
 

 

 
 
 

 
OUTSTANDING REGULATION DEVELOPMENTS 

 
 

EUROPEAN LABOUR AUTHORITY. Regulation (EU) 2019/1149, of the European Parliament and 
of the Council, of June 20, 2019, establishing a European Labour Authority, amending Regulations 
(EC) No 883/2004, (EU) No 492/2011, and (EU) 2016/589 and repealing Decision (EU) 2016/344 
(Text with relevance for the EEA and for Switzerland). Full text. 

  
TRANSPARENT AND PREDICTABLE WORKING CONDITIONS IN THE EUROPEAN UNION. 
Directive (EU) 2019/1152, of the European Parliament and of the Council, of June 20, 2019, on 
transparent and predictable working conditions in the European Union. Full text. 
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OTHER OUTSTANDING REGULATION DEVELOPMENTS 
 

 

 NATIONAL COMMISSION TO FIGHT 
AGAINST THE MANIPULATION OF 
SPORTS COMPETITIONS AND FRAUD IN 
GAMBLING. Order PCI/759/2019, of 9 July, 
creating and regulating the National 
Commission to fight against the 
manipulation of sports competitions and 
fraud in gambling. Full text. 
 

 FIGHT AGAINST FRAUD. Error correction 
in the Regulation (EU) 2017/2454 of the 
Council, of December 5, 2017, amending 
Regulation (EU) no. 904/2010 on 
administrative cooperation and combating 
fraud in the field of Value Added Tax (OJ L 
348 of 29.12.2017). Full text.  
 

 UTILIZATION of HERRAMIENTAS and 
PROCESOS DIGITALES in RIGHT of 
SOCIETIES. Directive (EU) 2019/1151, of 
the European Parliament and of the Council, 
of June 20, 2019, amending Directive (EU) 
2017/1132 as regards the use of digital tools 
and processes in company law. Full text.  

 

 

 

 

 

 

 

 
 PATENTS, TRADEMARKS AND INDUSTRIAL 

DESIGNS. Agreement of July 18, 2019, of the 
permanent Commission of the General Council 
of the Judiciary, allocating to the Commercial 
Court no. 13 of Madrid the exclusive knowledge 
of matters arisen under Law 24/2015, of 24 July, 
of Patents, Law 17/2001, of 7 December, of 
Trademarks, and Law 20/2003, of 7 July, of 
Legal Protection of the Industrial Design, as well 
as matters related to maritime law, and 
precautionary measures, preliminary 
proceedings, preparatory proceedings and 
evidence produced before a trial of such 
matters. Full text. 

 
 REAL ESTATE CREDIT AGREEMENTS: 

Instruction of July 31, 2019, of the Directorate 
General of Registries and Notaries, on the use 
of telematic platforms to prepare prior 
information records and mortgage loan deed, in 
application of Law 5/2019, of 15 March, 
regulating real estate credit agreements. Full 
text.  
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NOTABLE RESOLUTIONS OF THE DIRECTORATE GENERAL REGISTRIES 
AND NOTARIES 
 
DGRN. DEPOSIT OF ACCOUNTS OF A LIMITED 
LIABILITY COMPANY (S.L.) Resolution of June 13, 
2019. Full text. The DGRN rejects the deposit of 
accounts of a company because it is necessary to 
contribute with the General Shareholders’ Meeting’s 
agreement approving the annual accounts with 
requirements of art. 12 RRM. Art. 46.3 of the Bankruptcy 
Law establishes that, in case of suspension of powers of 
the company’s director, there is a legal obligation to 
formulate and audit the annual accounts, and these must 
be approved by the General Shareholders’ Meeting (art. 
272 LSC). Also, art. 371.3 LSC is applicable, by virtue of 
which, with regards to the liquidating company, the 
bylaws’ provisions will be observed in relation to the 
General Shareholders’ calls and meetings, where 
receivers will report on the status of the liquidation for 
them to agree on the common interest, and the 
remaining standards foreseen by law will continue being 
applied to the Company.  
 
DGRN. DISSOLUTION AND LIQUIDATION OF AN S.L. 
Resolution of July 10, 2019. Full text. The DGRN 
suspends the dissolution and liquidation deed of an S.L. 
because the balance sheet includes the account 
“Shareholders’ contributions” with a negative sign, and 
such account can only be positive or amount to 0. If it is 
a non-recoverable contribution, performed by the sole 
shareholder to offset the company’s losses, its amount 
cannot be negative because, after offsetting losses, the 
final result would be cero. The information on the sole 
shareholder’s contributions is superfluous for the 
purpose of the company’s specific liquidation 
documented on the qualified deed, and the fact that the 
receiver states that there are no assets or liabilities is 
decisive, whereby losses have exceeded the amount of 
share capital and the sole shareholder has had to make 
non-recoverable contributions. Accordingly, in absence 
of distributable assets, the liquidation charge amounts to 
0 Euros. 
DGRN. NOTARIZATION OF CORPORATE 
AGREEMENTS OF AN S.L. Resolution of July 22, 
2019. Full text. The DGRN considers that it is not 
possible to inscribe a deed notarizing agreements 
adopted by General Shareholders’ Meeting, terminating 
the three joint directors and appointing three new joint 
directors, since registry entries state the Company’s 
tentative deregistration from the Entities Index of the 
AEAT (Spanish tax authorities). Exceptions to the 
registry closure standard of arts. 119.2 of the Income 

Tax Law and 96 RRM do not include the termination of 
directors who, accordingly, shall not access the registry 
records as long as the closure subsists.  
 
DGRN. DISOLUTION OF AN S.L. Resolution of June 
12, 2019. Full text. The declaration of dissolution with 
full rights of an S.L. is requested, not having adapted 
its bylaws to the Professional Service Firm Law (LSP), 
basing its pretension on the first transitory provision 
section 3, of Law 2/2007, since, in its opinion, the 
company’s business purpose contains activities that 
are reserved for professionals who require university 
qualification and compulsory membership. The DGRN 
suspends the practice of the entry requested by the 
Registrar, since the corporate purpose is a decisive 
element to determine whether it is a professional 
company, not the mere inclusion on its business 
denomination of “engineering services”. The document 
filed for qualification and registry entries are not 
sufficient for the Registrar to appreciate whether 
activities within the business purpose are commonly 
exercised by the shareholders, as established on art. 
1.1 of the LSP to argue an activity’s qualification as 
professional. 
 
DGRN. NOTARIZATION OF CORPORATE 
AGREEMENTS OF A CORPORATION (S.A.) 
Resolution of June 19, 2019. Full text. The DGRN 
considers agreements adopted by the General 
Shareholders’ Meeting of an S.A. cannot be inscribed 
because, in order to re-establish the balance between 
share capital and equity, decreased as a consequence 
of losses, the share capital is reduced so that the 
company becomes an S.L. The Registrar had rejected 
the inscription because, according to the balance 
sheet, the company has negative equity and below the 
amount of share capital, and it is not admissible to 
create shares that do not respond to an effective share 
capital contribution. Nonetheless, art. 20.1.d) of Royal 
Decree-Law 7/1996 is applicable, on urgent measures 
of a tax nature and for the promotion and deregulation 
of economic activity, providing that participative loans 
will be considered equity for the purpose of companies’ 
share capital decrease and liquidation. Accordingly, 
although the standard refers to the share capital 
decrease and forced dissolution due to losses, it must 
be applied to this case of corporate transformation as a 
consequence of the share capital decrease for losses 
in the year. 
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REMARKABLE CASE LAW 
RULING BY THE SUPREME COURT (CRIMINAL 
COURT) of June 20, 2019. Full text. The parties entered 
into an agreement to carry out high-frequency trading 
operations with bitcoins. As a consequence, one of the 
parties is unfairly enrichened with the amount of bitcoins 
invested by each one of them. The Supreme Court (TS) 
establishes that the bitcoin is an intangible asset, in the 
form of unit of account defined through computer and 
cryptographic technology called bitcoin, which value is 
that reached by each unit of account or its portion in the 
supply and demand within the sale of these units. Each 
bitcoin’s price is established at the cost of exchange 
made, and therefore there is no worldwide or unique 
price, but it is equalled at every moment. This cost allows 
using the bitcoin as intangible asset for consideration in 
any bilateral transaction where contracting parties accept 
it, but it is not money, under any concept, and cannot 
have such legal consideration. The TS understands that 
the corresponding indemnity must be returned to the 
damaged party through the amount of the monetary 
contribution made, with an increase as damage, 
specified in the profitability that would have been offered 
by the bitcoin units’ price between the investment and 
the date of termination of their respective contracts. 
Accordingly, the TS rejects the appeal.  

RULING BY THE SUPREME COURT (CIVIL COURT) 
of July 16, 2019. Full text. One shareholder suits the 
company, since certain agreements adopted by two 
General Shareholders’ Meetings were challenged, as 
they had not been called by all directors. Since the 
unanimity of decision by all directors is required, there is 
a risk to propitiate situations that could lead to the 
company’s paralysis. Additionally, the General 
Shareholders’ Meeting’s convening power is framed in 
the management power, having a strictly internal 
dimension, in so far as it affects the circle of relationships 
between the company and its shareholder. The Tribunal 
understands that the partial association is legally 
foreseen only with regards to the representation, but not 
with regards to management, unless the bylaws establish 
that directors with joint power can jointly and severally 
manage the company’s internal affairs. In conclusion, 
calls made by only some of the joint directors will be valid 
if the other ratify them, in any way, including the 
attendance to the Meeting.  

RULING BY THE COMMERCIAL COURT OF 
PONTEVEDRA, of June 14, 2019. Full text. By virtue of 
the refusal to challenge a corporate agreement, one 
shareholder asks for the nullity declaration of an 
agreement by the defendant company’s Extraordinary 
General Shareholders’ Meeting, on the substantial 
modification of the business purpose, being prejudicial to 
the business interest, and to declare the shareholder’s 
right to separate from the company as a consequence of 
the modification of the business purpose. The agreement 
will be challengeable in those cases where the majority 
vote has served to cause damage to the equity, and also 
when it has been abusively imposed by the majority, in 
detriment of other shareholders. In relation to this type of 
actions, the Supreme Court establishes that the 
dissenting shareholder’s separation right derived from 
cases of substitution or total replacement of the business 
purpose and in other cases where it has been 
substantially modified. However, in cases of de-facto 
modification, as in the case at hand, the standard’s 
literality only allows liability actions against business 
directors or indemnity actions against shareholders 
whose behaviour is considered disloyal. As a conclusion, 
in absence of modification of the clause referring to the 
business purpose, there is no substantial modification of 
the business purpose and, accordingly, the separation 
right cannot be exercised. 

RULING BY THE SUPREME COURT (CIVIL COURT) 
of July 3, 2019. Full text. The aim is to declare that the 
product traded by the defendant infringes the patent and, 
therefore, to order the cessation of its manufacturing, 
trading and advertising broadcasting of such product. 
The patent was granted by the European Patent Office 
(EPO) and was subsequently validated in Spain. Such 
patent was modified and the TS highlights that, once the 
limitation had been filed and admitted by the Tribunal, 
the hearing on the patent’s validity exclusively befalls on 
the limited patent, not on the original patent, which falls 
outside the proceeding. Moreover, with regards to the 
patent’s infringement, the TS indicates that the absence 
of innovation is an irrelevant matter for the purpose of 
appreciating whether a patent is infringed, since what is 
relevant is the reproduction of the protected invention, 
not the innovation. Accordingly, the TS rejects the 
appeal. 
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REVIEW – Publication of Directive (EU) 2019/1152 of the European Parliament and 
of the Council, of June 20, 2019, on transparent and predictable working 
conditions in the European Union 
 
On July 11, 2019, the European Union’s Official Journal 
published Directive (EU) 2019/1152, of the European 
Parliament and of the Council, of June 20, 2019, on 
transparent and predictable working conditions in the 
European Union.  

The purpose of the Directive is to improve working 
conditions within the EU, boosting the promotion of 
employment that offers higher transparency and 
predictability, and ensuring the ability to adapt to the 
labour market.  

The new regulation focuses on establishing minimum 
rights applicable to all workers of the EU, as long as 
they have a labour contract or labour relationship, as 
defined on the legislation, collective bargaining 
agreements or the practice in force at each moment on 
each Member State.  

However, the Member States shall decide not to apply 
the Directive’s obligations to workers who have a labour 
relationship in which the predetermined and real 
working time is equal or below an average of three 
hours per week in a period of reference of four 
consecutive weeks.  

One of the most significant aspects of the standard is 
the supply of information to workers by the employer 
(art. 3 et seq.). The employer will provide each worker, 
in writing and in paper, with the information required by 
art. 4. In any case, the workers must be informed on the 
essential elements of their labour relationship, including 
among others:  

• The position, level and nature or category of the 
work for which the worker has been employed, or a 
brief characterization or description of the work,  

• Date of beginning of the labour relationship 
• Where applicable, length and conditions of the 

probationary period, 
• The procedure to be respected by the employer 

and worker, including formal requirements and the 
length of notices, in case of termination of the 
labour relationship; if the length of notices cannot 
be indicated at the moment when the information is 
delivered, modalities to determine such notice 
periods.  

The regulation is particularly interesting with regards to 
modifications of the labour agreement that are unilaterally 
adopted by the employer, which must be duly known by 
the worker (art. 6).  

“Member States shall ensure that the employer 
provides the worker, as a document, with any 

changes in aspects related to the labour 
relationship, as well as any change in additional 
information for workers sent to another Member 

State or a third country, as soon as possible and at 
the date when such change takes effect, the latest”. 

The regulation highlights the need to establish minimum 
requirements related to the probationary period, since 
Member States shall ensure that it does not exceed 6 
months and, in the case of a fixed-term labour 
relationship, it will be proportional to the contract’s length 
and to the nature of the work.  

With regards to the “parallel employment” (art. 9), the 
Member States shall ensure that the employer shall not 
ban a worker from accepting employment with other 
employers outside the established work schedule, nor 
subject a worker to adverse treatment; but conditions may 
be laid down for the use of incompatibility restrictions by 
employers, based on objective causes.  

Lastly, art. 12 establishes that Member States shall 
ensure that a worker with minimum seniority of 6 months 
with the same employer, and who have completed their 
probationary period, where required, shall request a form 
of employment with labour conditions that offer higher 
predictability and security, if any, and to receive a 
reasoned written reply.  

As a conclusion, the standard ultimately develops a 
regulation and rights that were already included on 
national legislations. Nonetheless, some provisions, the 
standard’s systematic interpretation and the specification 
of specific guarantees will force the modification of 
aspects that, regulated in national substantive and 
procedural standards, are not always applied. 

The full text can be consulted on the following link: Full 
text. 
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