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Transitioning to the New Form Private Company Limited by Shares: 

Structure and Governance under the Companies Bill

Thursday 21 July 2011

The Coach House, Dublin Castle
www.iclf.ie
5.25 CPD points are available for this event.
On 30 May 2011, the 952 sections of Parts 1-15 of the long-awaited draft Companies Bill were published by the Department of Jobs, Enterprise and Innovation. This Bill will implement recommendations of the Company Law Review Group to consolidate, modernise and reform company law in Ireland and represents the culmination of more than a decade of policy review of Irish company law. 

The legislation will have a significant impact on company structure and governance and is of particular relevance to directors, company secretaries, legal advisors, accountants and company formation agents. Accordingly, this inaugural conference of the Irish Corporate Law Forum addresses key structural and governance implications for private companies including the replacement of the existing private company form with the new company limited by shares with unlimited corporate capacity and a single constitution replacing the current memorandum and articles of association. The conference also addresses new procedures designed to simplify corporate governance and the implications of the Bill on the role and duties of directors and company secretaries.
*Space at this venue is limited so early booking is advised.*
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Situated in the Dubh Linn Gardens, Dublin Castle, the original Coach House building was constructed in 1833 to house the Lord Lieutenant’s own coach and string of horses. Its most striking feature is the mock-Gothic castellated stone facade. 

The Coach House is accessed through the Dubh Linn Gardens.

Car Parking: The nearest public car park is Christchurch Car Park, Werburg Street.
To book complete the registration form available on www.iclf.ie/irish-corporate-law-forum-events.php
 and send with the appropriate payment.   Enquiries: events@iclf.ie Tel. 896 3018
	9.15-9.45am
	REGISTRATION 




9.45am
Welcome  

Deirdre Ahern, Director, Irish Corporate Law Forum

9.50am
SESSION 1: THE COMPANIES BILL – BACKGROUND AND STRUCTURE

The Companies Bill: Policy Background and Underlying Principles 

Paul Egan, Mason Hayes+Curran, Member of the Company Law Review Group

Overview of the background to the publication of Parts 1-15 of the Companies Bill, the approach of the Company Law Review Group, principles underlying the draft Companies Bill and the consequences of enactment for company law in Ireland.
The Companies Bill in Context
Declan Murphy BL, Member of the Company Law Review Group
The layout and key features of Pillar A and Pillar B and anticipated timetable for enactment and implementation.
Key Features of the Companies Bill for Private Companies
David Mangan,  Mason Hayes+Curran 

An overview of the practical consequences of the implementation of the Companies Bill for private companies.

Q & A / Panel Discussion

11am 
Coffee
11.20am
SESSION 2: COMPANY FORMS REMODELLED: THE NEW COMPANY LIMITED BY SHARES AND THE DESIGNATED ACTIVITY COMPANY

New Company Models Explored
Sinead Kelly, A&L Goodbody
An exploration of key features of the proposed company limited by shares (CLS) and the designated activity company (DAC) as private company forms and the implications for corporate capacity. Consequences for companies of the phasing out of existing private company forms and consideration of when it may be appropriate to choose to convert from an existing private company to a DAC. 

Transitioning to the CLS for Existing Private Companies

Gordon Duffy BL 

The mechanics and timetable for conversion of existing private companies to the CLS model including the adoption of a new constitution to replace the memorandum and articles of association.  Mechanisms to safeguard the rights of members and creditors. The implications of deemed conversion for private companies who do not take steps to convert to a CLS. 

Company Constitutions after the Abolition of Table A

David Mangan, Mason Hayes+Curran 
Replacing the memorandum and articles of association with a constitution and the implications for companies of internal governance rules moving from Table A default model articles of association to a statutory setting. 

The Impact of the Companies Bill on Incorporation and Registration Procedures

Helen Dixon, Registrar, Companies Registration Office, Member of the Company Law Review Group. 

The impact of the Companies Bill on incorporation and registration procedures in the Companies Registration Office.
Q & A / Panel discussion
12.50
Lunch is served
2pm
SESSION 3: SIMPLIFYING CORPORATE GOVERNANCE 

New Procedures for General Meetings and Board Meetings
Deirdre Mooney, William Fry, President of the ICSA
Legislative innovations of the Companies Bill in relation to the holding of board meetings and general meetings including the agenda and business at AGMs, holding general meetings outside the State and in multiple locations and the possibility of dispensing with the holding of AGMs.

Shareholders’ Resolutions and the New Summary Approval Procedure 

Aillil O’Reilly BL 

Key changes in the law relating to resolutions of the shareholder body including the new definition of an ordinary resolution and the use of majority written resolutions. Using the new Summary Approval Procedure to validate transactions involving financial assistance, loans to directors, share capital reductions, mergers, variations of company capital on reorganisations and members’ voluntary windings up. Safeguards for members and creditors.

The Corporate Power Balance: Clarifying Board Autonomy and the Role of the Company in General Meeting

Nessa Cahill BL 
The traditional corporate power balance in a company between the board and the company in general meeting including the recent High Court decision in Ryanair v Aer Lingus and the effect of proposals to clarify the uncertainty which has existed concerning the interpretation of Model Regulation 80 in relation to the manner in which the members can direct the directors to act.

Q & A / Panel discussion
3pm
Coffee

3.15pm
SESSION 4: CLARIFYING THE ROLE AND DUTIES OF COMPANY OFFICERS

Legislative Refinement of the Appointment and Role of Directors and Secretaries

Dr Ailbhe O’Neill BL 
The impact of the proposed statutory treatment of the appointment, role and responsibilities of the company secretaries and directors including the required written acknowledgment by directors of their duties. Compliance implications of the introduction of sole director companies. 

Codifying Directors’ Duties: Implications for Directors and Shareholders
Dr Deirdre Ahern, School of Law, Trinity College Dublin 

An examination of the implications of placing directors’ common law and equitable duties in statute including an analysis of the content of the duties and how they  are likely to be interpreted by the courts. The efficacy of mechanisms for private enforcement of these duties and additional safeguards provided by statutory regulation of substantial property transactions with directors and loans to directors.

Certifying Corporate Compliance: New Responsibilities for Directors

Colm McDonnell, Deloitte
An analysis of the implications for directors and their companies of the compliance certification role for directors which the introduction of directors’ compliance statements and the requirement that the directors’ report include a statement on disclosure of relevant audit information will involve. 

Q & A / Panel discussion

4.30pm
Closing Remarks

Reception sponsored by Mason Hayes+Curran
About the ICLF

This conference is the inaugural event of the Irish Corporate Law Forum was established to promote the discussion and debate of legal issues of both practical and academic concern relating to the practice and study of corporate law in Ireland. For further details and to become a member see www.iclf.ie.
Speakers

Dr Deirdre Ahern

Deirdre Ahern is the Director of the Irish Corporate Law Forum and is a lecturer in company law and commercial law in Trinity College Dublin.  A former practising solicitor and member of the Law Society’s Business Law Committee, she has written widely on Irish and UK company law and is author of Directors’ Duties: Law and Practice (Round Hall, 2009). Deirdre is a member of the European Corporate Governance Institute and is on the executive board of The Company Lawyer.
Nessa Cahill BL

Nessa Cahill is a practising barrister.  A graduate of the Law School at Trinity College Dublin (LL.B.), the College of Europe in Bruges (LL.M.), and the Honorable Society of King’s Inns (B.L.), she formerly worked as a Judicial Research Assistant, as a researcher at the Irish Law Reform Commission, and as an intern assigned to judges of the International Criminal Tribunal for Rwanda in Tanzania.  In addition to being admitted to practice in Ireland, Nessa is admitted to practice in the State of New York and spent two years as a capital markets and litigation associate in the New York law firm of Shearman & Sterling. She is the author of Company Law Compliance and Enforcement (Tottel Publishing, 2008).

Helen Dixon

Helen Dixon is Registrar at the Companies Registration Office since 2009 and is a member of the Company Law Review Group. Educated at UCD and Queen’s University Belfast, she was previously a principal officer in the Department of Enterprise, Trade and Innovation.
Gordon Duffy BL
Gordon graduated with an LL.B from Trinity College Dublin in 1990. He graduated from the King’s Inns with the degree of Barrister at Law in 1992 when he was called to the bar. He practices at the bar as a chancery practitioner and is a member of the advisory board of the Irish Corporate Law Forum. He has lectured in law at Dublin City University and was also the national examiner for company law for the Institute of Chartered Accountants in Ireland (now Chartered Accountants Ireland).

Paul Egan

Paul Egan is a Partner and Chairman of the Corporate Department in Mason Hayes+Curran, practising in corporate finance, and mergers and acquisitions and advising on matters of company law, corporate governance and securities law. Paul is the author or co-author of several publications including Irish Company Secretarial Precedents (Jordans, 4th edition pending), The Companies Acts of Ireland and the UK: Comparative Tables (Jordans, 1995), Irish Corporate Procedures (Jordans, 3rd ed, 2007) and EU Securities Legislation (4th ed, 2009). He has been a member of the Company Law Review Group since 2000 and was Chairman of its Committee on PLCs and Associated Issues 2004 - 2006. 
Sinead Kelly

Sinead Kelly is an Associate and Professional Support Lawyer in the corporate and insolvency Departments at A&L Goodbody. She has experience in all aspects of Irish company law, corporate governance, company law compliance and insolvency law. She regularly contributes commentary on company law developments to publications.

Colm McDonnell
Colm is a Partner in the Enterprise Risk Services division of Deloitte specialising in governance, IT security, compliance and control audit and consulting.  He joined the firm in 1992 and throughout his time at Deloitte has gained deep experience in financial and business consulting, having worked both within the audit and consulting teams before moving to ERS. Colm is a Fellow of Chartered Accountants Ireland.
David Mangan

David Mangan is a Senior Associate at Mason Hayes+Curran where he specialises in company law, securities law and private equity and is a member of the advisory board of the Irish Corporate Law Forum. He is co-author of the Ireland chapter in International Liability of Corporate Directors (ed. Christian Campbell) (forthcoming September 2011).
Deirdre Mooney
Deirdre Mooney is an Associate and Head of Company Secretarial at William Fry and has extensive experience of all aspects of company secretarial work. She is a Fellow of the Institute of Chartered Secretaries and Administrators (ICSA) and President of the Irish Region ICSA. 
Declan Murphy BL
Declan Murphy is a barrister specialising in company law, corporate insolvency, banking law and finance and securities. He represents the Bar Council on the Company Law Review Group.
Dr Ailbhe O’Neill BL

Dr Ailbhe O’Neill is a practising barrister specialising in company law and an adjunct lecturer in Trinity College Dublin where she lectures Corporate Governance.  She is author of The Constitutional Rights of Companies (Round Hall, 2007), co-editor of Corporate Governance and Regulation: An Irish Perspective (Round Hall, 2009) and co-author of Media Law in Ireland (Bloomsbury Professional, 2010).
Aillil O’Reilly BL

Aillil O’Reilly has been a barrister since 1999.  In 2002, he was asked to join the Drafting Committee of the Company Law Review Group and assisted in the formation of the heads of the draft Companies Bill.  He is a co-editor of Bloomsbury’s Companies Acts 1963 – 2009.
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