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NEWS ALERT Nº 196

LONG DISTANCE PARTICIPATION AND VOTING 
FOR SHAREHOLDERS MEETINGS

On 18 March 2020, the Financial Market Commission (“CMF”) issued general rule 
435 (hereinafter “NCG No. 435”) amending general rule 273 from 2010, which, in turn, 
regulates the voting systems for shareholders meetings.

Given the current sanitary situation Chile is enduring on account of Covid-19, or coro-
navirus, and the responsibilities the law has vested on it, the CMF authorized the use 
of technological means to ensure participation and voting of shareholders in share-
holders meeting of openly-held corporations and special corporations subject to the 
supervision of the CMF, of bondholders in bondholders meetings or meetings of quo-
ta-holders in quota-holders meetings for funds subject to CMF supervision. Under 
NCG No. 435, shareholders, bondholders or quota-holders, as applicable, may partic-
ipate and vote from afar provided the technological means used to such ends guar-
antee the proper identification of participant and simultaneous or secret balloting, as 
applicable, during those meetings or assemblies.

The Board of directors of the foregoing corporations or fund managers or the repre-
sentative of the bondholders, as the case may be, shall implement the suitable tech-
nological means to ensure the requirements mentioned, along with certifying fulfill-
ment of such a situation.

The corresponding summoning notice to the meeting or assembly shall include the 
fact that long distance participation and voting will be allowed, and record shall be set 
in the attendance registry and in the relevant minutes to be drafted of the meeting, of 
who were the shareholders, bondholders or quota-holders, as applicable, that used 
said mechanisms. However, for this case, the CMF authorized the use of technological 
means in meetings and assemblies having been summoned prior to the passing of 
the NCG No. 435, provided notice is issued sufficiently in advance to the date on which 
said meetings are to be held.

Finally, the CMF instructed that, if because of sanitary limitations the authorities may 
implement, or because of the lack of technological means, the meeting cannot be 
held, the company or entity may invoke force majeure and suspend or postpone the 
meeting, with the argument being ultimately assessed by the CMF.

In the case of Board meetings, please bear in mind that Board members were already 
authorized to hold those meetings through technological means, without having to be 
personally present, provided certain requirements were met. The latter notwithstand-
ing, in order to carry out the resolutions adopted, the minutes ought to be signed by 
each and every director in attendance in the meeting. To these ends, the CMF issued 
last February general rule 434 (“NCG 434”), which makes easier the process of signing 
board meeting minutes in respect of every director in attendance, who may all use an 
electronic signature.
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NCG 434 sets forth that, to check the identity of the director that electronically 
signed the minutes (in cases in which advanced e-signature is not used), the re-
quirements are: (i) prior agreement of the Board establishing the means through 
which to evidence signatory identity and (ii) for the CEO, or whomever had acted 
as secretary during the relevant meeting, to set record, when incorporating the 
minutes into the book kept to such ends, of the fact that the electronic signature 
belongs to the director shown as having signed the relevant minutes.
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