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Welcome to our
quarterly newsletter for
Company Secretaries.
We at Eversheds Sutherland are committed to
keeping you up to date on matters that affect your
Irish entities so that you can ensure you are in a
position to brief your Board of Directors on
relevant changes in Irish compliance and keep
your Irish companies in good standing.
We welcome your feedback, please contact us on
cosec@eversheds-sutherland.ie.
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Mandatory
electronic filing
Mandatory electronic filing will be introduced by the
Companies Registration Office in Ireland on 1 June 2017
for certain forms including Annual Returns (Form B1),
Change of Registered Office (Form B2), Change of
Directors or Secretary (Form B10) and Nomination of a
New Annual Return Date (Form B73).
In 2016, 69% of all documents and over 87% of all Annual Returns were filed online at the
Companies Registration Office. Manually filed forms filed after 1 June 2017 will be rejected
and returned and may result in late filing fees. Remember online filing in Ireland is a hybrid
system, the form itself is filed electronically, however “wet” signatures are still required on
a signature page. We, at Eversheds Sutherland, file all our clients forms electronically on
our dedicated software so you can be assured that you will remain compliant once the
mandatory efiling is commenced.
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In 2016, 69% of all documents
and over 87% of all Annual
Returns were filed online at the
Companies Registration Office.
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End of the
Companies Act 2014
transition period
The 18 month period provided in the Companies Act 2014
(“The Act”) for companies to convert to a new private limited
company type ended on 30 November 2016. Private companies
limited by shares that did not convert to either a Designated Activity
Company (“DAC”) or Private Company Limited by Shares (“LTD”)
during the transition period have been automatically converted to
an LTD. Clients who did not convert during the transition period
should now consider reviewing and replacing their Memorandum
and Articles of Association with a revised Constitution which is
compliant with the Act.
Please contact us for more information.
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Register of Ultimate
Beneficial Owners
On 16 November 2016, the European Union (Anti-Money
Laundering: Beneficial Ownership of Corporate Entities)
Regulations 2016 (the “Regulations”) came into operation.
All Irish entities are now required to create and maintain a
Beneficial Ownership Register. This is as a consequence of
the gradual transposition into Irish law of the EU Fourth
Anti-Money Laundering Directive (“AMLD4”) which requires
EU Member States to keep central registers of information on
the ultimate beneficial owners of legal entities.
A Beneficial Ownership Register is a register which is required to
contain certain prescribed information in respect of the entity’s
beneficial owners, including:
–– The name, date of birth, nationality and residential addresses of
each of the entity’s beneficial owner(s).
–– A statement of the nature and extent of the interest held by
each such beneficial owner.
–– The date on which each individual was entered into the register
as a beneficial owner of the entity.
–– The date on which each individual ceased to be such an owner.

AMLD4 is due for transposition into Irish law
on or before 26 June 2017. The immediate
priority for entities will be to establish
an internal register of beneficial owners.
In preparation for this, Fiona Mahon has
published a guide on the Regulations. This is
available here.
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Companies
(Accounting) Bill 2016
On 5 August 2016, the Companies (Accounting) Bill 2016 (the “Bill”)
was published, the purpose of which is to modify the Act in order to
implement the provisions of European Directive 2013/34/EU
regarding the filing of financial statements by companies. The
function of this Directive is to simplify the filing requirements of
smaller companies as well as to impose specific filing requirements
upon large companies and groups.
The Bill introduces a new set of criteria by which
the size of a company is defined for the purposes
of establishing its filing requirements. These criteria
determine a company’s status with reference to
its net turnover, balance sheet total, and average
number of employees. Companies which are
categorised as micro according to this revised
criteria will be subject to a simplified filing regime,
including an exemption from the disclosure of
directors’ remuneration and the preparation of a
directors’ report. Both micro and small companies
will be entitled to submit abridged financial
statements to the Companies Registration Office.
The Bill introduces a significant change with regard
to the filing requirements of unlimited companies
which are members of a group. Where such
companies were formerly often members of “nonfiling structures”, any unlimited liability entity which
is a subsidiary or parent of a limited company, a
holding company for certain financial institutions
or itself a credit institution, or of which the ultimate
beneficial owners enjoy limited liability, will now be
obliged to file financial statements.
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The date of implementation for the Bill has
not yet been set. Directive 2013/34/EU was
originally due to be transposed into Irish law by
20 July 2015 however this has been delayed.
Eversheds Sutherland expects that the Bill shall be
implemented in the near future and will keep you
updated on this matter.
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Minute-taking under
the Companies Act,
2014
Minuting the meetings of the board of directors of a company,
and of its committees is complicated and subject to complicated
legal rules and procedural requirements including internal rules in
each company’s constitution and rules in common law developed
over centuries.
In Ireland, the key legislation governing the
taking and keeping of minutes at a meeting of
a company’s directors is Section 166 of the Act.
Failure to adequately take and retain the minutes
of a meeting of directors is a category 4 offence
under the Act (a summary offence which could
attract a Class A fine, which is a fine not exceeding
€5,000). The keeping of minutes is not only a legal
necessity but serves the important function of
acting as a record of the deliberations and decision
making process of a company’s directors and is
important to allow directors to demonstrate the
manner in which they have discharge their duties
as officers of the company. We in the Company
Secretarial Department at Eversheds Sutherland
Ireland are experienced in arranging, attending and
minuting board and committee meetings on behalf
of our clients.
Please contact us if you require additional
information on this service.
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Code of Practice for
the Governance of
State Bodies 2016
The Code of Practice for the Governance of State Bodies
(the “Code”) came into effect on 1 September 2016. This is
the first revision of the Code since 2009 and significantly
enhances corporate governance for State Bodies.
Throughout the Code, emphasis is placed on
effective leadership, strategy and accountability by
the Chairperson, Board and management to the
Minister/Parent Department and/or DPER.
The Code is based on four key pillars:

1

Values – good governance supports a
culture of behaviour with integrity and
ethical values

2

Purpose – each body should be clear
about its mandate with clearly defined
roles and responsibilities

3

Performance – defined priorities and
outcomes to achieve efficient use of
resources resulting in the delivery of
effective public services

4

Developing Capacity – appropriate
balance of skills and knowledge within the
organisation, to be updated as required.
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It is also accompanied by four ‘Associated Code
Documents’:
–– Business & Financial Reporting Requirements
–– Audit & Risk Committee Guidance
–– Remuneration & Superannuation
–– Board Self-Assessment Evaluation Questionnaire.

In light of this, Fiona Mahon has written a
speed brief on how to ensure your State Body
is compliant with these new Codes of Practice.
This is available here.
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Our services

For any further queries or to find out how Eversheds Sutherland
can help your company, please contact a member of our
company secretarial team.
Irish Company Compliance

Board Services

We assist Irish companies and groups in ensuring
they are compliant with the Irish Companies Act
2014 and other relevant regulations.

Our team of company secretaries can arrange,
attend and minute your board and committee
meetings as necessary. We can do this on an
on-going basis or as cover for an absence, such
as maternity cover.

Global Compliance and Governance Services
We, together with the Eversheds Sutherland global
compliance network, provide global compliance
and governance services to groups of companies in
all jurisdictions in which they operate. We currently
cover over 100 jurisdictions.
Eversheds Sutherland provide quality, innovation
and consistency in company secretarial services
around the globe from 61 offices in 29 countries.

Governance Advisory Services
Our team in company secretarial can provide advice
and assistance on Board Governance and the
practical application of various governance codes.
We can also assist with Board Effectiveness reviews
or Compliance reviews. We also assist clients in
preparing board papers, terms of reference and
provide training to the board of directors including
developing board induction programs.
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Key contacts
For further information, please contact us:

Fiona Mahon
Head of Company Secretarial
+353 1 6644 214
fionamahon@eversheds-sutherland.ie

Audrey McGrath
Assistant Company Secretary
+353 1 6644 985
audreymcgrath@eversheds-sutherland.ie

Dearbhla Kelly
Assistant Company Secretary
+353 1 6644 942
dearbhlakelly@eversheds-sutherland.ie

Kim Mulligan
Company Secretarial Assistant
+353 1 6644 432
kimmulligan@eversheds-sutherland.ie

Aidan Rafferty
Company Secretarial Assistant
+353 1 6644 426
aidanrafferty@eversheds-sutherland.ie
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