeting  no  director  is  willing  to  act  as  chairman  or  if  no  director  is  present  within  fifteen 

minutes after the time appointed for holding the meeting, the members present shall choose one of their number to 

be chairman of the meeting.  

14. The  chairman  may,  with  the  consent  of  any  meeting  at  which  a  quorum  is  present  (and  shall  if  so 

directed by the meeting), adjourn the meeting from time to time and from place to place, but no business shall be 

transacted  at  any  adjourned  meeting  other  than  the  business  left  unfinished  at  the  meeting  from  which  the 

adjournment took place.  When a meeting is adjourned for thirty days or more, notice of the adjourned meeting 

shall be given as in the case of an original meeting.  Save as aforesaid it shall not be necessary to give any notice 

of an adjournment or of the business to be transacted at an adjourned meeting.  

15. At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands 

unless a poll is (before or on the declaration of the result of the show of hands) demanded -  

(a) by the chairman; or  

(b) by at least three members present in person or by proxy; or  

(c) by any member or members present in person or by proxy and representing not less 

than one-tenth of the total voting rights of all the members having the right to vote at 

the meeting.  

Unless a poll be so demanded a declaration by the chairman that a resolution has on a show of hands 

been carried or carried unanimously, or by a particular majority, or lost and an entry to that effect in the book 

containing the minutes of proceedings of the company shall be conclusive evidence of the fact without proof of 

the number or proportion of the votes recorded in favour of or against such resolution.  
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The demand for a poll may be withdrawn.  

16. Except  as  provided  in  article  18,  if  a  poll  is  duly  demanded  it  shall  be  taken  in  such  manner  as  the 

chairman directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll 

was demanded.  

17. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting 

at which the show of hands takes place or at which the poll is demanded, shall be entitled to a second or casting 

vote.  

18. A  poll  demanded  on  the  election  of  a  chairman,  or  on  a  question  of  adjournment,  shall  be  taken 

forthwith.  A  poll demanded on any other question shall be taken at such time as the chairman of the  meeting 

directs, and any business other than that upon which a poll has been demanded may be proceeded with pending 

the taking of the poll.  

19. Subject to the provisions of the Law a resolution in writing signed by all the members for the time being 

entitled  to  receive  notice  of  and  to  attend  and  vote  at  general  meetings  (or  being  corporations  by  their  duly 

authorized representatives) shall be as valid and effective as if the same had been passed at a general meeting of 

the company duly convened and held. 

  

Votes of Members.  

20. Every member shall have one vote.  

21. A  member  of  unsound  mind,  or  in  respect  of  whom  an  order  has  been  made  by  any  Court  having 

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by the administrator of his property, his 

committee, receiver, curator bonis or other person in the nature of an administrator, committee, receiver or curator 

bonis appointed by that Court, and any such administrator, committee, receiver, curator bonis or other person may, 

on a poll, vote by proxy.  

22. No member shall be entitled to vote at any general meeting unless all moneys presently payable by him 

to the company have been paid.  

23. On a poll votes may be given either personally or by proxy.  

24. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney 

duly authorised in writing, or, if the appointer is a corporation, either under seal or under the hand of an officer or 

attorney duly authorised.  A proxy need not be a member of the company.  

25. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is 

signed or a notarially certified copy of that power or authority shall be deposited at the registered office of the 

company  or  at  such  other  place  within  the  Colony  as  is  specified  for  that  purpose  in  the  notice  convening  the 

meeting, not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person 

named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed 

for the taking of the poll, and in default the instrument of proxy shall not be treated as valid  

26. An  instrument  appointing  a  proxy  shall  be  in  the  following  form  or  a  form  as  near  thereto  as 

circumstances admit -  

 “                            Limited.  

 I/We              , of             , being a member/members of the above-named company, hereby appoint        

of       or failing him              of          , as my/our proxy to vote for me/us on my/our behalf at the [annual 
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or extraordinary, as the case may be] general meeting of the company to be held on the             day of      

 , 19  , and at any adjournment thereof.  

               Signed this              day of        19   .”  

 

27.    Where it is desired to afford members an opportunity of voting for or against a resolution the instrument 

appointing a proxy shall be in the following form or a form as near thereto as circumstances admit - 

 

 “                            Limited.  

 I/We              , of           , being a member/members of the above-named company, hereby appoint      of   

   or failing him            of       , as my/our proxy to vote for me/us on my/our behalf at the [annual or 

extraordinary, as the case may be] general meeting of the company to be held on the             day of          , 

19    , and at any adjournment thereof.  

                  Signed this             day of      19    . 

 This form is to be used in favour of
*
/against the resolution.  

 Unless otherwise instructed, the proxy will vote as he thinks fit. 

 

 *
Strike out whichever is not desired.” 

 

28. The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a 

poll.  

29. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the 

previous death or insanity of the principal or revocation of the proxy or of the authority under which the proxy 

was executed, provided that no intimation in writing of such death, insanity or revocation as aforesaid shall have 

been received by the company at the office before the commencement of the  meeting or adjourned meeting at 

which the proxy is used. 

 

Corporations acting by Representatives at Meetings.  

30.    Any corporation which is a member of the company may by resolution of its directors or other governing 

body  authorise  such  person  as  it  thinks  fit  to  act  as  its  representative  at  any  meeting  of  the  company,  and  the 

person so authorised shall be entitled to exercise the same powers on behalf of the corporation which he represents 

as that corporation could exercise if it were an individual member of the company.  

 

Directors.  

31. The number of the directors and the names of the first directors shall be determined in writing by the 

subscribers of the memorandum of association or a majority of them.  
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32. The  remuneration  of  the  directors  shall  from  time  to  time  be  determined  by  the  company  in  general 

meeting.    Such  remuneration  shall  be  deemed  to  accrue  from  day  to  day.    The  directors  shall  also  be  paid  all 

travelling, hotel and other expenses properly incurred by them in attending and returning from  meetings of the 

directors or any committee of the directors or general meetings of the company or in connection with the business 

of the company.  

 

Borrowing Powers.  

33.    The directors may exercise all the powers of the company to borrow money, and to charge or mortgage 

its undertaking and property, or any part thereof, and to issue debentures, debenture stock and other securities, 

whether outright or as security for any debt, liability or obligation of the company or of any third party. 

 

Powers and Duties of Directors.  

34. The business of the company shall be managed by the directors, who may pay all expenses incurred in 

promoting and registering the company, and may exercise all such powers of the company as are not, by the Law 

or  by  these  articles,  required  to  be  exercised  by  the  company  in  general  meeting,  subject  nevertheless  to  the 

provisions  of  the  Law  or  these  articles  and  to  such  regulations,  being  not  inconsistent  with  the  aforesaid 

provisions, as may be prescribed by the company in general meeting; but no regulation made by the company in 

general meeting shall invalidate any prior act of the directors which would have been valid if that regulation had 

not been made.  

35. The directors may from time to time and at any time by power of attorney appoint any company, firm or 

person  or  body  of  persons,  whether  nominated  directly  or  indirectly  by  the  directors,  to  be  the  attorney  or 

attorneys of the company for such purposes and with such powers, authorities and discretions (not exceeding those 

vested in or exercisable by the directors under these articles) and for such period and subject to such conditions as 

they  may  think  fit,  and  any  such  powers  of  attorney  may  contain  such  provisions  for  the  protection  and 

convenience of persons dealing with any such attorney as the directors may think fit and may also authorise any 

such attorney to delegate all or any of the powers, authorities and discretions vested in him.  

36. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all receipts 

for moneys paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case 

may be, in such manner as the directors shall from time to time by resolution determine.  

37. The directors shall cause minutes to be made in books provided for the purpose - 

(a) of all appointments of officers made by the directors; 

(b) of  the  names  of  the  directors  present  at  each  meeting  of  the  directors  and  of  any 

committee of the directors,  

(c) of all resolutions and proceedings at all meetings of the company, and of the directors, 

and of committees of directors; 

and every director present at any meeting of directors or committee of directors shall sign his name in a book to be 

kept for that purpose. 

 

Disqualification of Directors.  
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38.    The office of director shall be vacated if the director - 

(a) without the consent of the company in general meeting holds any other office of profit 

under the company; or  

(b) becomes  bankrupt  or  makes  any  arrangement  or  composition  with  his  creditors 

generally; or  

(c) becomes prohibited from being a director by reason of any order made under section 

180 of the Law; or  

(d) becomes of unsound mind; or  

(e) resigns his office by notice in writing to the company; or  

(f) is directly or indirectly interested in any contract with the company and fails to declare 

the nature of his interest in manner required by section 191 of the Law.  

A  director  shall  not  vote  in  respect  of  any  contract  in  which  he  is  interested  or  any  matter  arising 

thereout, and if he does so vote his vote shall not be counted.  

 

Rotation of Directors.  

39. At the first annual general meeting of the company all the directors shall retire from office, and at the 

annual general meeting in every subsequent year one-third of the directors for the time being, or, if their number is 

not three or a multiple of three, then the number nearest one-third, shall retire from office.  

40. The  directors  to  retire  in  every  year  shall  be  those  who  have  been  longest  in  office  since  their  last 

election, but as between persons who became directors on the same day those to retire shall (unless they otherwise 

agree among themselves) be determined by lot.  

41. A retiring director shall be eligible for re-election.  

42. The company at the meeting at which a director retires in manner aforesaid may fill the vacated office by 

electing a person thereto, and in default the retiring director shall, if offering himself for re-election, be deemed to 

have  been  re-elected,  unless  at  such  meeting  it  is  expressly  resolved  not  to  fill  such  vacated  office or  unless  a 

resolution for the re-election of such director shall have been put to the meeting and lost.  

43. No  person  other  than  a  director  retiring  at  the  meeting  shall  unless  recommended  by  the  directors  be 

eligible  for  election  to  the  office  of  director  at  any  general  meeting  unless,  not  less  than  three  nor  more  than 

twenty-one days before the date appointed for the meeting, there shall have been left at the registered office of the 

company notice in writing, signed by a member duly qualified to attend and vote at the meeting for which such 

notice  is  given,  of  his  intention  to  propose  such  person  for  election,  and  also  notice  in  writing  signed  by  that 

person of his willingness to be elected.  

44. The company may from time to time by ordinary resolution increase or reduce the number of directors, 

and may also determine in what rotation the increased or reduced number is to go out of office.  

45. The directors shall have power at any time, and from time to time, to appoint any person to be a director, 

either to fill a casual vacancy or as an addition to the existing directors, but so that the total number of directors 

shall not at any time exceed the number fixed in accordance with these articles.  Any director so appointed shall 

hold office only until the next following annual general meeting, and shall then be eligible for re-election, but shall 

not be taken into account in determining the directors who are to retire by rotation at such meeting.  
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46. The company  may by ordinary resolution, of  which special notice has been given in accordance with 

section 136 of the Law, remove any director before the expiration of his period of office notwithstanding anything 

in  these  articles  or  in  any  agreement  between  the  company  and  such  director.    Such  removal  shall  be  without 

prejudice to any claim such director may have for damages for breach of any contract of service between him and 

the company. 

47. The company  may by ordinary resolution appoint another person in place of a director removed from 

office under the immediately preceding article.  Without prejudice to the powers of the directors under article 45 

the company in general meeting may appoint any person to be a director either to fill a casual vacancy or as an 

additional director.  The person appointed to fill such a vacancy shall be subject to retirement at the same time as 

if he had become a director on the day on which the director in whose place he is appointed was last elected a 

director.  

 

Proceedings of Directors.  

48. The  directors  may  meet  together  for  the  despatch  of  business,  adjourn,  and  otherwise  regulate  their 

meetings, as they think fit.  Questions arising at any meeting shall be decided by a majority of votes.  In the case 

of an equality of votes the chairman shall have a second or casting vote.  A director may, and the secretary on the 

requisition of a director shall, at any time summon a meeting of the directors.  It shall not be necessary  to give 

notice of a meeting of directors to any director for the time being absent from the Colony.  

49. The quorum necessary for the transaction of the business of the directors may be fixed by the directors, 

and unless so fixed shall be two.  

50. The continuing directors may act notwithstanding any vacancy in their body, but, if and so long as their 

number is reduced below the number fixed by or pursuant to the articles of the company as the necessary quorum 

of directors, the continuing directors or director may act for the purpose of increasing the number of directors to 

that number, or of summoning a general meeting of the company, but for no other purpose.  

51. The directors may elect a chairman of their meetings and determine the period for which he is to hold 

office; but, if no such chairman is elected, or if at any meeting the chairman is not present within five minutes after 

the time appointed for holding the same, the directors present may choose one of their number to be chairman of 

the meeting.  

52. The directors may delegate any of their powers to committees consisting of such member or members of 

their body as they think fit; any committee so formed shall in the exercise of the powers so delegated conform to 

any regulations that may be imposed on it by the directors.  

53. A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any meeting 

the chairman is not present within five minutes after the time appointed for holding the same, the members present 

may choose one of their number to be chairman of the meeting.  

54. A  committee  may  meet  and  adjourn  as  it  thinks  proper.  Questions  arising  at  any  meeting  shall  be 

determined by a majority of votes of the members present, and in the case of an equality of votes the chairman 

shall have a second or casting vote.  

55. All acts done by any meeting of the directors or of a committee of directors, or by any person acting as a 

director, shall notwithstanding that it be afterwards discovered that there was some defect in the appointment of 

any such director or person acting as aforesaid, or that they or any of them  were disqualified, be as valid as if 

every such person had been duly appointed and was qualified to be a director.  

56. A  resolution  in  writing,  signed  by  all  the  directors  for  the  time  being  entitled  to  receive  notice  of  a 

meeting of the directors, shall be as valid and effectual as if it had been passed at a meeting of the directors duly 



276         

 

convened and held. 

 

Secretary.  

57. The  secretary  shall  be  appointed  by  the  directors  for  such  term,  at  such  remuneration  and  upon  such 

conditions as they may think fit; and any secretary so appointed may be removed by them.  

58. A provision of the Law or these articles requiring or authorising a thing to be done by or to a director and 

the secretary shall not be satisfied by its being done by or to the same person acting both as director and as, or in 

place of, the secretary. 

  

The Seal.  

59.    The directors shall provide for the safe custody of the seal, which shall only be used by the authority of 

the directors or of a committee of the directors authorised by the directors in that behalf, and every instrument to 

which the seal shall be affixed shall be signed by a director and shall be countersigned by the secretary or by a 

second director or by some other person appointed by the directors for the purpose. 

 

Accounts.  

60.    The directors shall cause proper books of account to be kept with respect to -  

(a) all sums of money received and expended by the company and the matters in respect 

of which the receipt and expenditure takes place;  

(b) all sales and purchases of goods by the company; and  

(c) the assets and liabilities of the company.  

Proper books shall not be deemed to be kept if there are not kept such books of account as are necessary 

to give a true and fair view of the state of the company’s affairs and to explain its transactions.  

61. The books of account shall be kept at the registered office of the company, or, subject to section 141(3) 

of the Law, at such other place or places as the directors think fit, and shall always be open to the inspection of the 

directors.  

62. The directors shall from time to time determine whether and to what extent and at what times and places 

and under what conditions or regulations the accounts and books of the company or any of them shall be open to 

the  inspection  of  members  not  being  directors,  and  no  member  (not  being  a  director)  shall  have  any  right  of 

inspecting any account or book or document of the company except as conferred by statute or authorised by the 

directors or by the company in general meeting.  

63. The directors shall from time to time in accordance with sections 142, 144 and 151 of the Law, cause to 

be prepared and to be laid before the company in general meeting such profit and loss accounts, balance sheets, 

group accounts (if any) and reports as are referred to in those sections.  

64. A copy of every balance sheet (including every document required by law to be annexed thereto) which 

is to be laid before the company in general meeting, together with a copy of the auditor’s report, shall not less than 

twenty-one days before the date of the meeting be sent to every member of, and every holder of debentures of, the 
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company.  Provided that this article shall not require a copy of those documents to be sent to any person of whose 

address the company is not aware or to more than one of the joint holders of any debentures. 

  

Audit.  

65.    Auditors  shall  be  appointed  and  their  duties  regulated  in  accordance  with  sections  153  to  156  (both 

inclusive) of the Law.  

 

Notices.  

66. A notice may be given by the company to any member either personally or by sending it by post to him 

or to his registered address, or (if he has no registered address within the Colony) to the address, if any, within the 

Colony supplied by him to the Company for the giving of notice to him.  Where a notice is sent by post, service of 

the notice shall be deemed to be effected by properly addressing, prepaying and posting a letter containing the 

notice, and to have been effected in the case of a notice of a meeting at the expiration of 24 hours after the letter 

containing  the  same  is  posted,  and  in  any  other  case  at  the  time  at  which  the  letter  would  be  delivered  in  the 

ordinary course of post.  

67. Notice of every general meeting shall be given in any manner hereinbefore authorised to - 

(a) every  member  except  those  members  who  (having  no  registered  address  within  the 

Colony) have not supplied to the company an address within the Colony for the giving 

of notices to them;  

(b) every  person  being  a  legal  personal  representative  or  a  trustee  in  bankruptcy  of  a 

member  where  the  member  but  for  his  death  or  bankruptcy  would  be  entitled  to 

receive notice of the meeting; and  

(c) the auditor for the time being of the company.  

No other person shall be entitled to receive notices of general meetings.  

 Names, Addresses and Descriptions of Subscribers.  

“1. A.B. of                                   Schoolmaster  

 2. C.D. of                                         “ 

 3..E.F. of                                         “ 

 4. G.H. of                                         “ 

 5. I.J. of                                         “ 

 6. K.L. of                                         “ 

 7. M.N. of                                         “ 

    Dated the          day of          19      .” 

                           Witness to the above signatures, 
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                                 Y.Z. 

                         (address)............................  

 

TABLE D. 

MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY 

GUARANTEE, AND HAVING A SHARE CAPITAL. 

Memorandum of Association.  

1st.  The name of the company is “The Tourist Hotel Company, Limited.”  

2nd.  The objects for which the company is established are “the facilitating travelling in Cyprus, by providing 

hotels  and  conveyances  by  sea  and  by  land  for  the  accommodation  of  travellers,  and  the  doing  all  such  other 

things as are incidental or conducive to the attainment of the above object.”  

3rd.  The liability of the members is limited.  

4th.  Every member of the company undertakes to contribute to the assets of the company in the event of its being 

wound up  while  he is a  member, or  within one  year afterwards, for payment of the debts and liabilities of the 

company, contracted before he ceases to be a  member, and the costs, charges and expenses of  winding up the 

same  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves,  such  amount  as  may  be 

required, not exceeding twenty pounds.  

5th.  The share capital of the company shall consist of five hundred thousand pounds, divided into five thousand 

shares of one hundred pounds each. 

WE, the several persons whose names and addresses are subscribed, are desirous of being formed into a company, 

in pursuance of this memorandum of association, and we respectively agree to take the number of shares 

in the capital of the company set opposite our respective names. 

Names, Addresses and Descriptions          Number of shares taken           of Subscribers.                     by each 

Subscriber. 

“1. A.B. of                  Merchant                    200 

 2. C.D. of                      “                        25 

 3. E.F. of                      “                        30 

 4. G.H. of                      “                        40  

 5. I.J. of                      “                        15 

 6. K.L. of                      “                         5 

 7. M.N. of                      “                        10 

                                                             

                                      Total shares taken 325” 
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      Dated the            day of           19    . 

                              Witness to the above signatures, 

                                           Y.Z. 

                              (address) ...................... 

 

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING MEMORANDUM OF 

ASSOCIATION. 

1. The number of members with which the company proposes to be registered is              but the directors 

may from time to time register an increase of members.  

2. The regulations of Table A, Part I, set out in the First Schedule to the Companies Law, Cap. 113., shall 

be deemed to be incorporated with these articles and shall apply to the company. 

 Names, Addresses and Descriptions of Subscribers.  

“1. A.B. of                                       Merchant  

 2. C.D. of                                           “ 

 3. E.F. of                                           “ 

 4. G.H. of                                           “ 

 5. I.J. of                                           “ 

 6. K.L. of                                           “ 

 7. M.N. of                                           “ 

     Dated the          day  of           19    .” 

                           Witness to the above signatures. 

                                    Y.Z. 

                            (address).......................  
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SECOND SCHEDULE. 

(Sections 16 and 387.) 

  

FORM OF LICENCE TO HOLD IMMOVABLE PROPERTY. 

The Governor hereby licences the              to hold the immovable property hereunder described (insert description 

and extent of immovable property).  

The conditions of this licence are (insert conditions, if any). 
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THIRD SCHEDULE.  

(Section 31.) 

 

FORM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO REGISTRAR BY A 

PRIVATE COMPANY ON BECOMING A PUBLIC COMPANY AND REPORTS TO BE SET OUT 

THEREIN. 

 

 PART 1.- FORM OF STATEMENT AND PARTICULARS TO BE CONTAINED THEREIN. 

The Companies Law, Cap. 113.  

Statement in lieu of Prospectus delivered for registration by (insert the name of the company) pursuant to section 

31 of the Companies Law, Cap. 113.  

Delivered for registration by  

The nominal share capital of the             £ 

company. 

Divided into ..    ..    .. ..                Shares of £       each. 

                                                   “       “        “ 

                                                   “       “        “ 

Amount (if any) of above capital             Shares of £        each. 

  which consists of redeemable  

  preference shares. 

The earliest date on which the  

  company has power to redeem  

  these shares. 

Names, descriptions and addresses  

  of directors or proposed directors. 

Amount of shares issued ..   ..   ..           Shares  

Amount of commissions paid in  

  connection therewith. 

Amount of discount, if any, allowed  

  on the issue of any shares, or so  

  much thereof as has not been written  

  off at the date of the statement. 

Unless more than one year has elapsed  

  since the date on which the company  

  was entitled to commence business:-  

  Amount of preliminary expenses ..             £ 

  By whom those expenses have been  

    paid or are payable.  

  Amount paid to any promoter    ..           Name of promoter:-  

                                                 Amount £ 

  Consideration for the payment  ..           Consideration:-  

  Any other benefit given to any              Name of promoter:-  

    promoter.                                  Nature and value of benefit: 

  

  Consideration for giving of benefit         Consideration:-  

If the share capital of the company is  

  divided into different classes of  
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  shares, the right of voting at  

  meetings of the company conferred by,  

  and the rights in respect of capital  

  and dividends attached to, the several  

  classes of shares respectively. 

Number and amount of shares and               1.  shares of £  

  debentures issued within the two                fully paid. 

  years preceding the date of this            2.  shares upon which  

  statement as fully or partly paid up            £       per share  

  otherwise than for cash or agreed to             credited as paid.  

  be so issued at the date of this  

  statement. 

Consideration for the issue of those          3.  debentures £ 

  shares or debentures.                        4.  Consideration.:- 

Number, description and amount of any         1.   shares of £ 

  shares or debentures which any person           and debentures of  

  has or is entitled to be given an                  £ 

  option to subscribe for, or to acquire  

  from a person to whom they have been  

  allotted or agreed to be allotted with  

  a view to his offering them for sale. 

Period during which option is                 2.  Until  

  exercisable 

Price to be paid for shares or                  3.   

  debentures subscribed for or  

  acquired under option. 

Consideration for option or right             4.  Consideration:-  

  to option. 

Persons to whom option or right               5.  Names and addresses:- 

  to option was given or, if given            

  to existing shareholders or debenture  

  holders as such, the relevant shares  

  or debentures. 

Names and addresses of vendors of  

  property (1) purchased or acquired by  

  the company within the two years  

  preceding the date of this statement  

  or (2) agreed or proposed to be  

  purchased or acquired by the company,  

  except where the contract for its  

  purchase or acquisition was entered  

  into in the ordinary course of  

  business and there is no connection  

  between the contract and the company  

  ceasing to be a private company or  

  where the amount of the purchase  

  money is not material. 

Amount (in cash, shares or debentures) 

  paid or payable to each separate  

  vendor.  

Amount paid or payable in cash, shares        Total purchase  

  or debentures or any such property,            price     ..   £      

  specifying the amount paid or payable                                   

  for goodwill.                                Cash      ..   £ 

Shares    ..   £                             

Debentures..   £ 
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                                                 Goodwill  ..   £ 

                 

 

Short particulars of any transaction  

  relating to any such property which 

  was completed within the two preceding  

  years and in which any vendor to the  

  company or any person who is, or was  

  at the time thereof, a promoter,  

  director or proposed director of the  

  company had any interest direct or  

  indirect.  

Dates of, parties to, and general nature  

  of every material contract (other than  

  contracts entered into in the ordinary  

  course of business or entered into more  

  than two years before the delivery of  

  this statement). 

Time and place at which the contracts or  

  copies thereof may be inspected or (1)  

  in the case of a contract not reduced  

  into writing, a memorandum giving full  

  particulars thereof, and (2) in the case  

  of a contract wholly or partly in a foreign  

  language, a copy of a translation thereof  

  in English or embodying a translation in  

  English of the parts in a foreign language,  

  as the case may be, being a translation  

  certified in the prescribed manner to be  

  a correct translation. 

Names and addresses of the auditors of  

  the company. 

Full particulars of the nature and extent  

  of the interest of every director in any  

  property purchased or acquired by the  

  company within the two years preceding  

  the date of this statement or proposed to  

  be purchased or acquired by the company or,  

  where the interest of such a director  

  consists in being a partner in a firm,  

  the nature and extent of the interest of  

  the firm, with a statement of all sums  

  paid or agreed to be paid to him or to  

  the firm in cash or shares, or otherwise,  

  by any person either to induce him to  

  become or to qualify him as, a director,  

  or otherwise for services rendered or  

  to be rendered to the company by him or  

  by the firm. 

Rates of the dividends (if any) paid by  

  the company in respect of each class of  

  shares in the company in each of the  

  five financial years immediately pre-  

  ceding the date of this statement or  

  since the incorporation of the company  
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  whichever period is the shorter.  

Particulars of the cases in which no  

  dividends have been paid in respect of  

  any class of shares in any of these years. 

 

(Signatures of the persons above-named  

  as directors or proposed directors or  

  of their agents authorised in writing.)                                                                                                

(Date) 

 

 

PART II. - REPORTS TO BE SET OUT.  

1.    If unissued shares or debentures of the company are to be applied in the purchase of a business, a report 

made by accountants (who shall be named in the statement) upon -  

(a) the  profits  or  losses  of  the  business  in  respect  of  each  of  the  five  financial  years 

immediately preceding the delivery of the statement to the registrar; and  

(b) the assets and liabilities of the business at the last date to which the accounts of the 

business were made up.  

2.(1)   If unissued shares or debentures of the company are to be applied directly or indirectly in any manner 

resulting in the acquisition of shares in a body corporate which by reason of the acquisition or anything to be done 

in consequence thereof or in connection therewith  will become a subsidiary  of the company, a report made by 

accountants (who shall be named in the statement) with respect to the profits and losses and assets and liabilities 

of the other body corporate in accordance with sub-paragraph (2) or (3) of this paragraph, as the case requires, 

indicating how the profits or losses of the other body corporate dealt with by the report would, in respect of the 

shares  to  be  acquired,  have  concerned  members  of  the  company,  and  what  allowance  would  have  fallen  to  be 

made,  in  relation  to  assets  and  liabilities  so  dealt  with,  for  holders  of  other  shares,  if  the  company  had  at  all 

material times held the shares to be acquired. 

(2)   If the other body corporate has no subsidiaries, the report referred to in the foregoing sub-paragraph shall 

-  

(a) so  far  as  regards  profits  and  losses,  deal  with  the  profits  or  losses  of  the  body 

corporate  in  respect  of  each  of  the  five  financial  years  immediately  preceding  the 

delivery of the statement to the registrar; and  

(b) so far as regards assets and liabilities, deal with the assets and liabilities of the body 

corporate at the last date to which the accounts of the body corporate were made up.  

(3)   If the other body corporate has subsidiaries, the report referred to in sub-paragraph (1) of this paragraph 

shall - 

(a)    so far as regards profits and losses, deal separately with the other body corporate’s 

profits or losses as provided by the last foregoing sub-paragraph, and in addition deal 

either - 

(i) as a whole with the combined profits or losses of its subsidiaries, so far as 

they concern members of the other body corporate; or 

(ii) individually  with  the  profits  or  losses  of  each  subsidiary,  so  far  as  they 
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concern  members  of  the  other  body  corporate;  or,  instead  of  dealing 

separately with the other body corporate’s profits or losses, deal as a whole 

with  the  profits  or  losses  of  the  other  body  corporate  and,  so  far  as  they 

concern members of the other body corporate, with the combined profits or 

losses of its subsidiaries; and  

(b)    so far as regards assets and liabilities, deal separately with the other body corporate’s 

assets and liabilities as provided by the last foregoing sub-paragraph and, in addition, 

deal either - 

(i) as a whole with the combined assets and liabilities of its subsidiaries, with or 

without the other body corporate’s assets and liabilities; or 

(ii) individually with the assets and liabilities of each subsidiary; 

and shall indicate as respects the assets and liabilities of the subsidiaries the allowance to be made for persons 

other than members of the company. 

 

PART III.- PROVISIONS APPLYING TO PARTS I AND II  OF THIS SCHEDULE. 

3. In this Schedule the expression “vendor” includes a vendor as defined in Part III of the Fourth Schedule, 

and the expression “financial year” has the meaning assigned to it in that Part of that Schedule.  

4. If in the case of a business which has been carried on, or of a body corporate which has been carrying on 

business,  for  less  than  five  years,  the  accounts  of  the  business  or  body  corporate  have  only  been  made  up  in 

respect of four years, three years, two years or one year, Part II of this Schedule shall have effect as if references to 

four years, three years, two years or one year, as the case may be, were substituted for references to five years.  

5. Any report required by Part II of this Schedule shall either indicate by way of note any adjustments as 

respects the figures of any profits or losses or assets and liabilities dealt with by the report which appear to the 

persons  making  the  report  necessary  or  shall  make  those  adjustments  and  indicate  that  adjustments  have  been 

made.  

6. Any report by accountants required by Part II of this Schedule shall be made by accountants qualified 

under this Law for appointment as auditors of a company which is not an exempt private company and shall not 

be made by any accountant  who is an officer or servant, or a partner of or in the employment of an officer or 

servant, of the company, or of the company’s subsidiary or holding company or of a subsidiary of the company’s 

holding company; and for the purposes of this paragraph the expression “officer” shall include a proposed director 

but not an auditor.  

 



286         

 

FOURTH SCHEDULE. 

(Sections 31, 39, 41, 47, 355, 356, 358.) 

MATTERS TO BE SPECIFIED IN PROSPECTUS AND REPORTS TO BE SET OUT THEREIN. 

 

PART I.- MATTERS TO BE SPECIFIED. 

1. The  number  of  founders  or  management  or  deferred  shares,  if  any,  and  the  nature  and  extent  of  the 

interest of the holders in the property and profits of the company.  

2. The number of shares, if any, fixed by the articles as the qualification of a director, and any provision in 

the articles as to the remuneration of the directors.  

3. The names, descriptions and addresses of the directors or proposed directors.  

4. Where shares are offered to the public for subscription, particulars as to -  

(a) the  minimum  amount  which,  in  the  opinion  of  the  directors,  must  be  raised  by  the 

issue  of  those  shares  in  order  to  provide  the  sums,  or,  if  any  part  thereof  is  to  be 

defrayed  in  any  other  manner,  the  balance  of  the  sums,  required  to  be  provided  in 

respect of each of the following matters:- 

(i) the purchase price of any property purchased or to be purchased which is to 

be defrayed in whole or in part out of the proceeds of the issue; 

(ii) any preliminary expenses payable by the company, and any commission so 

payable to any person in consideration of his agreeing to subscribe for, or of 

his  procuring  or  agreeing  to  procure  subscriptions  for,  any  shares  in  the 

company; 

(iii) the repayment of any moneys borrowed by the company in respect of any of 

the foregoing matters; 

(iv) working capital; and  

(b)    the amounts to be provided in respect of the matters aforesaid otherwise than out of 

the  proceeds  of  the  issue  and  the  sources  out  of  which  those  amounts  are  to  be 

provided.  

5. The time of the opening of the subscription lists.  

6. The  amount  payable  on  application  and  allotment  on  each  share,  and,  in  the  case  of  a  second  or 

subsequent offer of shares, the amount offered for subscription on each previous allotment made within the two 

preceding years, the amount actually allotted, and the amount, if any, paid on the shares so allotted.  

7. The number, description and amount of any shares in or debentures of the company which any person 

has, or is entitled to be given, an option to subscribe for together with the following particulars of the option, that 

is to say -  

(a) the period during which it is exercisable;  

(b) the price to be paid for shares or debentures subscribed for under it;  
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(c) the consideration (if any) given or to be given for it or for the right to it;  

(d) the names and addresses of the persons to whom it or the right to it was given or, if 

given  to  existing  shareholders  or  debenture  holders  as  such,  the  relevant  shares  or 

debentures.  

8.    The  number  and  amount  of  shares  and  debentures  which  within  the  two  preceding  years  have  been 

issued, or agreed to be issued, as fully or partly paid up otherwise than in cash, and in the latter case the extent to 

which they are so paid up, and in either case the consideration for which those shares or debentures have been 

issued or are proposed or intended to be issued. 

 9.(1)   As respects any property to which this paragraph applies - 

(a) the names and addresses of the vendors; 

(b) the  amount  payable  in  cash,  shares  or debentures  to  the  vendor  and,  where  there  is 

more  than  one  separate  vendor,  or  the  company  is  a  sub-purchaser,  the  amount  so 

payable to each vendor; 

(c) short particulars of any transaction relating to the property completed within the two 

preceding  years in  which any  vendor of the property to the company or any person 

who  is,  or  was  at  the  time  of  the  transaction,  a  promoter  or  a  director  or  proposed 

director of the company had any interest direct or indirect.  

(2)   The  property  to  which  this  paragraph  applies  is  property  purchased  or  acquired  by  the  company  or 

proposed so to be purchased or acquired, which is to be paid for wholly or partly out of the proceeds of the issue 

offered for subscription by the prospectus or the purchase or acquisition of which has not been completed at the 

date of the issue of the prospectus, other than property - 

(a) the contract for the purchase or acquisition whereof was entered into in the ordinary 

course of the company’s business, the contract not being made in contemplation of the 

issue nor the issue in consequence of the contract; or  

(b) as respects which the amount of the purchase money is not material.  

10. The amount, if any, paid or payable as purchase money in cash, shares or debentures for any property to 

which the last foregoing paragraph applies, specifying the amount, if any, payable for goodwill.  

11. The amount, if any, paid within the two preceding years, or payable, as commission (but not including 

commission  to  sub-underwriters)  for  subscribing  or  agreeing  to  subscribe,  or  procuring  or  agreeing  to  procure 

subscriptions, for any shares in or debentures of the company, or the rate of any such commission.  

12. The  amount  or  estimated  amount  of  preliminary  expenses  and  the  persons  by  whom  any  of  those 

expenses have been paid or are payable, and the amount or estimated amount of the expenses of the issue and the 

persons by whom any of those expenses have been paid or are payable.  

13. Any amount or benefit paid or given within the two preceding years or intended to be paid or given to 

any promoter, and the consideration for the payment or the giving of the benefit.  

14. The dates of, parties to and general nature of every material contract, not being a contract entered into in 

the ordinary course of the business carried on or intended to be carried on by the company or a contract entered 

into more than two years before the date of issue of the prospectus.  

15. The names and addresses of the auditors, if any, of the company.  
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16. Full particulars of the nature and extent of the interest, if any, of every director in the promotion of, or in 

the property proposed to be acquired by, the company, or, where the interest of such a director consists in being a 

partner in a firm, the nature and extent of the interest of the firm, with a statement of all sums paid or agreed to be 

paid  to  him  or  to  the  firm  in  cash  or  shares or  otherwise  by  any  person  either  to  induce  him  to  become,  or  to 

qualify  him  as,  a  director,  or  otherwise  for  services  rendered  by  him  or  by  the  firm  in  connection  with  the 

promotion or formation of the company.  

17. If the prospectus invites the public to subscribe for shares in the company and the share capital of  the 

company is divided into different classes of shares, the right of voting at meetings of the company conferred by, 

and the rights in respect of capital and dividends attached to, the several classes of shares respectively.  

18. In the case of a company which has been carrying on business, or of a business which has been carried 

on for less than three years, the length of time during which the business of the company or the business to be 

acquired, as the case may be, has been carried on. 

 

PART II - REPORTS TO BE SET OUT. 

19.(1)  A report by the auditors of the company with respect to -  

(a) profits and losses and assets and liabilities, in accordance with sub-paragraph (2) or 

(3) of this paragraph, as the case requires; and  

(b) the  rates  of  the  dividends,  if  any,  paid  by  the  company  in  respect  of  each  class  of 

shares  in  the  company  in  respect  of  each  of  the  five  financial  years  immediately 

preceding the issue of the prospectus, giving particulars of each such class of shares 

on  which  such  dividends  have  been  paid  and  particulars  of  the  eases  in  which  no 

dividends have been paid in respect of any class of shares in respect of any of those 

years;  

and, if no accounts have been made up in respect of any part of the period of five years ending on a date three 

months before the issue of the prospectus, containing a statement of that fact.  

(2)   If the company has no subsidiaries, the report shall -  

(a) so far as regards profits and losses, deal with the profits or losses of the company in 

respect  of  each  of  the  five  financial  years  immediately  preceding  the  issue  of  the 

prospectus; and 

(b) so  far  as  regards  assets  and  liabilities,  deal  with  the  assets  and  liabilities  of  the 

company at the last date to which the accounts of the company were made up.  

(3)   If the company has subsidiaries, the report shall -  

(a)    so far as regards profits and losses, deal separately with the company’s profits or 

losses as provided by the last foregoing sub-paragraph, and in addition, deal either -  

(i) as a whole with the combined profits or losses of its subsidiaries, so far as 

they concern members of the company; or  

(ii) individually  with  the  profits  or  losses  of  each  subsidiary,  so  far  as  they 

concern members of the company; 

or, instead of dealing separately with the company’s profits or losses, deal as a whole 
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with the profits or losses of the company and, so far as they concern members of the 

company, with the combined profits or losses of its subsidiaries; and 

(b)    so far as regards assets and liabilities, deal separately with the company’s assets and 

liabilities as provided by the last foregoing sub-paragraph and, in addition, deal either 

-  

(i) as a whole with the combined assets and liabilities of its subsidiaries, with or 

without the company’s assets and liabilities; or  

(ii) individually with the assets and liabilities of each subsidiary, 

and shall indicate as respects the assets and liabilities of the subsidiaries the allowance to be made for persons 

other than members of the company.  

20.    If the proceeds, or any part of the proceeds, of the issue of the shares or debentures are or is to be applied 

directly or indirectly in the purchase of any business, a report made by accountants (who shall be named in the 

prospectus) upon -  

(a) the  profits  or  losses  of  the  business  in  respect  of  each  of  the  five  financial  years 

immediately preceding the issue of the prospectus; and  

(b) the assets and liabilities of the business at the last date to which the accounts of the 

business were made up.  

21.(1)  If - 

(a) the proceeds, or any part of the proceeds, of the issue of the shares or debentures are 

or is to be applied directly or indirectly in any manner resulting in the acquisition by 

the company of shares in any other body corporate; and  

(b) by  reason  of  that  acquisition  or  anything  to  be  done  in  consequence  thereof  or  in 

connection therewith that body corporate will become a subsidiary of the company,  

a report made by accountants (who shall be named in the prospectus) upon -  

(i) the profits or losses of the other body corporate in respect of each of the five 

financial years immediately preceding the issue of the prospectus; and  

(ii) the assets and liabilities of the other body corporate at the last date to which 

the accounts of the body corporate were made up.  

(2)   The said report shall -  

(a) indicate how the profits or losses of the other body corporate dealt with by the report 

would,  in  respect  of  the  shares  to  be  acquired,  have  concerned  members  of  the 

company and what allowance would have fallen to be made, in relation to assets and 

liabilities so dealt with, for holders of other shares, if the company had at all material 

times held the shares to be acquired; and  

(b) where the other body corporate has subsidiaries, deal with the profits or losses and the 

assets and liabilities of the body corporate and its subsidiaries in the manner provided 

by sub-paragraph (3) of paragraph 19 of this Schedule in relation to the company and 

its subsidiaries. 



290         

 

 

PART III -  PROVISIONS APPLYING TO PARTS I AND II OF SCHEDULE.  

22. Paragraphs 2, 3, 12 (so far as it relates to preliminary expenses) and 16 of this Schedule shall not apply in 

the case of a prospectus issued more than two years after the date at which the company is entitled to commence 

business.  

23. Every person shall, for the purposes of this Schedule, be deemed to be a vendor who has entered into any 

contract, absolute or conditional, for the sale or purchase, or for any option of purchase, of any property to be 

acquired by the company, in any case where -  

(a) the purchase money is not fully paid at the date of the issue of the prospectus;  

(b) the purchase money is to be paid or satisfied wholly or in part out of the proceeds of 

the issue offered for subscription by the prospectus;  

(c) the contract depends for its validity or fulfilment on the result of that issue.  

24. Where  any  property  to  be  acquired  by  the  company  is  to  be  taken  on  lease,  this  Schedule  shall  have 

effect as if the expression “vendor” included the lessor, and the expression “purchase money” included the 

consideration for the lease, and the expression “sub-purchaser” included a sub-lessee.  

25. References  in  paragraph  7  of  this  Schedule  to  subscribing  for  shares  or  debentures  shall  include 

acquiring them from a person to whom they have been allotted or agreed to be allotted with a view to his offering 

them for sale.  

26. For  the  purposes  of  paragraph  9  of  this  Schedule  where  the  vendors  or  any  of  them  are  a  firm,  the 

members of the firm shall not be treated as separate vendors.  

27. If in the case of a company which has been carrying on business, or of a business which has been carried 

on for less than five years, the accounts of the company or business have only been made up in respect of four 

years, three years, two years or one year, Part II of this Schedule shall have effect as if references to four years, 

three years, two years or one year, as the case may be, were substituted for references to five years.  

28. The expression “financial year” in Part II of this Schedule means the year in respect of which the 

accounts  of  the  company  or  of  the  business,  as  the  case  may  be,  are  made  up,  and  where  by  reason  of  any 

alteration  of  the  date  on  which  the  financial  year  of  the  company  or  business  terminates  the  accounts  of  the 

company or business have been made up for a period greater or less than year, that greater or less period shall for 

the purpose of that Part of this Schedule be deemed to be a financial year.  

29. Any report required by Part II of this Schedule shall either indicate by way of note any adjustments as 

respects the figures of any profits or losses or assets and liabilities dealt with by the report which appear to the 

persons  making  the  report  necessary  or  shall  make  those  adjustments  and  indicate  that  adjustments  have  been 

made. 

30. Any report by accountants required by Part II of this Schedule shall be made by accountants qualified 

under this Law for appointment as auditors of a company which is not an exempt private company and shall not 

be  made  by  any  accountant  who  is  an  officer  or  servant,or  a  partner  of  or  in  the  employment  of  an  officer  or 

servant, of the company or of the company’s subsidiary or holding company or of a subsidiary of the company’s 

holding company; and for the purposes of this paragraph the expression “officer” shall include a proposed director 

but not an auditor. 
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FIFTH SCHEDULE. 

(Section 48.) 

FORM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO REGISTRAR BY A 

COMPANY WHICH DOES NOT ISSUE A PROSPECTUS OR WHICH DOES NOT GO TO 

ALLOTMENT ON A PROSPECTUS ISSUED, AND REPORTS TO BE SET OUT THEREIN. 

  

PART .- FORM OF STATEMENT AND PARTICULARS TO BE CONTAINED THEREIN. 

The Companies Law, Cap. 113. 

Statement in lieu of Prospectus delivered for registration by (insert the name of the company) pursuant to section 

48 of the Companies Law, Cap. 113. 

Delivered for registration by  

The nominal share capital of the company          £ 

  Divided into    ..    ..    ..                 Shares of £     each. 

                                                   “     “       “ 

                                                   “     “       “ 

Amount (if any) of above capital which        Shares of £     each. 

  consists of redeemable preference  

  shares. 

The earliest date on which the company  

  has power to redeem these shares. 

Names, descriptions and addresses of  

  directors or proposed directors.  

If the share capital of the company is  

  divided into different classes of  

  shares, the right of voting at  

  meetings of the company conferred by,  

  and the rights in respect of capital  

  and dividends attached to, the several  

  classes of shares respectively. 

Number and amount of shares and               1. shares of £ 

  debentures agreed to be issued as                  fully paid.  

  fully or partly paid up otherwise           2.    shares upon which 

  than in cash.                                      £       per share 

The consideration for the intended issue              credited as paid. 

  of those shares and debentures.             3. debentures 

                                                       £       . 

                                                 4.    Consideration:-  

Number, description and amount of any         1.    shares of £ 

  shares or debentures which any person               and debentures of 

  has or is entitled to be given an                   £           .  

  option to subscribe for, or to acquire  

  from a person to whom they have been  

  allotted or agreed to be allotted with  

  a view to his offering them for sale. 

Period during which option is exercisable.           2.      Until  

Price to be paid for shares or                  3. 

  debentures subscribed for or acquired  

  under option. 
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Consideration for option or right to          4.  Consideration:- 

  option.                                      5. Names and addresses: 

Persons to whom option or right to  

  option was given or, if given to  

  existing shareholders or debenture  

  holders as such the relevant shares  

  or debentures. 

Names and addresses of vendors of property  

  purchased or acquired, or proposed to  

  be purchased or acquired by the company  

  except where the contract for its purchase  

  or acquisition was entered into in the  

  ordinary course of the business intended  

  to be carried on by the company or the  

  amount of the purchase money is not  

  material. 

Amount (in cash, shares or debentures)  

  payable to each separate vendor. 

Amount (if any) paid or payable (in       Total purchase price  £  

  cash or shares or debentures) for      Cash        ..           ..    £ 

  any such property, specifying amount     Shares      ..           ..    £ 

  (if any) paid or payable for goodwill.                                 Debentures           ..    £ 

                                                                               

                                                 Goodwill              ..     £ 

                       

Short particulars of any transaction  

  relating to any such property which  

  was completed within the two preceding  

  years and in which any vendor to the  

  company or any person who is, or was  

  at the time thereof, a promoter,  

  director or proposed director of the  

  company any interest direct or indirect. 

Amount (if any) paid or payable as            Amount paid.  

  commission for subscribing or agreeing      “       payable.  

  to subscribe or procuring or agreeing  

  to procure subscriptions for any shares  

  or debentures in the company; or  

Rate of the commission   ..   ..  ..            Rate per cent. 

The number of shares, if any, which  

  persons have agreed for a commission  

  to subscribe absolutely. 

Estimated amount of preliminary ex-           £ 

penses.  

By whom those expenses have been paid  

  or are payable. 

 

Amount paid or intended to be paid to         Name of promoter.  

  any promoter.                                Amount £      . 

 

Consideration for the payment  .. ..          Consideration:- 

 

Any other benefit given or intended           Name of promoter:- 

  to be given to any promoter. 

  

                                                 Nature and value of benefit:- 
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Consideration for giving of benefit ..        Consideration:-  

Dates of, parties to and general nature  

  of every material contract (other than  

  contracts entered into in the ordinary  

  course of the business intended to be  

  carried on by the company or entered  

  into more than two years before the  

  delivery of this statement). 

Time and place at which the contracts  

  or copies thereof may be inspected or  

  (1) in the case of a contract not  

  reduced into writing, a memorandum  

  giving full particulars thereof, and  

  (2) in the case of a contract wholly  

  or partly in a foreign language, a  

  copy of a translation thereof in English  

  or embodying a translation in English of 

  the parts in a foreign language, as the  

  case may be, being a translation certified  

  in the prescribed manner to be a correct  

  translation. 

Names and addresses of the auditors of  

  the company (if any). 

Full particulars of the nature and extent  

  of the interest of every director in the  

  promotion of or in the property proposed  

  to be acquired by the company, or where  

  the interest of such a director consists  

  in being a partner in a firm, the nature  

  and extent of the interest of the firm,  

  with a statement of all sums paid or  

  agreed to be paid to him or to the firm  

  in cash or shares, or otherwise, by any  

  person either to induce him to become,  

  or to qualify him as, a director, or  

  otherwise for services rendered by him  

  or by the firm in connection with the  

  promotion or formation of the company. 

 

(Signatures of the persons above-named  

  as directors or proposed directors,  

  or of their agents authorised in 

  writing.) 

                                                                

(Date)                                                                                                                           

 

 

PART II - REPORTS TO BE SET OUT. 

1.    Where it is proposed to acquire a business, a report made by accountants (who shall be named in the 

statement) upon - 
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(a) the  profits  or  losses  of  the  business  in  respect  of  each  of  the  five  financial  years 

immediately preceding the delivery of the statement to the registrar; and 

(b) the assets and liabilities of the business at the last date to which the accounts of the 

business were made up.  

2.(1)  Where it is proposed to acquire shares in a body corporate which by reason of the acquisition or anything 

to be done in consequence thereof or in connection therewith will become a subsidiary of the company, a report 

made by accountants (who shall be named in the statement) with respect to the profits and losses and assets and 

liabilities of the other body corporate in accordance with sub-paragraph (2) or (3) of this paragraph, as the case 

requires, indicating how the profits or losses of the other body corporate dealt with by the report would, in respect 

of the shares to be acquired, have concerned members of the company, and what allowance would have fallen to 

be made, in relation to assets and liabilities so dealt with, for holders of other shares, if the company had at all 

material times held the shares to be acquired.  

(2)   If the other body corporate has no subsidiaries, the report referred to in the last foregoing sub-paragraph 

shall -  

(a) so  far  as  regards  profits  and  losses,  deal  with  the  profits  or  losses  of  the  body 

corporate  in  respect  of  each  of  the  five  financial  years  immediately  preceding  the 

delivery of the statement to the registrar; and  

(b) so far as regards assets and liabilities, deal with the assets and liabilities of the body 

corporate at the last date to which the accounts of the body corporate were made up.  

(3)   If the other body corporate has subsidiaries, the report referred to in sub-paragraph (1) of this paragraph 

shall -  

(a) so far as regards profits and losses, deal separately with the other body corporate’s 

profits or losses as provided by the last foregoing sub-paragraph, and in addition deal 

either - 

(i) as a whole with the combined profits or losses of its subsidiaries, so far as 

they concern members of the other body corporate; or 

(ii) individually  with  the  profits  or  losses  of  each  subsidiary,  so  far  as  they 

concern  members  of  the  other  body  corporate;  or,  instead  of  dealing 

separately with the other body corporate’s profits or losses, deal as a whole 

with  the  profits  or  losses  of  the  other  body  corporate  and,  so  far  as  they 

concern members of the other body corporate, with the combined profits or 

losses of its subsidiaries; and 

(b)    so far as regards assets and liabilities, deal separately with the other body corporate’s 

assets and liabilities as provided by the last foregoing sub-paragraph and, in addition, 

deal either -  

(i) as a whole with the combined assets and liabilities of its subsidiaries, with or 

without the other body corporate’s assets and liabilities; or  

(ii) individually with the assets and liabilities of each subsidiary, 

and shall indicate as respects the assets and liabilities of the subsidiaries the allowance to be made for persons 

other than members of the company. 
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PART III - PROVISIONS APPLYING TO PARTS I AND II OF THIS SCHEDULE. 

3. In this Schedule the expression “vendor” includes a vendor as defined in Part III of the Fourth Schedule, 

and the expression “financial year” has the meaning assigned to it in that Part of that Schedule.  

4. If in the case of a business which has been carried on, or of a body corporate which has been carrying on 

business,  for  less  than  five  years,  the  accounts  of  the  business  or  body  corporate  have  only  been  made  up  in 

respect of four years, three years, two years or one year, Part II of this Schedule shall have effect as if references to 

four years, three years, two years or one year, as the case may be, were substituted for references to five years.  

5. Any report required by Part II of this Schedule shall either indicate by way of note any adjustments as 

respects the figures of any profits or losses or assets and liabilities dealt with by the report which appear to the 

persons  making  the  report  necessary  or  shall  make  those  adjustments  and  indicate  that  adjustments  have  been 

made.  

6. Any report by accountants required by Part II of this Schedule shall be made by accountants qualified 

under this Law for appointment as auditors of a company which is not an exempt private company and shall not 

be made by any accountant  who is an officer or servant, or a partner of or in the employment of an officer or 

servant of the company or of the company’s subsidiary or holding company or of a subsidiary of the company’s 

holding company; and for the purposes of this paragraph the expression “officer” shall include a proposed director 

but not an auditor. 
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SIXTH SCHEDULE.  

(Sections 118 and 387.) 

CONTENTS AND FORM OF ANNUAL RETURN OF A COMPANY HAVING A SHARE CAPITAL.  

 

PART 1 - CONTENTS. 

1.    The address of the registered office of the company.  

2.(1)  If  the  register  of  members  is,  under  the  provisions  of  this  Law,  kept  elsewhere  than  at  the  registered 

office of the company, the address of the place where it is kept.  

(2)   If  any  register  of  holders  of  debentures  of  the  company  is,  under  the  provisions  of  this  Law,  kept 

elsewhere than at the registered office of the company, the address of the place where it is kept.  

3.    A summary, distinguishing between shares issued for cash and shares issued as fully or partly paid up 

otherwise than in cash, specifying the following particulars:-  

(a) the amount of the share capital of the company and the number of shares into which it 

is divided;  

(b) the number of shares taken from the commencement of the company up to the date of 

the return;  

(c) the amount called up on each share;  

(d) the total amount of calls received;  

(e) the total amount of calls unpaid;  

(f) the total amount of the sums (if any) paid by  way of commission in respect of any 

shares or debentures;  

(g) the discount allowed on the issue of any shares issued at a discount or so much of that 

discount as has not been written off at the date on which the return is made;  

(h) the total amount of the sums (if any) allowed by  way of discount in respect of any 

debentures since the date of the last return;  

(i) the total number of shares forfeited;  

(j) the total amount of shares for which share warrants are outstanding at the date of the 

return and of share warrants issued and surrendered respectively since the date of the 

last return, and the number of shares comprised in each warrant.  

4. Particulars  of  the  total  amount  of  the  indebtedness  of  the  company  in  respect  of  all  charges  and 

mortgages  which  are  required  to  be  registered  or  recorded  with  the  registrar  of  companies  under  this  Law,  or 

which  would have been required so to be registered if created after the first day of July, nineteen hundred and 

twenty-two.  

5. A list -  
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(a) containing the names and addresses of all persons who, on the fourteenth day after the 

company’s annual general meeting for the year, are members of the company, and of 

persons who have ceased to be members since the date of the last return or, in the case 

of the first return, since the incorporation of the company;  

(b) stating the number of shares held by each of the existing members at the date of the 

return, specifying shares transferred since the date of the last return (or, in the case of 

the  first  return,  since  the  incorporation  of  the  company)  by  persons  who  are  still 

members and have ceased to be members respectively and the dates of registration of 

the transfers; 

(c) if the names aforesaid are not arranged in alphabetical order, having annexed thereto 

an index sufficient to enable the name of any person therein to be easily found.  

6.    All  such  particulars  with  respect  to  the  persons  who  at  the  date  of  the  return  are  the  directors  of  the 

company  and  any  person  who  at  that  date  is  the  secretary  of  the  company  as  are  by  this  Law  required  to  be 

contained with respect to directors and the secretary respectively in the register of the directors and secretaries of a 

company. 

 

PART II - FORM.  

ANNUAL RETURN of             Limited, made up to the       day of        , 19             (being the fourteenth day after 

the date of the annual general meeting for the year 19    ). 

(1) Address.  

(Address of the registered office of the company.) 

(2)  Situation of Registers of Members and Debentureholders.  

(a)   (Address of place at which the register of members is kept, if other than the registered office of the company.)  

(b)   (Address of any place in the Colony other than the registered office of the company at which is kept any 

register of holders of debentures of the company.) 

(3) Summary of Share Capital and Debentures.  

(a)  Nominal Share Capital. 

Nominal share capital £..........divided into:  

(Insert  number  and  class)  shares  of  ....  each            ....                      

..............…………………shares of .... each      ....                         

..............………………….shares of ....  each            ....                        

..............………………….shares of .... each 

    (b) Issued Share Capital and Debentures.  

 

Number      Class  

Number of shares of each class  

  taken up to the date of this             ....        ....     shares 

  return (which number must agree         ....        ....     shares 

  with the total shown in the list          ....        ....     shares 

  as held by existing members).            ....        ....     shares  

Number of shares of each class            ....        ....     shares 
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  issued subject to payment wholly        ....        ....     shares 

  in cash.                                  ....        ....     shares  

                                            ....        ....     shares 

Number of shares of each class            ....        ....     shares 

  issued as fully paid up for a            ....        ....     shares 

  consideration other than cash.            ....        ....     shares  

                                            ....        ....     shares 

Number of shares of each class            ....        ....     shares 

  issued as partly paid up for a         issued as paid up to the 

  consideration other than cash          extent of £... per share. 

  and extent to which each such            ....        ....     shares  

  share is so paid up.                    issued as paid up the  

                                        extent of £.... per share.  

                                            ....        ....     shares 

issued as paid up to the 

extent of £... per share  

....        ....        shares  

issued as paid up to the  

extent of £... per share.  

Number of shares (if any) of each         .....       ....     shares 

  class issued at a discount.              ....        ....     shares 

                                            ....        ....     shares 

                                            ....        ....     shares 

Amount of discount on the issue  

  of shares which has not been  

  written off at the date of this  

  return.                                    £........………………………….. 

Number  Class  

Amount called £.... per share on         ....           ....  shares  

up on number  £.... per share on        ....           ....     shares 

of shares of  £.... per share on        ....           ....     shares  

each class.   £....  per share on       ....           ....    shares  

Total amount of calls received, including  

  payments on application and allotment  

  and any sum received on shares forfeited.       £.........…………………………… 

Total amount (if any)                  Number       Class  

  agreed to be considered               ....         ....       shares 

  as paid on number of                  ....         ....       shares 

  shares of each class   £... on      ....         ....       shares 

  issued as fully paid up               ....         ....       shares  

  for a consideration other  

  than cash.  

Total amount (if any)  

  agreed to be considered                ....     ....      shares  

  as paid on number of                   ....           ....   shares 

  shares of each class    £... on        ....           ....      shares  

  issued as partly paid                  ....           ....      shares 

  up for a consideration  

  other than cash. 

Total amount of calls unpaid ..           £..................……………………… 

Total amount of the sums (if any)  

  paid way of commission in res-  

  pect any shares or debentures.          £..................………………………. 

Total amount of the sums (if any)  

  allowed by way of discount in  

  respect of any debentures since  
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  the date of the last return.          £..................………………………. 

                                        Number      Class 

Total number of shares of each           ....         .....     shares 

class forfeited.                         ....           ....     shares 

                                         ....           ....     shares  

                                         ....           ....     shares 

Total amount paid (if any) on  

  shares forfeited.                     £.................………………….. 

Total amount of shares for which  

  share warrants to bearer are  

  outstanding.                          £.................…………………… 

Total amount of share warrants to  

bearer issued and surrendered          Issued:     £.............…………… 

  respectively since the date of  

  the last return.                   Surrendered:  £...........…………….. 

Number of shares comprised in  

  each share warrant to bearer,  

  specifying in the case of warrants  

  of different kinds, particulars  

  of each kind.                   .......................……………………….. 

 

(4) Particulars of Indebtedness. 

Total amount of indebtedness of the company  

in respect of all charges and mortgages which  

are required to be registered or recorded  

with the registrar of companies under the  

Companies Law, Cap. 113, or which would have  

been required so to be registered if created  

after 1st July, 1922.                                £.........………………………………..  

  

(5) List of Past and Present Members.  

List of persons holding shares or stock in the company on the fourteenth day after the annual general 

meeting for 19   , and of persons who have held shares or stock therein at any time since the date of the last return, 

or in the case of the first return, of the incorporation of the company. 

Folio in register 

ledger 

containing particulars 

 

Names and 

addresses 

 Account of Shares  

Remarks 

  Number 

of shares 

held by 

existing 

members 

at date of return 

   *† 

Particulars of shares transferred since the date 

of the last return, or, in the case of the 

first  return,  of  the  incorporation  of  the 

company, by (a) persons 

who  are  still  members  and  (b)  persons  who 

have ceased to be members‡ 

 

   Number 

     † 

Date of registration of 

transfer 

 

          (a)  (b)  

 

   *The aggregate number of shares held by each member must be stated, and the aggregates must be added up so 
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as to agree with the number of shares stated in the Summary of Share Capital and Debentures to have been taken 

up.  

   †When the shares are of different classes these columns should be subdivided so that the number of each class 

held, or transferred, may be shown separately.  Where any shares have been converted into stock the amount of 

stock held by each member must be shown.  

   ‡The date of registration of each transfer should be given as well as the number of shares transferred on each 

date.  The particulars should be placed opposite the name of the transferor and not opposite that of the transferee, 

but the name of the transferee may be inserted in the “Remarks” column immediately opposite the particulars of 

each transfer. 

Notes.  

1. If the return for either of the two immediately preceding years has given as at the date of that return the 

full particulars required as to past and present members and the shares and stock held and transferred by them, 

only such of the particulars need be given as relate to persons ceasing to be or becoming members since the date 

of the last return and to shares transferred since that date or to changes as compared with that date in the amount of 

stock held by a member.  

2. If the names in the list are not arranged in alphabetical order, an index sufficient to enable the name of 

any person to be readily found must be annexed. 

(6)  Particulars of Directors and Secretaries 

Particulars of the persons who are directors of the company at the date of this return. 

Name (In the case of 

an individual, 

present Christian 

name or names and 

surname. In the case 

of a corporation, the 

corporate name) 

 

Any former 

Christian name or 

names and surname 

 

 

Nationality 

Usual residential 

address (In the case 

of a corporation, the 

registered office) 

 

Business occupation 

and particulars of 

other directorships 

     

 

 

 

 

Particulars of the person who is secretary of the company at the date of this return. 

Name (In the case of an individual, 

present Christian name or names and 

surname. In the case of a 

corporation, the corporate name) 

Any former Christian name or 

names and surname 

Usual residential address (In the case 

of a corporation, the registered 

office) 
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      Signed …………………………, Director 

      Signed …………………………., Secretary 

Notes. 

“Director” includes any person who occupies the position of a director by whatsoever name called, and 

any person in accordance with whose directions or instructions the directors of the company are accustomed to 

act. 

“Christian name” includes a forename.  

“Former Christian name” and “former surname” do not include -  

(a) in  the  case of  any  person,  a  former  Christian  name  or  surname  where  that  name  or 

surname was changed or disused before the person bearing the name attained the age 

of eighteen years or has been changed or disused for a period of not less than twenty 

years; or  

(b) in  the  case  of  a  married  woman  the  name  or  surname  by  which  she  was  known 

previous to the marriage. 

The names of all bodies corporate incorporated in the Colony of  which the director is also a director, 

should be given, except bodies corporate of which the company making the return is the wholly-owned subsidiary 

or  bodies  corporate  the  wholly-owned  subsidiary  either  of  the  company  or  of  another  company  of  which  the 

company  is  the  wholly-owned  subsidiary.    A  body  corporate  is  deemed  to  be  the  wholly-owned  subsidiary  of 

another if it has no members except that other and that other’s wholly-owned  subsidiaries  and  its  or  their 

nominees.  If the space provided in the form is insufficient, particulars of other directorships should be listed on a 

separate statement attached to this return. 

*Delivered for filing by ................................ 

                 

 *This should be printed at the bottom of the first page of the return.  

 

CERTIFICATES AND OTHER DOCUMENTS ACCOMPANYING ANNUAL RETURN. 

 

Certificate to be given by a Director and the Secretary of every Private Company (whether an Exempt Private 

Company or not).  

We certify that the company has not since the date of
*
 [the incorporation of the company/the last annual 

return] issued any invitation to the public to subscribe for any shares or debentures of the company.  

Signed...................., Director.                            

Signed...................., Secretary. 

                         
     *

In the case of the first return strike out the second alternative.  In the case of a second or subsequent return 

strike out the first alternative. 
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Further Certificate to be given as aforesaid if the Number of Members of the Company exceeds Fifty. 

We  certify  that  the  excess  of  the  number  of  members  of  the  company  over  fifty  consists  wholly  of 

persons who, under paragraph (b) of sub-section (1) of section 29 of the Companies Law, Cap. 113, are not to be 

included in reckoning the number of fifty. 

Signed..................., Director.                               

Signed .................., Secretary. 

  

Certified copies of Accounts. 

   Except where the company is an exempt private company as defined by section 123(4) of the Companies Law, 

Cap. 113, which sends with this return a certificate in the form set out below, there must be annexed to this return 

a written copy, certified both by a director and by the secretary of the company to be a true copy, of every balance 

sheet laid before the company in general meeting during the period to which this return relates (including every 

document required by law to be annexed to the balance sheet) and a copy (certified as aforesaid) of the report of 

the auditors on, and of the report of the directors accompanying, each such balance sheet.  If any such balance 

sheet or document required by law to be annexed thereto is in a foreign language there must also be annexed to 

that balance sheet a translation in English of the balance sheet or document certified in the prescribed manner to 

be a correct translation.  If any such balance sheet as aforesaid or document required by law to be annexed thereto 

did not comply with the requirements of the law as in force at the date of the audit with respect to the form of 

balance sheets or documents aforesaid, as the case may be, there must be made such additions to and corrections 

in the copy as would have been required to be made in the balance sheet or document in order to make it comply 

with the said requirements, and the fact that the copy has been so amended must be stated thereon. 

 

Additional Certificate to be given in the case of an Exempt Private Company by the Persons signing the 

above-mentioned Certificates.  

We certify that, to the best of our knowledge and belief, the conditions mentioned in subsection (2) of 

section 123 of the Companies Law, Cap. 113, are satisfied at the date of this return and have been satisfied at all 

times since ..................
**

  

Signed....................., Director. 

Signed....................., Secretary.  

 

Banking Companies.  

A banking company, in order to avail itself of the benefit of section 368 of the Companies Law, Cap. 

113, must add to this return a statement of the names of the several places where it carries on business. 

                         
     **

Insert “1st July, 1951” (the date of the commencement of the Companies Law, Cap. 113) or, if the company 

was  registered  after  that  date,  the  date  on  which  it  was  registered,  or,  if  the  proviso  to  section  123(1)  of  the 

Companies Law, Cap. 113 has effect in relation to the return, the time at which it was shown to the Governor, that 

the conditions mentioned in the certificate were satisfied. 
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SEVENTH SCHEDULE. 

(Section 123.) 

 

CONDITIONS AS TO INTERESTS IN SHARES AND DEBENTURES OF EXEMPT PRIVATE 

COMPANY. 

Basic Conditions.  

1.    The basic conditions as to the shares or debentures of the company whose exemption is in question are - 

(a) that no body corporate is the holder of any of the shares or debentures; and 

(b) that no person other than the holder has any interest in any of the shares or debentures;  

but these conditions are subject to the exceptions provided for by the following paragraphs of this Schedule. 

 

Exceptions for Normal Dealings of a Business Nature.  

2.(1)  The rules contained in the following sub-paragraphs of this paragraph shall apply for the purposes both 

of the basic conditions and of the exceptions from those conditions.  

(2)   Where any share or debenture or any interest in any share or debenture is subject to a charge in favour of 

a banking or finance company by way of security for the purposes of a transaction entered into in the ordinary 

course of its business as such - 

(a) any  interest  under  the  charge,  whether  of  the  banking  or  finance  company  or  a 

nominee for it, shall be disregarded; and 

(b) if  the  banking  or  finance  company  or  its  nominee  is  the  holder  of  the  share  or 

debenture,  the  person  entitled  to  the  equity  of  redemption  shall  be  treated  as  the 

holder, whether he has a present right to redeem or not.  

(3) Any interest under a contract for the transfer of any share or debenture or of any interest in any share or 

debenture shall, until execution of an instrument of transfer by the parties, be disregarded unless execution thereof 

is unreasonably delayed.  

(4) Subject to sub-paragraph (2) of this paragraph, on execution of an instrument of transfer of a share or 

debenture,  the  transferee  and  not  the  transferor  shall  be  treated  as  the  holder,  notwithstanding  that  the  transfer 

requires registration with the company, unless registration is refused.  

(5) Any interest of the company itself in any of its shares or debentures, and any lien or charge arising by 

operation of law and affecting any of the shares or debentures shall be disregarded. 

 

Exceptions for Cases of Death and for Family Settlements. 

3.(1)  The basic conditions shall be subject to exceptions for - 

(a) any shares or debentures forming part of the estate of a deceased holder thereof, so 



305         

 

long as administration of his estate has not been completed; and 

(b) any shares or debentures held by trustees on the trusts of a will or family settlement 

disposing of the shares or debentures, so long as no body corporate has for the time 

being any immediate interest under the said trusts other than - 

(i) a body corporate established for charitable purposes only and having no right 

to  exercise  or  control  the  exercise  of  any  part  of  the  voting  power  at  any 

general meeting of the company; 

(ii) a body corporate which is a trustee of the said trusts and has such an interest 

only by way of remuneration for acting as trustee thereof. 

(2)   For the purposes of this paragraph - 

(a) shares  or  debentures  held  by  trustees  on  trusts  arising  on  an  intestacy  shall,  if  the 

shares or debentures or an interest therein formed part of the intestate’s estate at the 

time of his death, be treated as if the trusts arose under a will disposing of the shares or 

debentures; 

(b) the expression “family settlement” means a settlement made either - 

(i) in  consideration  or  contemplation  of  an  intended  marriage of  the  settlor or 

any of the settlor’s issue or in pursuance of a contract entered into in 

consideration or contemplation of any such marriage; or 

(ii) otherwise in favour of any of the following persons, that is to say the settlor, 

his parents and grandparents, and any other individual who at the date of the 

settlement  is  a  member  of  the  company  or,  in  the  case  of  a  settlement  of 

debentures, a member or debenture holder of the company, and the wife or 

husband and issue, and the wife or husband of any of the issue, of the settlor, 

his parents, or any such other individual, and persons taking in the event of a 

failure of the issue or any class of the issue of any person taking under the 

settlement; 

(c) the expressions “parent”, “grandparent” and “issue” shall be construed as if the 

stepchild, adopted child or illegitimate child of any person were that person’s child; 

(d) any  reference  to  a  wife  or  husband  shall  include  a  former  wife  or  husband  and  a 

reputed wife or husband; 

(e) the expression “will” includes any testamentary disposition; 

(f) any reference to a will or family settlement disposing of any shares or debentures shall 

include  a  will  or  family  settlement  disposing  of  an  interest  under  another  will  or 

family settlement disposing of the shares or debentures.  

 

Exception for Cases of Disability.  

4.    Where  the  person  entitled  to  any  share  or  debenture  or  any  interest  in  any  share  or  debenture  is  of 

unsound mind or otherwise under any disability, and by reason thereof the share, debenture or interest is vested in 

an  administrator,  curator  or  other  person  on  behalf  of  the  person  entitled  thereto,  then  in  relation  to  the  share, 

debenture or interest the person in  whom it is  so vested and the person entitled thereto shall be treated for the 
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purposes of this Schedule as if they were the same person.  

 

Exception for Trusts for Employees. 

5.    The basic conditions shall be subject to an exception for any shares or debentures held by trustees for the 

purposes of a scheme maintained for the benefit of employees of the company, including any director holding a 

salaried employment or office in the company. 

  

Exception for Shares held by Exempt Private Companies.  

6.(1)  The  first  of  the  basic  conditions  shall  be  subject  to  an  exception  for  shares  held  by  another  private 

company which is itself an exempt private company:  

Provided  that  this  exception  shall  not apply,  if,  taking  all  the  following  companies  together,  that  is  to 

say:-  

(a) the company whose exemption is in question (hereafter in this Schedule referred to as 

“the relevant company”);  

(b) any company holding shares to which this exception has to be applied in determining 

the relevant company’s right to be treated as an exempt private company; and 

(c) any  further  company  taken  into  account  for  the  purposes  of  this  proviso  in 

determining  the  right  to  be  so  treated  of  any  company  holding  any  such  shares  as 

aforesaid, 

the total number of persons holding shares in those companies is more than fifty, joint shareholders being treated 

as  a  single  person  and  the  companies  themselves  and  (subject  to  sub-paragraph  (4)  of  this  paragraph)  their 

employees and former employees being disregarded.  

(2)   Where the relevant company and another company hold shares in each other, the other company shall be 

treated for the purposes of the foregoing sub-paragraph as an exempt private company if - 

(a) in  determining  its  right  to  be  so  treated  the  exception  in  that  sub-paragraph  would 

apply  to  the  shares  in  it  held  by  the  relevant  company,  on  the  assumption  that  the 

relevant company was an exempt private company; and 

(b) in all other respects the other company is entitled to be so treated,  

and  where another company’s right to be so treated depends on the application to any shares in it of that sub-

paragraph, and the application thereof to those shares depends indirectly on the relevant company’s right to be so 

treated, this sub-paragraph shall apply as if those shares were held by the relevant company.  

(3) Where  by  virtue  of  this  paragraph  any  shares  are  excepted  from  the  first  of  the  basic  conditions,  the 

second of those conditions shall be subject to an exception for any interest in those shares which any person has 

by  virtue  of  debentures  of  the  company  holding  those  shares,  or  as  trustee  of  a  deed  for  securing  an  issue  of 

debentures of that company.  

(4) In the proviso to sub-paragraph (1) of this paragraph, the direction that employees and former employees 

of the companies shall be disregarded in computing the number of shareholders shall not apply to a person holding 

shares  in  a  company  of  which  he  is  not  for  the  time  being  an  employee  unless,  having  been  formerly  in  the 
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employment of that company, he held, while in that employment, and has continued after the determination of that 

employment to hold, shares in that company.  

 

Exception for Banking or Finance Company providing Capital.  

7.(1)  The first of the basic conditions shall be subject to an exception for any shares or debentures held by or 

by a nominee for a banking or finance company, where the banking or finance company acquired the shares or 

debentures  or  its  interest  therein  in  the  ordinary  course  of  its  business  as  such  and  by  arrangement  with  the 

relevant company or its promoters:  

Provided that this exception shall not apply if the banking or finance company has the right (or, where 

there is more than one such company holding shares or debentures to which this exception has to be applied in 

determining the relevant company’s right to be treated as an exempt private company, they have between them the 

right) to exercise or control the exercise of one-fifth or more of the total voting power at any general meeting of 

the relevant company.  

(2)   Where by virtue of the foregoing sub-paragraph any shares or debentures are excepted from the first of 

the basic conditions, the second of those conditions shall be subject to an exception for the banking or finance 

company itself, where the shares or debentures are held by a nominee for it, and for any interest in those shares or 

debentures which any person has by virtue of debentures of the banking or finance company or as trustee of a 

deed for securing an issue of debentures of that company. 

 

Exceptions for Bankruptcies, Liquidations, etc.  

8.    The basic conditions shall be subject to exceptions for -  

(a) any shares or debentures forming part of the assets in a bankruptcy or liquidation of a 

holder thereof; and  

(b) any shares or debentures held either -  

(i) on trusts created for the benefit of his creditors generally by a person having 

an interest therein; or 

(ii) otherwise for the purposes of any composition or scheme made or approved 

under any Law by a Court or an officer of a Court for arranging the affairs of 

such a person. 

  

Meaning of “banking or finance company”.  

9.    In this Schedule the expression “banking or finance company” means any body corporate or partnership 

whose ordinary business includes the business of banking and any other body corporate whose ordinary business 

includes the business of lending money or of subscribing for shares or debentures, except that it does not include 

any such other body corporate unless either -  

(a) its shares are quoted or dealt in on a recognised stock exchange; or  

(b) it is designated for the purposes of this paragraph by order of the Governor; or  
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(c) it is a subsidiary of a body corporate whose shares are so quoted or dealt in or which is 

so designated.  
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EIGHTH SCHEDULE. 

(Sections 55, 143, 146, 151 and 387.) 

 

ACCOUNTS.  

Preliminary.  

1.    Paragraphs 2 to 11 of this Schedule apply to the balance sheet and 12 to 14 to the profit and loss account, 

and are subject to the exceptions and modifications provided for by Part II of this Schedule in the case of a holding 

company and by Part III thereof in the case of companies of the classes there mentioned; and this Schedule has 

effect in addition to the provisions of sections 188 and 189 of this Law. 

 

PART I - GENERAL PROVISIONS AS TO BALANCE SHEET AND PROFIT AND LOSS ACCOUNT.  

 

Balance Sheet.  

2.    The authorised share capital, issued share capital, liabilities and assets shall be summarised, with such 

particulars as are necessary to disclose the general nature of the assets and liabilities, and there shall be specified -  

(a) any part of the issued capital that consists of redeemable preference shares, and the 

earliest date on which the company has power to redeem those shares;  

(b) so far as the information is not given in the profit and loss account, any share capital 

on which interest has been paid out of capital during the financial year, and the rate at 

which interest has been so paid;  

(c) the amount of the share premium account;  

(d) particulars of any redeemed debentures which the company has power to re-issue.  

3.    There shall be stated under separate headings, so far as they are not written off, -  

(a) the preliminary expenses;  

(b) any expenses incurred in connection with any issue of share capital or debentures;  

(c) any sums paid by way of commission in respect of any shares or debentures;  

(d) any sums allowed by way of discount in respect of any debentures; and  

(e) the amount of the discount allowed on any issue of shares at a discount.  

4.(1)  The  reserves,  provisions,  liabilities  and  fixed  and  current  assets  shall  be  classified  under  headings 

appropriate to the company’s business:  

Provided that -  

(a) where  the  amount  of  any  class  is  not  material,  it  may  be  included  under  the  same 
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heading as some other class; and  

(b) where  any  assets  of  one  class  are  not  separable  from  assets  of  another  class,  those 

assets may be included under the same heading.  

(2) Fixed assets shall also be distinguished from current assets.  

(3) The  method  or  methods  used  to  arrive  at  the  amount  of  the  fixed  assets  under  each  heading  shall  be 

stated.  

5.(1)  The  method  of  arriving  at  the  amount  of  any  fixed  asset  shall,  subject  to  the  next  following 

sub-paragraph, be to take the difference between -  

(a) its cost or, if it stands in the company’s books at a valuation, the amount of the 

valuation; and 

(b) the aggregate amount provided or written off since the date of acquisition or valuation, 

as the case may be, for depreciation or diminution in value, 

and for the purposes of this paragraph the net amount at which any assets stand in the company’s books at the 

commencement of this Law (after deduction of the amounts previously provided or written off for depreciation or 

diminution in value) shall, if the figures relating to the period before the commencement of this Law cannot be 

obtained without unreasonable expense or delay, be treated as if it were the amount of a valuation of those assets 

made  at  the  commencement  of  this  Law  and,  where  any  of  those  assets  are  sold,  the  said net  amount  less  the 

amount of the sales shall be treated as if it were the amount of a valuation so made of the remaining assets.  

(2)   The foregoing sub-paragraph shall not apply -  

(a) to  assets  for  which  the  figures  relating  to  the  period  beginning  with  the 

commencement  of  this  Law  cannot  be  obtained  without  unreasonable  expense  or 

delay; or  

(b) to assets the replacement of which is provided for wholly or partly -  

(i) by  making  provision  for  renewals  and  charging  the  cost  of  replacement 

against the provision so made; or  

(ii) by charging the cost of replacement direct to revenue; or  

(c) to  any  investments  of  which  the  market  value  (or,  in  the  case  of  investments  not 

having a market value, their value as estimated by the directors) is shown either as the 

amount of the investments or by way of note; or  

(d) to goodwill, patents or trade marks. 

(3)   For the assets under each heading whose amount is arrived at accordance with sub-paragraph (1) of this 

paragraph, there shall be shown -  

(a) the aggregate of the amounts referred to in paragraph (a) of that sub-paragraph; and  

(b) the aggregate of the amounts referred to in paragraph (b) thereof. 

(4)   As respects the assets under each heading whose amount is not arrived at in accordance with the said 

sub-paragraph  (1)  because  their  replacement  is  provided  for  as  mentioned  in  sub-paragraph  (2)(b)  of  this 

paragraph, there shall be stated -  
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(a) the means by which their replacement is provided for; and  

(b) the aggregate amount of the provision (if any) made for renewals and not used. 

6.    The  aggregate  amounts  respectively  of  capital  reserves,  revenue  reserves  and  provisions  (other  than 

provisions for depreciation, renewals or diminution in value of assets) shall be stated under separate headings:  

Provided that -  

(a) this paragraph shall not require a separate statement of any of the said three amounts 

which is not material; and  

(b) the Governor may direct that it shall not require a separate statement of the amount of 

provisions  where  he  is  satisfied  that  that  is  not  required  in  the  public  interest  and 

would prejudice the company, but subject to the condition that any heading stating an 

amount arrived at after taking into account a provision (other than as aforesaid) shall 

be so framed or marked as to indicate that fact.  

7.(1)   There  shall  also  be  shown  (unless  it  is  shown  in  the  profit  and  loss  account  or  a  statement  or  report 

annexed thereto, or the amount involved is not material) -  

(a) where the amount of the capital reserves, of the revenue reserves or of the provisions 

(other  than  provisions  for  depreciation,  renewals  or  diminution  in  value  of  assets) 

shows  an  increase  as  compared  with  the  amount  at  the  end  of  the  immediately 

preceding financial year, the source from which the amount of the increase has been 

derived; and  

(b) where -  

(i) the  amount  of  the  capital  reserves  or  of  the  revenue  reserves  shows  a 

decrease  as  compared  with  the  amount  at  the  end  of  the  immediately 

preceding financial year; or  

(ii) the  amount  at  the  end  of  the  immediately  preceding  financial  year  of  the 

provisions (other than provisions for depreciation renewals or diminution in 

value  of  assets)  exceeded  the  aggregate  of  the  sums  since  applied  and 

amounts still retained for the purposes thereof,  

the application of the amounts derived from the difference.  

(2)   Where the heading showing any of the reserves or provisions aforesaid is divided into sub-headings, this 

paragraph  shall  apply  to  each  of  the  separate  amounts  shown  in  the  sub-headings  instead  of  applying  to  the 

aggregate amount thereof.  

8.(1)   There shall be shown under separate headings -  

(a) the aggregate amounts respectively of the company’s trade investments, quoted 

investments other than trade investments and unquoted investments other than trade 

investments;  

(b) if  the  amount  of  the  goodwill  and  of  any  patents  and  trade  marks  or  part  of  that 

amount is shown as a separate item in or is otherwise ascertainable from the books of 

the  company,  or  from  any  contract  for  the  sale  or  purchase  of  any  property  to  be 

acquired by the company, or from any documents in the possession of the company 

relating to the stamp duty payable in respect of any such contract or the conveyance of 
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any such property, the said amount so shown or ascertained so far as not written off 

or, as the case may be, the said amount so far as it is so shown or ascertainable and as 

so shown or ascertained, as the case may be;  

(c) the aggregate amount of any outstanding loans made under the authority of provisos 

(b) and (c) of subsection (1) of section 53 of this Law;  

(d) the aggregate amount of bank loans and overdrafts;  

(e) the net aggregate amount (after deduction of income tax) which is recommended for 

distribution by way of dividend.  

(2) Nothing  in  head  (b)  of  the  foregoing  sub-paragraph  shall  be  taken  as  requiring  the  amount  of  the 

goodwill, patents and trade marks to be stated otherwise than as a single item.  

(3) The  heading  showing  the  amount  of  the  quoted  investments  other  than  trade  investments  shall  be 

subdivided,  where  necessary,  to  distinguish  the  investments  as  respects  which  there  has,  and  those  as  respects 

which there has not, been granted a quotation or permission to deal on a prescribed stock exchange.  

9.    Where any liability of the company is secured otherwise than by operation of law on any assets of the 

company, the fact that that liability is so secured shall be stated, but it shall not be necessary to specify the assets 

on which the liability is secured.  

10.    Where any of the company’s debentures are held by a nominee  of  or  trustee  for  the  company,  the 

nominal amount of the debentures and the amount at which they are stated in the books of the company shall be 

stated.  

11.(1)  The matters referred to in the following sub-paragraphs shall be stated by way of note, or in a statement 

or report annexed, if not otherwise shown.  

(2)   The number, description and amount of any shares in the company which any person has an option to 

subscribe for, together with the following particulars of the option, that is to say:-  

(a) the period during which it is exercisable;  

(b) the price to be paid for shares subscribed for under it.  

(3) The amount of any arrears of fixed cumulative dividends on the company’s shares and the period for 

which the dividends or, if there is more than one class, each class of them are in arrear, the amount to be stated 

before deduction of income tax, except that, in the case of tax free dividends, the amount shall be shown free of 

tax and the fact that it is so shown shall also be stated.  

(4) Particulars  of  any  charge  on  the  assets  of  the  company  to  secure  the  liabilities  of  any  other  person, 

including, where practicable, the amount secured.  

(5) The  general  nature  of  any  other  contingent  liabilities  not  provided  for  and,  where  practicable,  the 

aggregate amount or estimated amount of those liabilities, if it is material.  

(6) Where practicable the aggregate amount or estimated amount, if it is  material, of contracts for capital 

expenditure, so far as not provided for.  

(7) If in the opinion of the directors any of the current assets have not a value, on realisation in the ordinary 

course of the company’s business, at least equal to the amount at which they are stated, the fact that the directors 

are of that opinion.  
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(8) The aggregate market value of the company’s quoted investments, other than trade investments, where it 

differs from the amount of the investments as stated, and the stock exchange value of any investments of which 

the  market  value  is  shown  (whether  separately  or  not)  and  is  taken  as  being  higher  than  their  stock  exchange 

value.  

(9) The basis on which foreign currencies have been converted into sterling, where the amount of the assets 

or liabilities affected is material.  

(10) The amount, if any, set aside for Cyprus income tax. 

(11) Except in the case of the  first  balance sheet laid before the company after the commencement of this 

Law, the corresponding amounts at the end of the immediately preceding financial year for all items shown in the 

balance sheet. 

  

Profit and Loss Account.  

12.(1)  There shall be shown -  

(a) the  amount  charged  to  revenue  by  way  of  provision  for  depreciation,  renewals  or 

diminution in value of fixed assets;  

(b) the amount of the interest on the company’s debentures and other fixed loans;  

(c) the amount of the charge for Cyprus income tax and other Cyprus taxation on profits, 

including, where practicable, as Cyprus income tax any taxation imposed elsewhere to 

the  extent  of  the  relief,  if  any,  from  Cyprus  income  tax  and  distinguishing  where 

practicable between income tax and other taxation;  

(d) the amounts respectively provided for redemption of share capital and for redemption 

of loans;  

(e) the amount, if material, set aside or proposed to be set aside to, or withdrawn from, 

reserves;  

(f) subject  to  sub-paragraph  (2)  of  this  paragraph,  the  amount,  if  material,  set  aside  to 

provisions other than provisions for depreciation, renewals or diminution in value of 

assets or, as the case may be, the amount, if material, withdrawn from such provisions 

and not applied for the purposes thereof;  

(g) the  amount  of  income  from  investments,  distinguishing  between  trade  investments 

and other investments;  

(h) the aggregate amount of the dividends paid and proposed.  

(2)   The Governor may direct that a company shall not be obliged to show an amount set aside to provisions 

in accordance with sub-paragraph (1)(f) of this paragraph, if the Governor is satisfied that that is not required in 

the  public  interest  and  would  prejudice  the  company,  but  subject  to  the  condition  that  any  heading  stating  an 

amount arrived at after taking into account the amount set aside as aforesaid shall be so framed or marked as to 

indicate that fact.  

13.    If the remuneration of the auditors is not fixed by the company in general meeting, the amount thereof 

shall be shown under a separate heading, and for the purposes of this paragraph, any sums paid by the company in 

respect of the auditors’ expenses shall be deemed to be in the expression “remuneration”.  
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14.(1)  The matters referred to in the following sub-paragraphs shall be stated by way of note, if not otherwise 

shown.  

(2) If depreciation or replacement of fixed assets is provided for by some method other than a depreciation 

charge or provision for renewals, or is not provided for, the method by which it is provided for or the fact that it is 

not provided for, as the case may be.  

(3) The amount of the charge for Cyprus income tax.  

(4) Whether or not the amount stated for dividends paid and proposed is for dividends subject to deduction 

of income tax.  

(5) Except in the case of the first profit and loss account laid before the company after the commencement of 

this Law the corresponding amounts for the immediately preceding financial year for all items shown in the profit 

and loss account.  

(6) Any material respects in which any items shown in the profit and loss account are affected -  

(a) by  transactions  of  a  sort  not  usually  undertaken  by  the  company  or  otherwise  by 

circumstances of an exceptional or non-recurrent nature; or  

(b) by any change in the basis of accounting. 

 

PART II - SPECIAL PROVISIONS WHERE THE COMPANY IS A HOLDING OR SUBSIDIARY 

COMPANY.  

Modifications of and Additions to Requirements as to Company’s own Accounts. 

15.(1)  This  paragraph  shall  apply  where  the  company  is  a  holding  company,  whether  or  not  it  is  itself  a 

subsidiary of another body corporate.  

(2)   The aggregate amount of assets consisting of shares in, or amounts owing (whether on account of a loan 

or otherwise) from, the company’s subsidiaries, distinguishing shares from indebtedness, shall be set out in the 

balance  sheet  separately  from  all  the  other  assets  of  the  company,  and  the  aggregate  amount  of  indebtedness 

(whether on account of a loan or otherwise) to the company’s subsidiaries shall be so set out separately from all its 

other liabilities and -  

(a) the references in Part I of this Schedule to the company’s investments shall  not 

include investments in its subsidiaries required by this paragraph to be separately set 

out; and  

(b) paragraph  5,  sub-paragraph  (1)(a)  of  paragraph  12,  and  sub-paragraph  (2)  of 

paragraph 14 of this Schedule shall not apply in relation to fixed assets consisting of 

interests in the company’s subsidiaries.  

(3) There shall be shown by way of note on the balance sheet or in a statement or report annexed thereto the 

number, description and amount of the shares in and debentures of the company held by its subsidiaries or their 

nominees, but excluding any of those shares or debentures in the case of  which the subsidiary is concerned as 

personal  representative  or  in  the  case  of  which  it  is  concerned  as  trustee  and  neither  the  company  nor  any 

subsidiary thereof is beneficially interested under the trust, otherwise than by way of security only for the purposes 

of a transaction entered into by it in the ordinary course of a business which includes the lending of money.  

(4) Where group accounts are not submitted, there shall be annexed to the balance sheet a statement showing 
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-  

(a) the reasons why subsidiaries are not dealt with in group accounts;  

(b) the net aggregate amount, so far as it concerns members of the holding company and 

is not dealt with in the company’s accounts, of the subsidiaries’ profits after deducting 

the subsidiaries’ losses (or vice versa) -  

(i) for the respective financial years of the subsidiaries ending with or during the 

financial year of the company; and 

(ii) for their previous financial years since they respectively became the holding 

company’s subsidiary;  

(c)    the net aggregate amount of the subsidiaries’ profits after deducting the subsidiaries’ 

losses (or vice versa) - 

(i) for the respective financial years of the subsidiaries ending with or during the 

financial year of the company; and 

(ii) for  their  other  financial  years  since  they  respectively  became  the  holding 

company’s subsidiary, 

so  far  as  those  profits  are  dealt  with,  or  provision  is  made  for  those  losses,  in  the 

company’s accounts; 

(d)    any qualifications contained in the report of the auditors of the subsidiaries on their 

accounts  for  their  respective  financial  years  ending  as  aforesaid,  and  any  note  or 

saving contained in those accounts to call attention to a matter which, apart from the 

note or saving, would properly have been referred to in such a qualification, in so far 

as  the  matter  which  is  the  subject of  the  qualification or  note  is  not covered  by  the 

company’s own accounts and is material from the point of view of its members, 

or,  in  so  far  as  the  information  required  by  this  sub-paragraph  is  not  obtainable,  a  statement  that  it  is  not 

obtainable:  

Provided that the Governor may, on the application or with the consent of the company’s directors, direct 

that in relation to any subsidiary this sub-paragraph shall not apply or shall apply only to such extent as may be 

provided by the direction.  

(5)   Paragraphs  (b)  and  (c)  of  the  last  foregoing  sub-paragraph  shall  apply  only  to  profits  and  losses  of  a 

subsidiary which may properly be treated in the holding company’s accounts as revenue profits or losses, and the 

profits or losses attributable to any shares in a subsidiary for the time being held by the holding company or any 

other of its subsidiaries shall not (for that or any other purpose) be treated as aforesaid so far as they are profits or 

losses for the period before the date on or as from which the shares were acquired by the company or any of its 

subsidiaries, except that they may in a proper case be so treated where -  

(a) the company is itself the subsidiary of another body corporate; and  

(b) the shares were acquired from that body corporate or a subsidiary of it, 

and for the purpose of determining whether any profits or losses are to be treated as profits or losses for the said 

period the profit or loss for any financial year of the subsidiary may, if it is not practicable to apportion it with 

reasonable  accuracy  by  reference  to  the  facts,  be  treated  as  accruing  from  day  to  day  during  that  year  and  be 

apportioned accordingly.  
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(6)   Where  group  accounts  are  not  submitted,  there  shall  be  annexed  to  the  balance  sheet  a  statement 

showing, in relation to the subsidiaries (if any) whose financial years did not end with that of the company -  

(a) the reasons why the company’s directors consider that the subsidiaries’ financial years 

should not end with that of the company; and 

(b) the dates on which the subsidiaries’ financial years ending last before that of the 

company respectively ended or the earliest and latest of those dates.  

16.(1)  The balance sheet of a company  which is a subsidiary of another body corporate, whether or not it is 

itself a holding company, shall show the aggregate amount of its indebtedness to all bodies corporate of which it is 

a subsidiary or a fellow subsidiary and the aggregate amount of the indebtedness of all such bodies corporate to it, 

distinguishing in each case between indebtedness in respect of debentures and otherwise.  

(2)   For the purposes of this paragraph a company shall be deemed to be a fellow subsidiary of another body 

corporate if both are subsidiaries of the same body corporate but neither is the other’s. 

  

Consolidated Accounts of Holding Company and Subsidiaries.  

17. Subject  to  the  following  paragraphs  of  this  Part  of  this  Schedule,  the  consolidated  balance  sheet  and 

profit and loss account shall combine the information contained in the separate balance sheets and profit and loss 

accounts of the holding company and of the subsidiaries dealt with by the consolidated accounts, but with such 

adjustments (if any) as the directors of the holding company think necessary.  

18. Subject as aforesaid and to Part III of this Schedule, the consolidated accounts shall, in giving the said 

information, comply, so far as practicable, with the requirements of this Law as if they were the accounts of an 

actual company.  

19. Sections 188 and 189 shall not, by virtue of the two last foregoing paragraphs, apply for the purpose of 

the consolidated accounts.  

20. Paragraph 7 of this Schedule shall not apply for the purpose of any consolidated accounts laid before a 

company with the first balance sheet so laid after the commencement of this Law.  

21. In relation to any subsidiaries of the holding company not dealt with by the consolidated accounts -  

(a) sub-paragraphs  (2)  and  (3)  of  paragraph  15  of  this  Schedule  shall  apply  for  the 

purpose of those accounts as if those accounts were the accounts of an actual company 

of which they were subsidiaries; and  

(b) there shall be annexed the like statement as is required by sub-paragraph (4) of that 

paragraph  where  there  are  no  group  accounts,  but  as  if  references  therein  to  the 

holding company’s accounts were references to the consolidated accounts.  

22.    In relation to any subsidiaries (whether or not dealt with by the consolidated accounts), whose financial 

years  did  not  end  with  that  of  the  company,  there  shall  be  annexed  the  like  statement  as  is  required  by 

sub-paragraph (6) of paragraph 15 of this Schedule where there are no group accounts. 

  

PART III - EXCEPTIONS FOR SPECIAL CLASSES OF COMPANY.  

23.(1)  A banking or discount company shall not be subject to the requirements of Part I of this Schedule other 
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than - 

(a) as  respects  its  balance  sheet,  those  of  paragraphs  2  and  3,  paragraph  4  (so  far  as  it 

relates  to  fixed  and  current  assets),  paragraph  8  (except  sub-paragraph  (1)  (d), 

paragraphs 9 and 10, and paragraph 11 (except sub-paragraph (8)); and 

(b) as respects its profit and loss account, those of sub-paragraph (1)(h) of paragraph 12, 

paragraph 13 and sub-paragraphs (1), (4) and (5) of paragraph 14; 

but,  where  in  its  balance  sheet  capital  reserves,  revenue  reserves  or  provisions  (other  than  provisions  for 

depreciation, renewals or diminution in value of assets) are not stated separately, any heading stating an amount 

arrived at after taking into account such a reserve or provision shall be so framed or marked as to indicate that fact, 

and its profit and loss account shall indicate by appropriate words the manner in which the amount stated for the 

company’s profit or loss has been arrived at.  

(2) The accounts of a banking or discount company shall not be deemed, by reason only of the fact that they 

do  not  comply  with  any  requirements  of  the  said  Part  I  from  which  the  company  is  exempt  by  virtue  of  this 

paragraph, not to give the true and fair view required by this Law.  

(3) In this paragraph the expression “banking or discount company” means any company which satisfies the 

Governor  that  it  ought  to  be  treated  for  the  purposes  of  this  Schedule  as  a  banking  company  or  as  a  discount 

company.  

24.(1)  In relation to an assurance company, the  foregoing paragraph shall apply as it applies in relation to a 

banking or discount company, and such an assurance company shall also not be subject to the requirements of 

sub-paragraphs (1)(a) and (3) of paragraph (8) and sub-paragraphs (4) to (7) and sub-paragraph 10 of paragraph 11 

of this Schedule:  

Provided that the Governor may direct that any such assurance company whose business includes to a 

substantial extent business other than assurance business shall comply with all the requirements of the said Part I 

or such of them as may be specified in the direction and shall comply therewith as respects either the whole of its 

business or such part thereof as may be so specified.  

(2) Where  an  assurance  company  is  entitled  to  the  benefit  of  this  paragraph,  then  any  wholly  owned 

subsidiary  thereof  shall  also  be  so  entitled  if  its  business  consists  only  of  business  which  is  complementary  to 

assurance business of the classes carried on by the assurance company.  

(3) For  the  purposes  of  this  paragraph  a  company  shall  be  deemed  to  be  wholly  owned  subsidiary  of  an 

assurance company if it has no members except the assurance company and the assurance company’s wholly 

owned subsidiaries and its or their nominees.  

(4) In this paragraph the expression “assurance company” means any oversea company which satisfies the 

Governor that it ought to be treated for the purposes of this Schedule as an assurance company.  

25.(1)  A  company  to  which  this  paragraph  applies  shall  not be  subject  to  the  following  requirements  of  this 

Schedule, that is to say:-  

(a) as respects its balance sheet, those of paragraph 4 (except so far as the said paragraph 

relates to fixed and current assets) and paragraphs 5, 6 and 7; and  

(b) as  respects  its  profit  and  loss  account,  those  of  sub-paragraph  (1)(a),  (e)  and  (f)  of 

paragraph 12, 

but  a  company  taking  advantage  of  this  paragraph  shall  be  subject,  instead  of  the  said  requirements  to  any 

prescribed conditions as respects  matters to be stated in its  accounts or by  way of  note thereto and as respects 
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information to be furnished to the Governor or a person authorised by him to require it.  

(2) The accounts of a company shall not be deemed, by reason only of the fact that they do not comply with 

any requirements of Part I of this Schedule from which the company is exempt by virtue of this paragraph, not to 

give the true and fair view required by this Law.  

(3) This  paragraph  applies  to  companies  of  any  class  prescribed  for  the  purposes  thereof,  and  a  class  of 

companies may be so prescribed if it appears to the Governor desirable in the national interest:  

Provided that, if the Governor is satisfied that any of the conditions prescribed for the purposes of this 

paragraph has not been complied with in the case of any company, he  may direct that so long as the direction 

continues in force this paragraph shall not apply to the company.  

26.    Where  a company  entitled  to  the  benefit  of  any  provision  contained  in  this  Part of  this  Schedule  is  a 

holding  company,  the  reference  in  Part  II  of  this  Schedule  to  consolidated  accounts  complying  with  the 

requirements of this Law shall, in relation to consolidated accounts of that company, be construed as referring to 

those requirements in so far only as they apply to the separate accounts of that company. 

  

PART IV - INTERPRETATION OF SCHEDULE. 

27.(1)  For the purposes of this Schedule, unless the context otherwise requires -  

(a) the expression “provision” shall, subject to sub-paragraph (2) of this paragraph, mean 

any amount written off or retained by way of providing for depreciation, renewals or 

diminution in value of assets or retained by way of providing for any known liability 

of which the amount cannot be determined with substantial accuracy;  

(b) the expression “reserve” shall not, subject as aforesaid, include any amount written off 

or retained by way of providing for depreciation, renewals or diminution in value of 

assets or retained by way of providing for any known liability; 

(c) the expression “capital reserve” shall not include any amount regarded as free for 

distribution through the profit and loss account and the expression “revenue reserve” 

shall mean any reserve other than a capital reserve; 

and in this paragraph the expression “liability” shall include all liabilities in respect of expenditure contracted for 

and all disputed or contingent liabilities.  

(2)   Where - 

(a) any amount written off or retained by way of providing for depreciation, renewals or 

diminution  in  value  of  assets,  not  being  an  amount  written  off  in  relation  to  fixed 

assets before the commencement of this Law; or  

(b) any amount retained by way of providing for any known liability, is in excess of that 

which  in  the  opinion  of  the  directors  is  reasonably  necessary  for  the  purpose,  the 

excess  shall  be  treated  for  the  purposes  of  this  Schedule  as  a  reserve  and  not  as  a 

provision. 

28.    For the purposes aforesaid, the expression “quoted investment” means an investment as respects which 

there  has  been  granted  a  quotation  or  permission  to  deal  on  a  prescribed  stock  exchange,  and  the  expression 

“unquoted investment” shall be construed accordingly. 
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NINTH SCHEDULE. 

(Section 156.) 

MATTERS TO BE EXPRESSLY STATED IN AUDITORS’ REPORT. 

1. Whether they have obtained all the information and explanations which to the best of their knowledge 

and belief were necessary for the purposes of their audit.  

2. Whether, in their opinion, proper books of account have been kept by the company, so far as appears 

from  their  examination  of  those  books,  and  proper  returns  adequate  for  the  purposes  of  their  audit  have  been 

received from branches not visited by them.  

3.(1)   Whether the company’s balance sheet and (unless it is framed as a consolidated profit and loss account) 

profit and loss account dealt with by the report are in agreement with the books of account and returns.  

(2)   Whether, in their opinion and to the best of their information and according to the explanations given 

them, the said accounts give the information required by this Law in the manner so required and give a true and 

fair view - 

(a) in the case of the balance sheet, of the state of the company’s affairs as at the end of its 

financial year; and  

(b) in the case of the profit and loss account, of the profit or loss for its financial year, 

or,  as  the  case  may  be,  give  a  true  and  fair  view  thereof  subject  to  the  non-disclosure  of  any  matters  (to  be 

indicated in the report) which by virtue of Part III of the Eighth Schedule are not required to be disclosed.  

4.    In  the  case  of  a  holding  company  submitting  group  accounts  whether,  in  their  opinion,  the  group 

accounts have been properly prepared in accordance with the provisions of this Law so as to give a true and fair 

view  of  the  state  of  affairs  and  profit  or  loss  of  the  company  and  its  subsidiaries  dealt  with  thereby,  so  far  as 

concerns members of the company, or, as the case may be, so as to give a true and fair view thereof subject to the 

non-disclosure of any matters (to be indicated in the report) which by virtue of Part III of the Eighth Schedule are 

not required to be disclosed. 
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TENTH SCHEDULE. 

(Section 297.) 

PROVISIONS OF THIS LAW WHICH DO NOT APPLY IN THE CASE OF A WINDING UP SUBJECT 

TO SUPERVISION OF THE COURT. 

 

Section.                           Subject Matter. 

224.          Statement of company’s affairs to be submitted to official receiver. 

225.          Report by official receiver. 

226.           Power of Court to appoint liquidators. 

227.          Appointment and powers of provisional liquidator. 

228.          Appointment, style, etc., of liquidators. 

229.          Provisions where person other than official receiver is appointed liquidator. 

230. except     General provisions as to liquidators. 

subsec.(5). 

234.          Exercise and control of liquidator’s powers. 

235.          Books to be kept by liquidator. 

236.          Payments of liquidator into bank. 

237.          Audit of liquidator’s accounts. 

238.          Control of Official Receiver over liquidators. 

239.          Release of liquidators. 

240.          Meetings  of  creditors  and  contributories  to  determine  whether  committee  of 

inspection shall be appointed. 

241.          Constitution and proceedings of committee of inspection. 

242.          Where no committee of inspection. 

250.          Appointment of special manager. 

251.          Power to order public examination of promoters and officers. 

259.          Delegation to liquidator of certain powers of Court. 

336.          Receiver for debenture holders or creditors. 
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ELEVENTH SCHEDULE. 

(Sections 369 and 387.)  

FORM OF STATEMENT TO BE PUBLISHED BY BANKING COMPANIES AND DEPOSIT, 

PROVIDENT AND BENEFIT SOCIETIES.  

 

***
The share capital of the company is      , divided into shares of              each.  

The number of shares issued is              . 

 Calls to the amount of              pounds per share have been made, under which the sum of            pounds 

has been received.  

 The liabilities of the company on the first day of January (or July) were -  

 

 Debts owing to sundry persons by the company -  

  On judgment, £  

  On specialty, £  

  On notes or bills, £, 

  On simple contracts, £  

  On estimated liabilities, £  

 

 The assets of the Company on that day were -  

  Government securities [stating them]  

  Bills of exchange and promissory notes, £  

  Cash at the bankers, £ 

  Other securities, £ 

 

 

                         
     ***

If the company has no share capital the portion of the statement relating to capital and shares must be omitted. 
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TWELFTH SCHEDULE.  

(Section 373.) 

PROVISIONS REFERRED TO IN SECTION 373. 

Section or       

provision of  

Schedule.                       Subject matter. 

17.            Conclusiveness of certificate of incorporation. 

31.            Statement in lieu of prospectus to be delivered to registrar by company on ceasing to 

be private company.  

39.            Matters to be stated and reports to be set out in prospectus. 

48.            Prohibition  of  allotment  in  certain  cases  unless  statement  in  lieu  of  prospectus 

delivered to registrar. 

51.             Return as to allotments. 

90.           Registration of charges created by companies registered in the Colony. 

91(1) and (3).  Duty of company with regard to charges and mortgages created by company. 

92.            Duty of company to register charges existing on property acquired. 

101.           Application  of  Part  III  to  charges  and  mortgages  created,  etc.,  by  company 

incorporated outside the Colony. 

104.          Restrictions on commencement of business. 

119. (except    Particulars in annual return of company not 

para. (a) of      having a share capital. 

subsec. (1)). 

122.          Certificates to be sent by private company with annual return. 

123(1).       Certificate  of  satisfaction  of  conditions  constituting  a  company  an  exempt  private 

company. 

124.          Statutory meeting and statutory report. 

156(1),(3).     Auditors’ report and right to information and explanations. 

175.          Restrictions on appointment or advertisement of director. 

288.          Notice by liquidator of his appointment. 

340(2).      Abstract of receiver’s receipts and payments. 

342.          Delivery to registrar of accounts of receivers and managers. 

347.          Documents.  etc.,  to  be  delivered  to  registrar  by  oversea  companies  carrying  on 

business in the Colony. 

349.          Return to be delivered to registrar by oversea company where documents, etc., altered. 

350.          Accounts of oversea company. 

351.          Obligation  to  state  name  of  oversea  company,  whether  limited,  and  country  where 

incorporated. 

Sch. VI,       Particulars in annual return of company having  

Part I,       a share capital. 

paras. 2, 4, 6 

 


