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Introduction

The corporate governance of business organisations in Ireland is derived from a
combination of corporate Iaw,lz] statutory regulations and codes (for the most part
non-binding). For privately owned corporations, although the governance architecture is
explicitly dealt with in the constitutional documents and by-laws (known as the constitution
or articles of association), it is often addressed as a matter of contract between the
shareholders in a shareholders' agreement. The primary legislation relating to companies
in Ireland is the Companies Act 2014 (as amended) (the Companies Act).

For the purposes of this chapter, we focus on corporate governance in public or listed
companies.

The corporate governance of business organisations in Ireland is derived from a
combination of corporate Iaw,lz] statutory regulations and codes (for the most part
non-binding). For privately owned corporations, although the governance architecture is
explicitly dealt with in the constitutional documents and by-laws (known as the constitution
or articles of association), it is often addressed as a matter of contract between the
shareholders in a shareholders' agreement. The primary legislation relating to companies
in Ireland is the Companies Act 2014 (as amended) (the Companies Act).

For the purposes of this chapter, we focus on corporate governance in public or listed
companies.

i Corporate governance requirements for listed companies

Companies listed on the principal Irish securities market, Euronext Dublin, are required to
comply with both the UK Corporate Governance Code® (the Corporate Governance Code)
and the Irish Corporate Governance Annex (on a comply or explain basis).

The Irish Corporate Governance Annex asks for meaningful, evidence-based descriptions
in annual reports of how the Corporate Governance Code is applied rather than 'recycling’
descriptions that replicate the wording of the Corporate Governance Code.

Companies listed on the smaller Irish securities market, Euronext Growth, are encouraged
to adopt a corporate governance code on admission to that market. In practice, a number
of these companies adhere to the Principles of Corporate Governance issued by the UK
Quoted Companies Alliance.

ii Banks and other financial institutions
Banks and insurers in Ireland follow separate corporate governance requirements issued
by the Central Bank of Ireland (CBI).

The significance of the CBI's governance requirements is that they are mandatory; in other
words, the comply or explain approach to compliance does not apply.

Corporate governance themes such as diversity and risk are also reflected in the CBl's
governance requirements.
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Year in review

Pursuit of directors for breaches of company law has continued with directors being made
personally liable for fraud[4] and for reckless trading.ls] In Powers, the Court pierced the
corporate veil to hold the directors personally liable for the debts of an Irish company being
used as an 'instrument of a massive international fraud', for breaches of directors' duties.
In Powerkids, the Court specifically found that the directors had breached sections of the
Companies Act where personal liability may be imposed.

The Corporate Enforcement Authority has increased its focus on compliance and has
raised its profile within Ireland with marketing campaigns and publications including
guidance on acceptance of non-solicited approaches to act as a director.

There was a public consultation on a proposed Companies (Corporate Governance,
Enforcement and Regulatory Provisions) Bill to reform and 'enhance' the Companies
Act. The consultation document focused on reform in four areas: corporate governance,
company law enforcement, company law administration and corporate insolvency.

Enhanced verification of the identity of directors commenced in 2023 to prevent abuses.

Ireland's Market Abuse Regulations were amended"” to enable a person to be tried in
Ireland for a market abuse offence 'if any one or more of the acts alleged to constitute the
offence were committed' in Ireland even if other acts were committed elsewhere.

The Screening of Third Country Transactions Act 2023 (see below) was signed, but it is not
yet commenced.

Pursuit of directors for breaches of company law has continued with directors being made
personally liable for fraud™ and for reckless trading.ls] In Powers, the Court pierced the
corporate veil to hold the directors personally liable for the debts of an Irish company being
used as an 'instrument of a massive international fraud', for breaches of directors' duties.
In Powerkids, the Court specifically found that the directors had breached sections of the
Companies Act where personal liability may be imposed.

The Corporate Enforcement Authority has increased its focus on compliance and has
raised its profile within Ireland with marketing campaigns and publications including
guidance on acceptance of non-solicited approaches to act as a director.[6]

There was a public consultation on a proposed Companies (Corporate Governance,
Enforcement and Regulatory Provisions) Bill to reform and 'enhance' the Companies
Act. The consultation document focused on reform in four areas: corporate governance,
company law enforcement, company law administration and corporate insolvency.

Enhanced verification of the identity of directors commenced in 2023 to prevent abuses.

Ireland's Market Abuse Regulations were amended” to enable a person to be tried in
Ireland for a market abuse offence 'if any one or more of the acts alleged to constitute the
offence were committed' in Ireland even if other acts were committed elsewhere.

The Screening of Third Country Transactions Act 2023 (see below) was signed, but it is not
yet commenced.
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Corporate leadership

The principal leadership role for any company is performed by the board of directors.
The role of the director is governed principally by the Companies Act and by principles
established by case law (English case law is generally regarded as having persuasive
authority in Ireland in this area). This body of law is further supplemented by a growing suite
of statutory regulations, codes and guidelines, many of which are mentioned elsewhere
in this chapter. Below is a brief (and non-exhaustive) discourse on some of the more
significant aspects of the law surrounding directors and the structures and practices of
boards in Ireland.

The principal leadership role for any company is performed by the board of directors.
The role of the director is governed principally by the Companies Act and by principles
established by case law (English case law is generally regarded as having persuasive
authority in Ireland in this area). This body of law is further supplemented by a growing suite
of statutory regulations, codes and guidelines, many of which are mentioned elsewhere
in this chapter. Below is a brief (and non-exhaustive) discourse on some of the more
significant aspects of the law surrounding directors and the structures and practices of
boards in Ireland.

i Board structure and practices

One-tier structure

Generally, the board of directors of an Irish company is structured as a one-tier body
(usually comprising both executive directors and non-executive directors). Irish law does
not prohibit the two-tier board, but it does not arise in practice: were it to do so, directors
would be likely to face the same liability regardless of their position within a two-tier board
system.

Composition of the board

Every Irish public company must have at least two directors, but the constitution may
provide for a greater minimum number (as may any applicable corporate governance code
that applies to the company). Private companies limited by shares are permitted to have a
sole director, but they must also have a separate company secretary. A body corporate is
prohibited from becoming a director of an Irish company. As in other jurisdictions, a public
company or a large private company will generally have a combination of executive and
non-executive directors on its board, whereas a small private company will generally have
all executive directors.

Who can represent the company

Directors represent the company but should be acting on a board decision. The board can
delegate authority to a director. A third party dealing with directors can assume, unless
they have knowledge to the contrary, that the directors have the authority to bind the

Corporate Governance | Ireland Explore on Lexology [


https://www.lexology.com/indepth/corporate-governance/ireland?utm_source=TLR&utm_medium=pdf&utm_campaign=Corporate+Governance+-+Edition+14

RETURN TO SUMMARY

company. Authorised officials or senior officers (the latter may have implied authority from
their executive role) may also represent the company.

Legal responsibilities of the board

The root source of all corporate authority lies with the shareholders, but the management of
the company is generally delegated to the board of directors. The board typically exercises
all the powers of the company except for specific matters that must, under statute, be
exercised by the shareholders.

Chair

Although the chair of a company has specific roles (and, to an extent, responsibilities),
including chairing the board of directors and shareholder meetings, they do so as a director.
As a director, the chair is subject to the same duties and has the same authority as that of
any other board member. If a company adopts a standard constitution, the chair will enjoy
an additional vote in the event of an equal number of votes being cast in respect of any
matter at board level.

For companies listed on Euronext Dublin, the Corporate Governance Code contains a
number of provisions relating to the role of chair.

Delegation of board responsibilities

The board of directors may delegate its authority to an individual director, to employees or
to committees established by the board. Having delegated powers, the directors are not
absolved from all responsibility in relation to the delegated actions and will continue to be
under a duty to investigate the operations of the company diligently and with skill. Case
law confirms this continuing responsibility. It is open to a director, subject to the constitution
of the company, to appoint an alternate director to fulfil their duties, generally in relation
to a specific action or period. Whereas the alternate director is personally liable for their
own actions, the appointing director is not absolved and can be held responsible with the
alternate director.

Chief executive officer

Irish law is not particularly prescriptive in relation to the role of managing director or CEO.
In general, the powers of the CEO are not fixed by law but depend instead on the terms of
the service agreement agreed between the board and the CEO.

To ensure that there is a clear division of responsibilities between the running of the board
and the running of the company's business, the Corporate Governance Code and CBI's
governance requirements (among others) recommend that the role of chair and CEO
should not be fulfilled by the same individual.

Remuneration of directors and senior management
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Remuneration committees recommend the remuneration of directors and senior
management in accordance with the Corporate Governance Code and CBI's governance
requirements. Shareholders of listed public companies have a right to an advisory vote on
the remuneration policy for the company's directors. For Irish private companies, directors
set their own remuneration unless it is expressly made a reserved matter for shareholders
in the company's constitution.

Committees of the board

Irish companies commonly delegate certain matters to committees established by the
board. Under Irish company law, public limited companies are required to establish
an audit committee. The Listing Rules of Euronext Dublin also require that certain
listed companies constitute certain other governance committees. Credit institutions,
insurance or reinsurance undertakings and other regulated entities are subject to separate
requirements under applicable regimes.

Board and company practice in takeovers

The two principal sources of responsibility imposed on directors of a company in the course
of a takeover offer are common law and the Rules of the Irish Takeover Panel (the Takeover
Rules), which have the force of law in Ireland. Two other important sources of duties and
obligations are the Listing Rules and the Companies Act.

The Takeover Rules, in particular, cover a wide range of matters concerning takeovers,
and the principles underpinning the Takeover Rules envisage substantive offers for the
company being generally considered by the shareholders (as opposed to the board alone).
It is the responsibility of each company director, whether executive or non-executive, to
ensure, so far as they are reasonably able, that the Takeover Rules are complied with
during offer periods. The Takeover Rules prohibit a company from taking any action that
might frustrate the making or implementation of an offer for the company, or depriving the
shareholders of the opportunity of considering the merits of an offer at any time during the
course of the offer, or at any earlier time at which the board has reason to believe that the
making of such an offer may be imminent.

ii Directors

Non-executive or outside directors

Under Irish law, no distinction is drawn between the non-executive director and any other
director, so non-executive directors owe the same duties as other directors to the company,
its creditors and its employees.

When non-executive directors are appointed on the nomination of a third party, most
commonly a shareholder, the nominee is entitled to have regard to the appointer's interests,
but only to the extent that they are not incompatible with the director's duty to act in the
interests of the company.
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The non-executive director role has attracted much attention in terms of the importance
of the role as an independent watchdog. The Corporate Governance Code, for example,
requires the non-executive directors of listed companies to constructively challenge board
strategy. In addition, it recommends that the board should appoint one independent
non-executive director to be the senior independent director, to provide a sounding board
for the chair.

Duties of directors

The duties of directors in Ireland are grounded in case law, legislation and related codes.
These duties echo those in other jurisdictions.

A codified set of principal directors' duties is enshrined in the Companies Act. The list of
nine codified duties has its origins in the common law developed by the courts in Ireland
and the United Kingdom. The duties include an obligation to avoid any conflicts of interest
or competing duties unless permitted.

These duties are owed to the company alone and are generally enforceable by the
company alone.

Liability of directors

Directors can be held personally liable if they breach their duties and certain provisions of
the Companies Act provide for personal liability. As mentioned previously, in the Powers'®
case the Court, for the first time, pierced the corporate veil to make directors personally
liable for breach of their duties.

Appointment, term of office and removal

The appointment and removal of directors are generally governed by the company's
constitution. The right to elect directors is typically reserved to shareholders. The directors
usually have the right to fill a casual vacancy by a resolution of the directors passed
at a board meeting or by unanimous written resolution of the directors. However, this
appointment might then be subject to shareholders' confirmation at the next annual general
meeting (AGM). Under the Companies Act, the directors of a public limited company are
required to retire by rotation unless the company's constitution provides otherwise. For
listed companies to which the Corporate Governance Code applies, all the directors must
be reappointed annually.

Apart from the terms of the constitution, shareholders also have a statutory right to remove
directors by way of resolution passed by simple majority, subject to the directors' right to
attend the shareholders' meeting in question and to make representations.

Corporate disclosure

i Financial reporting and accountability
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Companies are required to disclose details of their accounts at their AGM and in their
annual return, which is filed with and publicly available at the Companies Registration Office
(CRO). Under the Companies Act, related-party transactions that are material and have not
been concluded under normal market conditions are required to be disclosed in the notes
to the company's accounts.

Company accounts must be audited by a qualified auditor, and the auditor's report is
distributed to shareholders and included in the annual return.

Companies with securities admitted to trading on a regulated market must disclose
financial and other information to shareholders regularly. This includes the requirement to
publish annual and half-yearly financial reports and information disclosed by persons who
have acquired or disposed of voting rights in the company.

Traded companieslg] are required to include, in the directors' report, a corporate

governance statement in respect of the financial year concerned. This statement must
occupy a specific section of the directors' report.

The company's auditors, when preparing their report to the members to be considered
at the AGM, must establish that the corporate governance statement addresses the
information required under the Companies Act, and provide an opinion on certain aspects
of the report. Companies that comply with the CBI's governance requirements are also
required to submit an annual compliance statement to the CBI.

ii Audit committees

Public interest entities (PIEs)[w] must establish an audit committee pursuant to the
European Communities (Statutory Audits) (Directive 2006/43/EC) Regulations 2010. The
majority of members of the audit committee must be non-executive directors who possess
the requisite level of independence to enable them to contribute effectively to the
committee's functions. Irish law provides for an exemption to this obligation for PIEs that are
small or medium-sized enterprises and companies listed on an EU-regulated market (such
as Euronext Dublin) with an average market capitalisation of less than €100 million for the
previous three years.["] Large private companies that meet certain financial thresholds are
required to have an audit committee on a comply or explain basis.

The Companies Act also contains provisions on various other aspects of auditing.

iii Market disclosure

Listed companies must comply with certain disclosure requirements contained in the
Listing Rules, the EU Market Abuse Regulation (MAR) and the Takeover Rules. Pursuant to
MAR, Irish listed companies are required to release inside information to the market without
delay (except when limited circumstances exist for deferring this information). Under MAR,
companies are required to put systems in place to ensure both their initial and their
continuing compliance with market abuse legislation. MAR also introduces more significant
record-keeping and reporting obligations when market disclosure has been delayed.

iv Disclosure of share interests
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Under the Companies Act, directors, shadow directors and company secretaries must
disclose to the company, in writing, interests they have in shares and debentures in
the company, a subsidiary or a holding company. Specifically, they must disclose the
subsistence of their interest, the number of shares of each class and the number of
debentures of each class at or above 3 per cent. Certain transactions and arrangements
between directors and persons connected to them and the company or its subsidiary must
also be disclosed in the company's accounts.

In addition, under MAR, persons discharging managerial responsibilities are obliged to
disclose their interests and those of close family members in shares of companies whose
shares are admitted to trading on a regulated market. Under the Transparency Regulations
and related CBI transparency rules, major shareholders in issuers whose shares are
admitted to trading on a regulated market in Ireland must disclose the voting rights held by
them.

v Beneficial ownership

The European Union (Anti-Money Laundering: Beneficial Ownership of Corporate Entities)
Regulations 2019 brought Ireland's beneficial ownership rules for corporates in line with the
Fourth Anti-Money Laundering Directive, as amended by the Fifth Anti-Money Laundering
Directive.

Corporate and legal entities are required to keep internal registers of information about
their beneficial owners (shareholdings of more than 25 per cent) and to file this information
with a central beneficial ownership register. The central register in Ireland is maintained by
the CRO.

Listed companies are not required to comply with the Regulations, as they are subject to
disclosure requirements that are consistent with this law.

vi Non-financial reporting and ESG reporting

The colloquially known Non-Financial Reporting Directive (2014/95/EU) was implemented
in Ireland by the European Union (Disclosure of Non-Financial and Diversity Information
by certain large undertakings and groups) Regulations 2017.

The Regulations provide for two separate reporting requirements, as follows:

1. The directors of companies that are categorised as public interest entities and
large and that have more than 500 employees, as well as companies that are
'ineligible entities' (companies that do not qualify for audit exemptions), must include
a statement containing specific non-financial information in the company's directors'
report. The non-financial statement must include information about environmental,
social and employee matters; respect for human rights; and bribery and corruption.
If a company does not have policies in any of these areas, it must explain why not.

2. Large traded companies must include a diversity report in their company's corporate
governance statement. The report must include a description of the company's
diversity policy and must contain information on the age, gender, and educational
and professional backgrounds of board members. If a company does not have a
diversity policy, it must explain why not.
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The Corporate Sustainability Reporting Directive (2022/2464) (CSRD), entered into force
on 5 January 2023. Ireland has until 6 July 2024 to introduce implementing legislation,
and the first wave of companies (which includes large, publicly listed entities with listings
on EU-regulated markets) will be required to report under the CSRD for financial years
beginning on or after 1 January 2024.

Environmental, social and governance

There are no specific legal requirements or guidance in Ireland regulating corporate social
responsibility obligations. However, Irish companies are increasingly aware of corporate
social responsibility issues. Most public listed companies acknowledge the need for and
benefits of providing information to shareholders and the public on corporate social
responsibility.

The coming years will see significant change for corporate entities in terms of their
environmental, social and governance (ESG) obligations. In terms of sustainability
reporting, companies will begin reporting under the CSRD in 2025. At the time of writing,
political agreement on the proposed Corporate Sustainability Due Diligence Directive has
been reached, so it could be finalised by the end of 2024. There has also been provisional
agreement on the Green Claims Directive setting minimum requirements for substantiation
(by scientific evidence identifying the relevant environmental impacts) and communication
of green claims. We are also seeing heightened expectations from investors for sustainable
businesses with strong corporate governance records and cogent green agendas.

There are no specific legal requirements or guidance in Ireland regulating corporate social
responsibility obligations. However, Irish companies are increasingly aware of corporate
social responsibility issues. Most public listed companies acknowledge the need for and
benefits of providing information to shareholders and the public on corporate social
responsibility.

The coming years will see significant change for corporate entities in terms of their
environmental, social and governance (ESG) obligations. In terms of sustainability
reporting, companies will begin reporting under the CSRD in 2025. At the time of writing,
political agreement on the proposed Corporate Sustainability Due Diligence Directive has
been reached, so it could be finalised by the end of 2024. There has also been provisional
agreement on the Green Claims Directive setting minimum requirements for substantiation
(by scientific evidence identifying the relevant environmental impacts) and communication
of green claims. We are also seeing heightened expectations from investors for sustainable
businesses with strong corporate governance records and cogent green agendas.

Shareholders

There has been a global move towards enhanced rights for shareholders over many years.
A significant development in shareholders' rights was the Shareholder Rights Directive
2007/36/EC, implemented in Ireland by the Shareholders' Rights (Directive 2007/36/EC)
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Regulations 2009 and amended by Directive (EU) 2017/828, which was implemented in
Ireland by the European Union (Shareholders' Rights) Regulations 2020.

Among the provisions of note are the right for companies to be able to identify their
shareholders, the transmission of information between companies and shareholders, and
provisions concerning remuneration policies of directors. These provisions substantially
reflect current practice in the Irish market, which has been developed as a result of Irish
listed companies that are also listed on the London Stock Exchange opting to comply with
the UK position on a number of these issues.

There has been a global move towards enhanced rights for shareholders over many years.
A significant development in shareholders' rights was the Shareholder Rights Directive
2007/36/EC, implemented in Ireland by the Shareholders' Rights (Directive 2007/36/EC)
Regulations 2009 and amended by Directive (EU) 2017/828, which was implemented in
Ireland by the European Union (Shareholders' Rights) Regulations 2020.

Among the provisions of note are the right for companies to be able to identify their
shareholders, the transmission of information between companies and shareholders, and
provisions concerning remuneration policies of directors. These provisions substantially
reflect current practice in the Irish market, which has been developed as a result of Irish
listed companies that are also listed on the London Stock Exchange opting to comply with
the UK position on a number of these issues.

i Shareholder rights and powers

Equality of voting rights

Every registered shareholder entitled to attend meetings of an Irish company is also entitled
to vote on any shareholder matter, unless the company's constitution or the terms of issue
of the shares dictate otherwise. Many private companies in Ireland have only one class
of ordinary shares in issue, with each share carrying equal rights in relation to voting and
dividends and on a winding up. However, it is also quite common for an Irish company to
introduce different classes of shares — for example, voting and non-voting — or a share
class that might attach weighted voting rights either generally or on a particular matter.

Rights accrue only to those persons who are registered in the register of members of the
company and not to beneficial holders.

Other rights of shareholders

Shareholders in Irish companies enjoy all the usual rights associated with membership of
a company — for example, the right to receive copies of financial information, pre-emption
rights and the right to wind up the company.

Shareholders of some Irish listed companies also enjoy additional and enhanced rights.
For example, under the Companies Act, a general meeting can be called by members
representing only 5 per cent of the voting capital of a company listed on Euronext
Dublin (10 per cent for companies listed on the smaller Euronext Growth). In addition,
members holding 3 per cent of the issued capital of a company listed on Euronext Dublin,
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representing at least 3 per cent of its total voting rights, have the right to put items on the
agenda and table draft resolutions to be adopted at AGMs.

Decisions reserved to shareholders

Generally, shareholders do not have a role in deciding or approving operational matters,
regardless of size or materiality. An exception to this principle arises under the Listing Rules
in relation to large transactions.

Under Irish law, there is a list of structural matters that are reserved to be decided by the
shareholders by ordinary resolution (or a simple majority) of those who vote. Examples
include the consolidation or subdivision of shares, the payment of compensation to former
directors and the purchase 'on market' of the company's own shares. Certain other actions
are also reserved but require a special resolution (or 75 per cent of the votes). Examples
of these matters include the alteration of the constitution of the company, the giving of
financial assistance in connection with the purchase of the company's own shares and the
reduction of share capital.

Rights of dissenting shareholders

A number of remedies are open to disgruntled shareholders under Irish law. Perhaps the
remedy that is most often talked about is the statutory right of minority shareholders to
seek redress on the grounds of oppression. Remedies open to the court include an order
to buy out the oppressed shareholder or, in exceptional circumstances, to force the sale
or winding up of the company. It must be shown that the act or measure complained of
has as its primary motive the advancement of the interests of the majority shareholders
as opposed to the interests of the company as a whole. Mere dissent by a minority is
insufficient to support a claim for redress.

ii Shareholders' duties and responsibilities

Controlling shareholders

The company is legally separate from its shareholders, even its controlling shareholder. The
powers, rights, duties and responsibilities of the controlling shareholder will be determined
by the terms of issue of the shares, the constitution of the company and any applicable
shareholders' agreement. However, the actions of a controlling shareholder should always
be measured in the context of the various remedies open to minority shareholders.

Institutional investors

The UK Stewardship Code sets out good practice for institutional investors when engaging
with UK listed companies and will also be relevant to engagements with lIrish listed
companies. It is likely that Irish institutional investors will view this Code as a standard of
market practice.

iii Shareholder activism

Corporate Governance | Ireland Explore on Lexology [


https://www.lexology.com/indepth/corporate-governance/ireland?utm_source=TLR&utm_medium=pdf&utm_campaign=Corporate+Governance+-+Edition+14

RETURN TO SUMMARY

Shareholder activism is relatively underdeveloped in Ireland. However, there are a number
of activist developments.

Aside from claims of minority oppression (above), the principal actions of activists tend to
be to have the board removed or activist representatives appointed, or to have strategic
direction given to the board at shareholder meetings.

iv Takeover defences

Certain takeover defence mechanisms may risk conflicting with the Takeover Rules. As a
rule, in any defensive action, it is imperative that boards ensure that their actions do not
amount to frustrating actions, that a level playing field is afforded to all potential bidders,
and that shareholders have an opportunity to consider the merits of an offer.

A company that has received a bid is not prevented from seeking alternative bids elsewhere
(although this may possibly be subject to any inter-party agreement). The offer of the
third party may be announced at any time except where the Takeover Panel directs that
the third-party white knight make its intentions clear. In general terms, the directors must
provide equality of information to all parties.

v Engagement with shareholders

An extension of the Companies (Miscellaneous Provisions) (Covid-19) Act 2020 permits
companies to hold virtual and hybrid general meetings (AGMs and extraordinary general
meetings) notwithstanding the company's constitution until 31 December 2024. It is
expected that hybrid and virtual shareholder meetings will soon be put on a permanent
statutory footing.

Outlook and conclusions

New legislation

An investment screening act

The Screening of Third Country Transactions Act 2023 is due to commence in the second
quarter of 2024. Once commenced, the legislation will introduce a foreign direct investment
screening mechanism in Ireland for the first time. The legislation empowers the Minister for
Enterprise, Trade and Employment to review, investigate, authorise, condition, prohibit and
unwind foreign investments from outside the European Economic Area and Switzerland,
based on a range of security and public order criteria. At the EU level there is a legislative
proposal for a new regulation to replace the existing EU Foreign Direct Investment
Screening Regulation (EU) 2019/452 to improve its effectiveness and efficiency.

Gender balance on boards
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Ireland has until 28 December 2024 to implement the Gender Balance on Boards
Directive,“z] which seeks to improve gender balance on the boards of publicly listed
companies by setting a quantitative target for the proportion of members of the
underrepresented sex on the boards of listed companies by 30 June 2026 of at least 40
per cent of non-executive directors, or 33 per cent among all directors.

Company law reform

The Companies (Corporate Governance, Enforcement and Regulatory Provisions) Bill may
bring wide-ranging company law reforms, including in the areas of corporate governance
and company law enforcement and introduce a permanent statutory mechanism for virtual
and hybrid shareholder meetings. This follows a public consultation in 2023.

New legislation

An investment screening act

The Screening of Third Country Transactions Act 2023 is due to commence in the second
guarter of 2024. Once commenced, the legislation will introduce a foreign direct investment
screening mechanism in Ireland for the first time. The legislation empowers the Minister for
Enterprise, Trade and Employment to review, investigate, authorise, condition, prohibit and
unwind foreign investments from outside the European Economic Area and Switzerland,
based on a range of security and public order criteria. At the EU level there is a legislative
proposal for a new regulation to replace the existing EU Foreign Direct Investment
Screening Regulation (EU) 2019/452 to improve its effectiveness and efficiency.

Gender balance on boards

Ireland has until 28 December 2024 to implement the Gender Balance on Boards
Directive,“z] which seeks to improve gender balance on the boards of publicly listed
companies by setting a quantitative target for the proportion of members of the
underrepresented sex on the boards of listed companies by 30 June 2026 of at least 40
per cent of non-executive directors, or 33 per cent among all directors.

Company law reform

The Companies (Corporate Governance, Enforcement and Regulatory Provisions) Bill may
bring wide-ranging company law reforms, including in the areas of corporate governance
and company law enforcement and introduce a permanent statutory mechanism for virtual
and hybrid shareholder meetings. This follows a public consultation in 2023.

Endnotes

1 Paul White is a partner and Michelle McLoughlin is a knowledge consultant at A&L
Goodbody LLP. ~ Back to section
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A mixture of primary legislation and common law. ~ Back to section

The updated Corporate Governance Code applies to accounting periods beginning on
or after 1 January 2019. An updated Corporate Governance Code 2024 applies to
accounting periods beginning on or after 1 January 2025. ~ Back to section

Powers v Greymountain Management Ltd [2022] IEHC 599. ~ Back to section

Powerkids Entertainment (Singapore) PTE Limited & Ors v Adenwala & Ors [2023] IEHC
673. ~ Back to section

Guidance regarding accepting company directorships in certain circumstances. ~ Back
to section

European Union (Market Abuse) (Amendment) Regulations 2023. ~ Back to section
Powers v. Greymountain Management Ltd [2022] IEHC 599. ~ Back to section

A traded company is a public limited company that has shares or debentures admitted

to trading on a regulated market in a European Economic Area Member State. ~ Back
to section

Under the Companies Act, ‘public interest entities' are defined as companies whose
transferable securities are admitted to trading on a regulated market of any Member
State, credit institutions, and insurance and reinsurance undertakings. ~ Back to section

This latter exemption does not apply to any captive insurance or reinsurance
undertaking owned by a credit institution or with securities admitted to trading on a
regulated market. ~ Back to section

Directive (EU) 2022/2381 of the European Parliament and of the Council of 23
November 2022 on improving the gender balance among directors of listed companies
and related measures. ~ Back to section
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