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corporate  -  legal changes published in May 2020 

Certain measures on calling and holding general shareholders’ meetings in the context of a 
state of emergency 

On May 8, 2020, the Emergency Ordinance no. 62/2020 for the regulation of measures in the field of companies, for 

the purpose of holding meetings of statutory bodies (hereinafter referred to as “EO 62”), applicable also to general 

meetings convened during the state of emergency, but which are convened after the convened and convened in the 

first 2 months after the end of the state of emergency. The EO 62 takes into account the situation of closed companies 

and includes a series of rules aimed at making the provisions of Law no. 31/1990 on companies, republished, with 

subsequent amendments and completions. The main regulated issues are the following: 

(a)  The possibility of holding general meetings with the physical participation of shareholders / associates 

EO 62 does not prohibit the holding of a general meeting by the physical presence of associates / shareholders. 
In this case, all measures will be taken to comply with the rules imposed by the authorities to prevent infection 
with the SARS-CoV-2 virus.  

(b)  New ways of calling the general meetings of the associates / shareholders 

EO 62 regulates the calling by "any means of distance communication", which ensures the transmission of the 
text to shareholders. However, this method of convocation is conditioned by the communication in writing by 
each shareholder / associate of the data that can be used for the transmission of the convocation (postal 
address, e-mail address, fax number or other coordinates to which he can receive correspondence).  

(c) Regulation of general meetings held exclusively by correspondence, respectively by electronic means for 
distance communication 

General meetings held exclusively by correspondence involve the simple preparation of minutes of the 
meeting by the chairman of the board or the administrator with powers of representation, respectively the 
chairman of the board or the person authorized by him, together with a technical secretary. The voting by 
correspondence of the shareholders will be sent either by registered letter, post or courier or letter sent 
electronically with the electronic signature incorporated, attached or logically associated. 

For companies opting for holding meetings via electronic means of direct communication at a distance (eg 
teleconference or videoconference) have to meet several conditions, such as providing access as easy 
conference can identify participants and the possibility of subsequent verification of how which was voted, 
respecting the secrecy of the vote, where this type of voting is regulated. 

The electronic voting system must allow subsequent verification of the manner in which the vote was taken. 
This could be done either by recording the audio / video content of the general meeting, or by holding the 
general meeting through an online platform that has the function of recording and subsequently presenting 
the way in which it was voted.  
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(d) Conducting the general meetings of the associates / shareholders already convened at the entry into force of 
EO 62 

In the case of general meetings already convened at the entry into force of EO 62 and to be held, the competent 
statutory body, at least 5 days before the date set for the meeting, must inform shareholders / associations 
about the new way of conducting the meeting and the manner of exercising the right to vote. The information 
of the shareholders / associates will have to be made in compliance with the requirements of EO 62 regarding 
the calling. 

In the case of general meetings that took place after the establishment of the state of emergency and until the 
entry into force of EO 62, it stipulates that the decisions adopted may not be annulled for non-compliance with 
the procedures for exercising and exercising the right to vote, in one of the ways provided by EO 62. 

(e) Other important aspects provided by GEO 62 in order to make the meetings of the statutory bodies more 
flexible and simplified: 

 voting by mail, as well as the power of attorney, when the shareholders / associates participate 
through the representative in the general meetings, may be transmitted so as to be received by the 
company until the date of the meeting; 

 the information and documents related to the issues on the agenda of the general meeting will be 
published on the company's website or, for companies that do not have a website, will be sent by e-
mail to shareholders. In addition, they can be sent by mail or courier, at the request of shareholders / 
associates; 

 the deadline for the ordinary general meeting of shareholders is extended until July 31, 2020; 

 during the state of emergency, participation in the meetings of the collective management, 
supervisory and / or management bodies may also be done through the means of direct distance 
communication, regardless of the subject of the decision. 


