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CORPORATE AND CAPITAL MARKETS 

EXTRAORDINARY MEASURES TO EASE THE 
GOVERNMENT OF THE MERCANTILE ENTITIES 

18th March, 2020 

A- El funcionamiento de los órganos de 
gobierno de las Sociedades Anónimas 
cotizadas durante el año 2020. 

On March 10th, as a consequence to the health 
emergency created by the COVID-19 ant the celebration 
of the shareholders meeting of the main Spanish listed 
companies, the Comisión Nacional de Mercados de 
Valores (“CNMV”) published a communication. The 
release included several measures regarding the holding 
of the shareholders meetings to take place in the near 
future, incentivizing the use of voting delegation 
systems and the meetings taking place by 
videoconference, telematic connection in real time or 
any other method established in the bylaws or in the 
rules of the shareholders general meeting. These 
measures shall also be applicable to the board of 
directors of such companies. 

Following those recommendations, Santander Bank 
called its shareholders to the general meeting offering 
different electronic channels to vote or delegate their 
vote, avoiding their presence at the meeting. Naturgy, 
on the other hand, who had previously incentivized 
voting delegations, on 16 March shared its decision to 
recall the shareholders meeting to be held on 17 March, 
in order to maintain and ensure all its shareholders, 
employees, and collaborators’ health and security. As 
the board of directors shared in the announcement of 
the meeting’s last recall, the decision was an exercise of 
responsibility. 

In line with the CNMV’s recommendations, and following 
the declaration of the alarm state, the Real Decreto Ley 
8/2020 of 17 March, on extraordinary urgent measures of 
the alarm stately face the economic and social impact of 
COVID-19 (the “Royal Decree”), established several 
extraordinary measures applicable during 2020 to the 
companies listed in the European market with the goal to 
easing the functioning of the governing bodies of such 
entities, particularly the following: 

1. New Deadlines

a. Six months from the closing of the
financial year to publish and provide the
annual financial and audit report to the
CNMV;

b. Four additional months to the
previous period to publish the
intermediate management declaration
and the semiannual financial report;

c. The general shareholders meeting shall be
held within the ten first months of the
financial year.

2. Holding of General Meetings

a. The call of the general meeting may
provide for assistance through telematic
means and voting in distance, as well as
for the holding of the general meeting in
any place of the national territory or, if the



I  Corporate and Capital Markets Note |  www.ontier.net 
2 

meeting had already been called, any 
of these options may be provided 
through a complementary 
announcement; 

b. In case the measures created by the
public authorities prevent the holding
of the general meeting in the place
where it was established in the call:

i. If the general meeting had
been validly constituted in
such place, it may be agreed
by the general meeting to
continue its celebration on
the same date at a different
place within the province,
establishing a reasonable
period of time for the moving
of the people assisting;

ii. If the general meeting may
not be held, the holding of the
next one shall be called and
announced with the same
agenda and publicity
requirements as the general
meeting not held, with at least
five day prior notice to the
date of the meeting’s holding.

In this case, the management body 
may, in the complementary 
announcement, agree the holding of 
the general meeting exclusively 
through telematic means, if each and 
every of the following channels are 
offered to participate: (i) telematic 
assistance; (ii) representation given to 
the president of the general meeting 
through distance communication 
methods; and (iii) advance voting 
through distance communication 
methods.  

3. Board of Directors and Audit 
Commission

The decisions may be adopted through videoconference 
or multiple conference call and shall be understood as 
held in the domicile. 

The prior provisions strengthen the recommendations 
included in the previously mentioned CNMV’s 
communication, recognizing the greatest adaptable 
margin to the management bodies  for them to decide 
the measures and solutions necessary to contribute in 
the securing of the shareholders and board members’ 
health and the spreading of the virus. This is to be made 
by extending the deadlines and establishing telematic 
assistance channels to the management bodies’ sessions 
even if they are not expressly provided for in the bylaws, 
and ensuring the shareholders’ rights.  

B.- Extraordinary Measures Applicable to 
private entities during the Alarm State 

Once the provisions applicable during 2020 to the listed 
entities has been explained, as a consequence to the 
extraordinary circumstances due to the COVID-19, 
which is the reality in the non-listed entities? What will 

happen with the general meetings called before the 
existence of these circumstances or those that are to be held 
to comply with the legal deadlines? 

These questions, among others, have also been answered by 
the Royal Decree, which established extraordinary 
measures to be applied to private entities – associations, 
civil entities, cooperatives, and foundations – throughout 
the duration of the alarm state, even if the bylaws don’t 
provide for them: 

1. Holding of Sessions

The sessions of the management and 
administration bodies (including the compulsory 
or voluntary delegated commissions that may 
exist): 

a. May be held through videoconference;

b. In writing without a session if the
president so decides and shall be agreed
when it is so requested by at least two
members of the management body.

In both cases, it shall be understood that the 
meeting is held in the domicile.  

2. Annual Accounts

The terms are suspended and shall re start after the 
termination of the alarm state:  

a. Three months for the drawing up of the
annual accounts and the other
compulsory documents;

b. Two months for the accounting
verification of these annual accounts, if
the audit is compulsory, if at the time of
the entering of the Royal Decree, the
annual accounts had already been drawn
up;

c. Three months after the termination of the
period for the drawn up, for the holding of
the general meeting to approve the annual
accounts.

3. General Meetings

3.1. Call 

If the call for the general meeting had already been 
published before the establishing of the alarm state 
but the day for its holding is after such declaration, 
the management body may, with at least forty-
eight hour prior notice: 

a. Modify the place and time for the holding
of the general meeting; or

b. Revoke the call agreement and proceed
with a new call within the next month
following the termination of the alarm
state.

3.2. Notary Minute 

In case the presence of a Notary Public is needed 
in a general meeting, he may use distance 
communication channels in real time which shall 
duly guarantee the compliance with the notarial 
goal. 
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4. Rights and Obligations suspended
during the alarm state:

a. The right to separate shareholders;
b. The reimbursement of the

shareholders’ contributions which
leave the entity during the alarm state;

c. The management body’s obligation to
call the general meeting to reestablish
the asset balance;

d. The members of the board’s liability
for the social debts undertaken during
the alarm state if the cause for
dissolution took place during the
alarm state;

e. The dissolution of entities whose
termination was established during
the alarm state.

With all these measures, the legal obligations are being 
relaxed for private entities during the alarm state 
established by the Spanish Government on March 14th, 
2020, for an initial term of 15 days, responding to the  

uncertainty created. However, due to the exceptional 
situation in these moments and in light of the continuous 
changes in the past days, we must preview that the 
measures reviewed in this note may suffer modifications. 
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