
COVID-19 : MEASURES FACILITATING THE 
DEMATERIALIZED HOLDING OF BOARD 
AND SHAREHOLDERS MEETINGS FOR  
LUXEMBOURG COMPANIES. 

Taking into account the evolution of the coronavirus COVID-19 in neighboring 
countries and in the national territory, Luxembourg’s government has decided to 
declare the state of health emergency on March 18th, 2020, based upon article 
32(4) of the Constitution. This declaration has been confirmed by the Parliament on 
March 21st, 2020, extending this health emergency to a period of three months.

Facing the impossibility to hold meetings, a lot of companies are questioning 
themselves on their capacity to hold their board meetings, and in general, their 
annual shareholders meetings approving the annual accounts. 

As a result, by virtue of its powers, the Luxembourg’s government adopted and 
published with immediate effect on March 20th, 2020 a grand ducal regulation 
authorizing the Luxembourg companies and any other moral persons to take 
decisions exclusively in a dematerialized form, without any physical meeting 
being necessary, notwithstanding any contradictory disposition of the articles 
of association of the company.

In fact, before this regulation, the holding of board or shareholders meetings by 
dematerialized form in a Luxembourg company were possible only if provided by 
the articles of association. However, the dispositions of this regulation will prevail 
by now over any contradictory disposition of the articles of association or over 
their silence in that respect.

These dispositions are applicable to any meetings of board of directors, board 
of managers, supervisory boards, strategic committees, as well as to any 
shareholders meetings, including annual shareholders meetings.

Nevertheless, in order for these decisions to be valid, the holding of such meetings 
needs to be contemplated by respecting the following rules :

For any managing bodies (particularly boards of directors, boards of 
managers or supervisory boards):

1) by way of a conference call, videoconference or any other means of 
telecommunication, enabling the identification of each member participating 
to the meeting ;

The members of a managing body acting under such conditions are 
deemed to be present for quorum and majority effects.

2) or by way of circular resolutions;

For shareholders meetings, including the annual shareholders meetings :

1) by way of a conference call, videoconference of any other means of 
telecommunication, enabling the identification of each shareholder ;

2) or by way of a remote vote in writing or electronically, providing that the 
whole text of the resolutions and decisions to be taken has been previously 
published or communicated to all shareholders ;

3) or through a proxy holder designated by the company.

However, if one of the shareholders has designated a proxy holder to represent 
him/her/it, this proxy holder should only participate to the meeting through one of 
the conditions provided here above.

In that respect, each shareholder acting under such conditions will be deemed 
present or validly represented for quorum and majority effects.

In relation with the companies which would already have sent their notifications 
to the shareholders but, would decide nevertheless to hold their meeting through 
one of the conditions provided before, they will be obliged to publish this decision 
by notifying again each shareholder under the same form as the first notification, 
or by publishing this decision on their website at least three Luxembourg working 
days before the meeting.

Finally, any Luxembourg company is authorized to convene its annual general 
meeting approving the annual accounts no later than the latest date between :

a date comprised within six months following the end of the preceding financial 
year ; or

a date before June 30th, 2020 included.

In that context of sanitary crisis, the companies will have an additional 
administrative delay of four months for the purpose of filing their 2019 annual 
accounts to the Luxembourg Trade and Companies Register (administrative 
extension provided by the Register), at the standard price of 19€ VAT excluded 
(registration fees and CNC administrative tax excluded). « The filing fees 
markup is also suspended exceptionally until November 30th, 2020 if the filing 
is presented with a maximum delay of 4 months included. In that way, for a 
financial year ending for instance on December 31st, 2020, the filing of the annual 
accounts will be subject until November 30th, 2020 to the administrative standard 
filing price of 19€ VAT excluded.
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