Q2 2017

Company Secretaries

Update
Quarterly newsletter

Company Secretaries Quarterly Newsletter / May 2017

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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Establishing a
Foreign Company
Branch in Ireland
Acting as Process Officer
and Compliance Officer
Companies that are incorporated outside Ireland and who establish
a Branch in the State are subject to a variety of reporting
requirements. Under Part 21 of the Companies Act 2014 companies
having established a branch in Ireland must register with the
Companies Registration Office (“CRO”) and deliver a certified copy
of its constitutional documents, a copy of its certificate of
incorporation and a copy of its most up to date accounts and the
relevant filing fee to them within one month of establishment.
Branches can be registered as either Branch EEA or
Branch non EEA.
Should several places of business operate under a unified
management structure, they can be registered as one
branch.
Upon registration of a branch, the following must
be disclosed:
(a) Name and Legal form of Company.
(b) Place and number of the Company’s registration.
(c) Name of the branch.
(d) Irish address of the branch.
(e) Activities of the branch.
(f) List of persons authorised to represent the company.
(g) Name and address of persons authorized to accept
service on behalf of the Company. A “Process Agent”
who must be an Irish resident and may be a corporate
entity or a natural person.
(h) Name and address of persons authorised by the
branch to ensure its compliance with all regulatory
requirements. A “Compliance Officer” who must be
an Irish resident and may be a corporate entity or a
natural person.
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The Compliance Officer is responsible for the filings
of all particulars with the CRO are current and up to
date. The same person or body corporate may act as
Compliance Officer and Process Agent. The Compliance
Officer is responsible for the delivery of the Company’s
accounts as registered in its domiciled country annually.
Eversheds Sutherland provides Compliance officer
services to branches registered in Ireland. Please contact
Fiona Mahon, Head of Company secretarial for further
information.
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The Compliance Officer is responsible
for the delivery of the Company’s
accounts as registered in its domiciled
country annually.
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Corporate
Governance reform
in the UK
The debate on the future of Corporate Governance in the UK
rumbles on with The Financial Reporting Council announcing in
February 2017 that they are undertaking a fundamental review of
the UK Corporate Governance Code. They have stated that they
will be taking into account, when performing the review, of the
issues raised during the two recent consultations on corporate
governance, the Government’s Green Paper and the BEIS Select
Committee inquiry.
The announcement of the fundamental review by the FRC
comes after their January 2017 release of their Annual
Report 2016 – “Developments in Corporate Governance
and Stewardship” (“Report”). In their Report, the FRC
suggested that additional powers might be necessary
to align the competing interests of business and
stakeholders. They suggested a number of powers such
as including the monitoring of governance information in
annual reports, requiring governance reporting by large
private companies and taking action against directors who
are not members of the professional bodies that the FRC
oversee, amongst others.

governance” which provides an interesting narrative
on corporate governance and probes the framework
from within which the Corporate Governance Code
originated. The ICSA highlights the matter of sanctions
on directors, which they say should be proportionate and
justified. The paper also discusses the improvement of the
mechanisms which hold companies to account including
the role of investors in holding directors to account,
whether the AGM and the Annual Report are sufficient to
hold companies to account in their current format and
suggests that there needs to be an increased focus on
Governance in sectors where companies are not listed.

The Institute of Chartered Secretaries and Administrators
(“ICSA”) has also issued a paper called the “Future
of Corporate Governance – untangling corporate

For further information, please click here.
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Annual compliance
Filing of unaudited accounts
and the size threshold rules
which apply to same
All Irish companies, irrespective of size are required to prepare
a full set of financial statements and submit them to their
shareholders at their Annual General Meeting. However, in terms
of filing their financial statements at the CRO, they may have the
option of filing abridged or modified accounts depending on
whether they qualify as a small or medium sized company.
Small companies may be exempted from some of the
filing requirements relating to financial statements.
The company may avail of these exemptions if they satisfy
two of the following criteria:
(i) the company’s balance sheet total does not
exceed €4.4m
(ii) the company’s turnover does not exceed €8.8m

Directors are required to prepare the financial statements
in respect for each financial year that give a “true and fair
view” of the affairs of the company.
If you have queries related to the filing your Company
accounts and whether or not they meet the requirements
for audit exemption, please contact one of our Company
Secretarial team or click here for more information on the
Companies (Accounting) Bill 2016.

(iii) the company’s total number of employees does not
exceed 50.
However when The Companies (Accounting) Bill 2016
is enacted these thresholds will significantly increase for
small and medium sized companies and the concept of a
micro company will be introduced.
Even if a company meets each of the above three
conditions in respect of its current financial year (and
where the company had a previous financial year, the
company also met those conditions in respect of that
year), it should be noted that the company will be unable
to file unaudited accounts with its annual return unless
it files that return on time and the return to which the
company’s accounts for its preceding financial year were
attached was also filed on time, being within 28 days of
the designated annual return filing date.
There is no exemption from the statutory requirements
that a company must prepare full accounts giving a true
and fair view of the affairs of the company, lay them
before the company’s AGM, and file accounts with its
annual return.
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Receivership
status changing
Eversheds Sutherland would like to draw your attention to a change
in the Company Registration Office’s determination of the status of
a Company. In the past, when a receiver was appointed to a
company, the company status would be altered from “Normal” to
“In Receivership”, a clear red flag for any corporate entities who may
contemplate entering into any transactions with said entity.
As of 22 March 2017, when a receiver is
appointed to some or all of the property of a
company, the company’s status will continue
to read “Normal” or “Liquidation” (where
appropriate) on the register but a note will
appear acknowledging that a Form E8 –
Appointment of Receiver has been filed. This
can be easily missed and we encourage all
companies to be vigilant towards this change.
The amendment is retrospective meaning that
any companies who currently have a status
of “In Receivership” will also revert back to a
“Normal” status.
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Political donations
Every Annual Return (Form B1) filed by a Company in the
Companies Registration Office requires details of political
donations to be disclosed.

Section 22 of the Electoral Act 1997 as amended sets out
the definition of “donation” as:
“A donation to a political party means any contribution
for political purposes by any person, whether or not the
recipient is a member of a political party. A donation may
amount to money, property or goods, the free use of
property or goods, a free supply of services, discounted
pricing, contributions to fund-raising events, political
party membership fees and donations in kind.”
Donations exceeding €200 in value to any political party,
member of the Dail or Seanad, MEP, or candidate in any
Dail, Seanad or European election or to any third party,
made by the company in the year to which the annual
return relates, must be declared in the annual return and
directors’ report of the company in respect of that year.
The Donations for Political Purposes field on the Form
B1 requires information on the name of the person or
political party to whom the donation was made and in
addition must state the value of the donation.
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Removing the term
“Unlimited” from
a Company Name
Did you know? Unlimited Companies may remove the term
“Unlimited Company” or “UC” following an application under the
Companies Act 2014 (the “Act”).

Section 1237(1) of the Act states that an Unlimited
Company shall end with one of the following:
(a) Unlimited Company
(which may be abbreviated to “UC” or “U.C”)
(b) Cuideachta Neamtheoranta
(which may be abbreviated to “CN” or “C.N”)
Section 1237 (5) states that: “if special circumstances
which render it, in the opinion of the Minister of Jobs,
Enterprise and Innovation, expedient that such an
exemption may be granted, the Minister may, subject to
such conditions as he or she may think fit to impose and
specifies in the exemption, grant, in writing, an exemption
from the obligation imposed by subsection (1)”.
Another option for an Unlimited Company looking to
forgo its prefix would be the registration of a business
name. This is a straightforward process which for the
purposes of trading and marketing provides a similar
outcome. If you wish to change the name or the trading
name of your Company, please contact one of our
Company Secretarial team below.
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Company
secretarial facts

Did you know? ...
During 2016 more than 50,000
forms have been filed with the
CRO applying to re-register
companies as either a DAC, LTD
or change the company name
under the CA2014. Even though
the conversion period has now
expired a company can either reregister or change its name. If you
require assistance in this regard
please contact any member of the
Company Secretarial Team.

In 2016, 515,704 documents
were filed with the Company
Registration Office. 352,651 or
69% these documents were
e-filed rather than manually
submitted to the Company
Registration Office. This generated
a saving to the Public of over six
and a half million euro.

On average 87% of companies
file their Annual Returns on time
ensuring the maintenance of
their audit exemption (where
applicable), and avoiding late
penalty costs.

In 2016, there were no Revenue
enforced strike-offs served on
any company.
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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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