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Introduction to Company Law (Part 2)
Dr. Krista Ellul
3rd November 2022

THANK YOU FOR JOINING!
THE MIT LECTURE WILL START SHORTLY.

DISCLAIMER
This material is the intellectual property of Malta Institute of Taxation. It is for the sole use of the registered attendee of the MIT
Course on Tax Compliance to whom it was made available, exclusively for their educational purposes. The publication, whether in
whole or in part, reproduction, distribution and/or editing of the content is prohibited. Likewise, the recording of a lecture in audio or
video, including by means of screenshots, is strictly prohibited.

Any views and opinions that may be expressed during the lecture are those of the speaker and may not necessarily reflect or
represent the views and opinions of the Malta Institute of Taxation. Any reference to practices, whether past or present, should not
be construed as an endorsement thereof.

As this material is intended for educational purposes only, it does not in any way constitute advice and should not be relied upon as
such.

The content of this presentation is intended to reflect the Lecturer’s understanding of the legislation and/or practices applicable as
at the date of first delivery, that is, the date specified below.

Date:

© Malta Institute of Taxation 2021
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Agenda

• The Annual Return
• Beneficial Ownership Register and Forms
• The Malta Business Registry website
• The Memorandum and Articles of Association (“MAA”)
• An introduction to various company forms
• Allotments for non-cash consideration

THE ANNUAL RETURN
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The Annual ReturnUpon each anniversary of the registration of a Company – a form must be submitted in a
set format showing the matters specified therein and made up to the date of such
anniversary.The annual return shall be signed by one director or the company secretary (or any otherperson duly authorised through the company’s MAA or by the board of directors orshareholders) and submitted to the Registry together with the payment of the annualreturn fee, within 42 days from when it falls due (being the anniversary of the companyregistration).If not submitted, a penalty will be incurred by the officers of the company, and a dailypenalty during period in which the default continues.

The Annual Return
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The Annual Return

The Annual Return
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The Annual Return

The Annual Return
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The Annual Return

The Annual ReturnAnnual Return fees differ in accordance with the amount ofauthorised share capital of the company and depend on whether theannual return is submitted manually or online.Set in accordance with Legal Notice 354 of 2008 Companies Act(Fees) Regulations, 2008.
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The Annual Return

Authorised Share Capital Manual Submission Online Submission
EURO EURO EURO
Up to 1,500 100 85
Between 1,501-5,000 140 120
Between 5,001-10,000 160 135
Between 10,001-50,000 350 300
Between 50,001-100,000 400 340
Between 100,001-250,000 600 510
Between 250,001-500,000 800 680
Between 500,001-1,000,000 900 765

Between 1,000,001-
2,500,000

1,200 1,020

More than 2,500,001 1,400 1,200

BENEFICIAL OWNERSHIP REGISTER 
AND FORMS
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Register of  Beneficial Owners Regulations

• Companies Act (Register of Beneficial Owner) Regulations cameinto force in December 2017. Several amendments have beenmade to such regulations since.
• Companies are now required to identify and maintain a register oftheir ultimate beneficial owners as well as to provide informationon their beneficial owners to the Registry which will be keeping itsown beneficial owners register.

Register of  Beneficial Owners RegulationsThe term “beneficial owners” shall refer to any natural persons having ownership orcontrol of the company through:
• i. the direct or indirect ownership of 25% plus one or more of the shares in theCompany or more than 25% of the voting rights of the Company; or
• ii. having other ownership interests (including through control with other meanssuch as exercise of a dominant influence or the power to appoint and remove themajority of the board of directors) of more than twenty-five 25% in the Company.
Should no individuals satisfy the above criteria, then one is to disclose the seniormanaging official/s of the company.
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Annual Beneficial Ownership Obligations

• Upon each anniversary from a company’s date of registration, a company shall file a return. This has the objective of:
• disclosing any change in details on beneficial owners, or 
• otherwise to confirm that no change in details took place. 

• The return may be signed by at least one director or the company secretary and shall be delivered to the Registry within forty-two (42) days from the anniversary date. 
• The failure to adhere with the afore-mentioned obligations renders a company liable to a penalty of €5,000 as well as a daily penalty of €100 until the infringement is rectified.

Beneficial Ownership Forms

Apart from annually notifications, beneficial ownership forms are to be submitted to the Registry in the following instances:
• BO1 Form 

- always submit upon incorporation of a company
- can only be signed by one of the new proposed directors of the new company. 
- To divulge either BO or SMO (if the latter, attach a letter signed by director explaining why SMO was identified).
• BO2 Form 

- to be submitted when a share transfer/issue/change in share capital/ change in voting rights happens after the anniversary of the company in 2018/2019.
• BO3 Form (only for companies who failed to submit it – replaced by annual confirmation)
- to be submitted upon the anniversary of the company (therefore with annual return) AND for any share transfer/issue which happens before the anniversary of the company in 2018/2019.
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Beneficial Ownership Forms

• BO Change in SMO

- to be submitted upon change in senior managing officials within 14 days from the effective date of change. 
- To submit this BO together with Form K when company has a SMO and the change in director was a SMO. 
• BO Change in Details SMO

- upon any change in details of senior managing official.  

Register of  Beneficial Ownership Regulations

• Powers of the Registrar.The Registrar is empowered to:
• Refuse to register any document of a company if the beneficial ownership information:

• has not been submitted, 
• is not accurate; or
• up to date.

• Restrict new company incorporations wherein the proposed directors are involved in other companies that failed to submit information on their beneficial owners;
• take the necessary steps and ask for any information he deems necessary to ascertain the veracity of the beneficial ownership information, prior to registering a company.
• carry out on-site inspections with the aim of verifying that the information submitted to the Registry in relation to beneficial ownership was accurate. If the Registrar forms the opinion that the beneficial ownership information needs to be revised, every officer of the company shall be liable to a penalty not exceeding €100,000.
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THE MALTA BUSINESS REGISTRY 
WEBSITE

The Malta Business Registry Website

The core responsibilities of the Malta Business Registry arise out ofthe Companies Act, 1995. These are:
•Registration of new commercial partnerships
•Registration of documents related to commercial partnerships
•Keeping the company and partnership register
•Collection of registration and other fees
•Publication of notices
•Issue of certified documentation
•Issue of good-standing and other certificates
•Reservation of company names
•Imposition and collection of penalties
•Investigation of companies
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The Malta Business Registry Website

In order to be able to access the information available on the MaltaBusiness Registry website one must register as a new user andcreate an account.You do not need to have an account to be able to have access to thedifferent registry forms, publications and other generalinformation (such as circulars issued by the Malta BusinessRegistry).

The Malta Business Registry Website
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The Malta Business Registry Website

The Malta Business Registry Website
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The Malta Business Registry Website

The Malta Business Registry Website
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The Malta Business Registry Website

The Malta Business Registry Website
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THE MEMORANDUM AND ARTICLES 
OF ASSOCIATION

MAA

In order to form a company a Memorandum and Articles of Association of theCompany must be lodged with the Malta Business Registry, together with otherrelevant documentation such as certified copies of identification documents andreferences (when required), BO Form, Form K1, registered office consent letter, andevidence of the paid up share capital in the form of a bank deposit slip.A fee for registration must also be paid (which fee depends on the amount ofauthorised share capital).
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MAA

A public company must also annex to its MAA:- The total amount or an estimate of costs payable by the company or chargeable to it by reason of its formation up to the time it is authorised to commence business.- A description of any special advantages granted prior to the time the company is authorized to commence business to anyone who has taken part in the formation of the company or in the transactions leading to such authorization.

MAA

The MAA contains the essential and basic conditions upon which a company isallowed to be registered, it is the document which informs third parties dealing withthe company what are it’s objects, sphere of activity and capital.The Articles of Association (“AOA”) are the regulations for the management of the
affairs of a company and conduct of its business.The Memorandum proclaims to the world the external aspects of the constitutionof the company, the AOA are concerned with matters of internal organisation,which are primarily of interest to its own members and officers.
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MAAWhereas the memorandum is essential to bring the company intoexistence, it is not necessary for the AOA to be filed with the MaltaBusiness Registry.Both the memorandum and AOA, when registered, are deemed public
documents and are open to inspection by anybody who wishes to viewthem.

MAAThe Malta Business Registry will issue a certificate of registrationonce all requirements at law have been fulfilled and all documents havebeen delivered.The company will come into existence as at the date of such certificatewhich is final and conclusive proof of the effective birth date of thecompany.
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MAA

The following contents must be included in a Memorandum of a company:
• Whether the company is a public or a private company;
• The name and residence and identification number of each of the subscribers;
• The name of the company;
• Email address
• The objects of the company;
• The authorised share capital;
• The issued share capital;
• Number of directors and their name, residence, and identification number;
• The manner in which the representation of the company is to be exercised and the name of the first person or persons vested with such representation;
• The name and residence of the first company secretary;
• Period (if any) fixed for the duration of the company.

MAA

A company shall not be registered by a name which:
• Is the same or similar (and in the opinion of the Registrar it could createconfusion) to that of another company; or
• Is in the opinion of the Registrar offensive or otherwise undesirable (havingregard to the names of partners, the business, the protection of names ofindividuals who are not connected with the company);
• Has been reserved for registration by another company.
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MAA

A company shall not be registered by a name which:
• The name of a public company should end with the words ‘public limited company’or ‘plc’.
• The name of a private company should end with the words ‘private limited

company’/’limited’/’ltd’.
• Investment companies with variable share capital – SICAV (together with plc orltd)
• Investment companies with fixed share capital – INVCO (together with plc or ltd).

MAA

Registered office:

• The registered office stated the country in which the company isdomiciled.
• It is where the company’s statutory registers are to be kept and alsowhere legal notice shall be served on the company.
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MAA

Authorised Share Capital:

• The authorised share capital is the total amount of capital which the company is authorised to issue by its memorandum.
• The minimum amount of authorised share capital 1,164.69euro in the case of private companies, and 46,587.47euro in the case of public companies.

MAA

Issued Share Capital:

• The issued share capital is that which is actually being allotted and paid.
• The share capital must be subscribed to be at least two persons (except in the case of single member companies).
• The issued share capital shall be at least 20% paid up in the case of private companies, and at least 25% paid up in the case of public companies.
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MAA

• The objects clause states the activities which the company ispermitted to undertake.
• Any attempt by the company to enter into contracts outside the scopeof the objects clause is deemed ultra vires.
• A company’s objects clause may not simply state that the companymay conduct any lawful purpose or trade in general.

MAA

• Upon incorporation, the promoter can either submit a copy of their AOA or elect toadopt the First Schedule to the Companies Act – being a specimen version of aLimited Liability Companies AOA.
• Matters covered in the AOAs usually regulate matters such as appointment ofdirectors, directors’ powers, board meeting conduct, calling and conduct ofgeneral meetings, payment of dividends, class rights of shares, issue of newshares, transfer of shares, alterations to capital structure.
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MAAAny alterations to the MAA of the company must be made by means of an extraordinary
resolution.However there are exceptions to this general rule – including changes to the registered officeand company secretary (which can take place by directors resolution), and changes to directorsand representation of the company and the issue and allotment of shares (which can take place byordinary resolution).-Every time the MAA are amended, the company’s directors or secretary must within 14 daysdeliver to the Registry a copy of the extraordinary resolutions together with the updated MAA. Inthe other cases (change in director, company secretary, issue and allotment of shares) – notice isbrought to the Registry through the applicable notification forms.

MAA
Ordinary Resolution

Shall be passed by a member or members
having the right to attend and vote
holding in the aggregate shares entitling
the holder or holders thereof to more
than fifty per cent of the voting rights
attached to shares represented and
entitled to vote at the meeting, or such
other higher percentage as the MAA may
prescribe.

Extraordinary Resolution
First requirement: The resolution has been taken
at a general meeting of which notice specifying
the intention to propose the text of the resolution
as an extraordinary resolution and the principal
purpose thereof has been duly given; and
Second requirement: it has been passed by a
member or members having the right to attend
and vote at the meeting holding in the aggregate
not less than 75% in nominal value of the shares
represented and entitled to vote at the meeting
and at least 51% or such other higher percentage
as the MAA may prescribe, in nominal value of all
the shares entitled to vote at the meeting. (Both
% tests in the case of public companies, but
solely the second in the case of private
companies).
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AN INTRODUCTION TO VARIOUS 
COMPANY FORMS

Company Forms
Transfer of Shares
• In private companies the right to transfer shares is limited.
• AOA usually provide for the mode by which shares can be transferred, if not onewould refer to the First Schedule of the CA.
• The transfer of shares is restricted in virtue of the power which is vested in the

directors of the company which may in their absolute discretion and without givinga reason – decline to register any transfer of shares.
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Company Forms
Transfer of Shares
• Restrictions may also arise out of the MAA which provide for shareholder

qualifications (i.e. only a certain category of persons can become members of thecompany).
• The most common way in which the transfer of shares is restricted is through pre-

emption rights. Procedure in place whereby the person who wishes to transfer hisshares has to firstly offer such shares to the other members of the company.

Company Forms
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Company Forms

Company Forms
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Company Forms

Company Forms
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Company Forms

Issue of Shares
• Decided upon by an ordinary resolution (if there is enough authorisedshare capital for such issue to take place, and if not beforehand through anextraordinary resolution the authorised share capital would need to beincreased to allow for such issue to take place).
• Issue of Shares can be either for cash or non-cash consideration.

Company Forms
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Company Forms

Allotment for Non Cash Consideration
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Non-Cash Consideration

• May only consist of assets capable of economic assessment, and futurepersonal services and in general any undertakings to perform work orsupply services may not be given by way of consideration.
• The full consideration must be transferred within 5 years from the date ofdecision to issue the shares.

Non-Cash Consideration
• A report on any consideration other than in cash must be drawn up before theshares are issued to the investor.
• The report must be drawn up by one or more experts who are independent to thecompany and approved the Registrar, normally the auditors of the company.
• The experts report shall include:

• A description of each of the assets comprising the consideration
• The methods of valuation which have been used
• State whether the values arrived at by the application of these methodscorrespond at least to the number and nominal value (and to the premium ifapplicable)
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Non-Cash Consideration

• The report must be delivered to the Registrar for registration before the
company is registered or before the shares are issued and if not theRegistrar can refuse to register the company or issue the shares and if so theissue shall be considered null and void.
• Following the report - the resolution approving the increase and the Form Hare to be submitted.

Non-Cash ConsiderationA company is prohibited from acquiring within two years of its authorisation tocommence business, any asset belonging to a person who subscribed to the company’smemorandum or who is a member of the company for a consideration, which isequivalent to at least 1/10th of the issued share capital of the company unless thefollowing conditions are satisfied:
• Asset and consideration have been valued by an expert; (during the 6monthspreceding the agreement); and
• Agreement must have been approved by an ordinary resolution (before suchmeeting - report and proposed agreement to have been sent to members entitled toreceive notice and Registrar).
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Non-Cash ConsiderationThe above conditions would not apply if:
• Acquiring the sort of assets is part of the company’s ordinarybusiness
• Acquisitions made at instance/under supervision of court
• Stock exchange acquisitions

Thank you
krista@davidzahra.com
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