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California Governor Issues Executive Order
Relating to Virtual-Only Shareholder
Meeting Requirements for California
Corporations

On March 30, 2020, California State Governor Gavin Newsom issued Executive Order N-40-20 providing

that, in light of the COVID-19 pandemic, effective immediately, companies incorporated in California are
permitted to hold virtual-only shareholder meetings if a meeting has already been scheduled or if a meeting
is required to occur before June 30, 2020. Under the executive order, the Governor suspends California
Corporations Code (the “Corporations Code”) sections 20 and 600 that require corporations to obtain
consent of shareholders for virtual shareholder meetings, as well as the Corporations Code section 601
requirement to provide written notice of such meetings, to the extent that a corporation has provided notice
of a physical meeting and subsequently notifies shareholders by press release, website posting or other

means “reasonably designed” to inform shareholders of the virtual meeting.

Governor Newsom issued the executive order pursuant to California Government Code section 8571, which
permits the California Governor, during a state of emergency, to suspend any “regulatory statute” or statute
prescribing the procedure for conduct of state business, or the orders, rules or regulations of any state
agency. However, ‘regulatory statute” is not defined in the Government Code, which may create
uncertainty as to whether the executive order has legal effect. Accordingly, corporations seeking to avail

themselves of the executive order may wish to proceed cautiously.

In addition, although the executive order may suspend certain aspects of California state law relating to a
physical meeting location and related consent and notice requirements, companies incorporated in
California remain subject to all applicable shareholder notification and disclosure requirements under their

governance documents, federal securities laws and stock exchange listing rules.
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For more information on recent developments regarding virtual shareholder meetings, please see our

memo published on March 18, 2020, available here.
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ABOUT SULLIVAN & CROMWELL LLP

Sullivan & Cromwell LLP is a global law firm that advises on major domestic and cross-border M&A, finance,
corporate and real estate transactions, significant litigation and corporate investigations, and complex
restructuring, regulatory, tax and estate planning matters. Founded in 1879, Sullivan & Cromwell LLP has
more than 875 lawyers on four continents, with four offices in the United States, including its headquarters

in New York, four offices in Europe, two in Australia and three in Asia.

CONTACTING SULLIVAN & CROMWELL LLP

This publication is provided by Sullivan & Cromwell LLP as a service to clients and colleagues. The
information contained in this publication should not be construed as legal advice. Questions regarding the
matters discussed in this publication may be directed to any of our lawyers listed below, or to any other
Sullivan & Cromwell LLP lawyer with whom you have consulted in the past on similar matters. If you have

not received this publication directly from us, you may obtain a copy of any past or future publications by

sending an e-mail to SCPublications@sullcrom.com.
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