
 

 

 

 

 

 

 

 

 

Flynn O’Driscoll Legal Update 

Companies Bill 2012 
A radical reform of Irish Company Law 

Background 

The new Companies Bill (the “Bill”) was published by the Minister for Jobs Enterprise & 
Innovation on 21 December 2012; the Bill is the largest piece of legislation in the 

history of the state comprising 25 parts with 1,429 sections.  

The Report Stage of the Companies Bill 2012 completed on the 2nd of April 2014. During 

this process, 260 of the 282 amendments which had been proposed by the Minister of 

Finance were accepted. 

The enactment of the Bill in 2014 is still considered to be very likely, with 

commencement expected in 2015. Accordingly, whilst you are not likely to have to 

consider the implications of the Bill immediately, we are taking this opportunity to 

update our clients as to the key approved changes contained in the Bill.

 
 
Objective 
 
In launching the Bill the Minister stated that 

the Bill would "make it easier for companies 

to know and understand their legal 

obligations…implement a series of major 
reforms to reduce red tape...make it easier 

and cheaper to run a company in Ireland 

and…make a real difference to our 

international competitiveness…saving 
businesses across Ireland many millions of 

euro in reduced professional fees, compliance  

 

 

 

 

costs and red tape and will ultimately make it 

easier to create jobs". 

 

The objective of the Company Law Review 

Group in preparing the Bill was to consolidate 

and restate the existing law which is set out 

across the 16 existing Companies Acts 

thereby re-organising company law into a 

user-friendly and practical structure whilst 

reforming and modernising the law to remove 

outdated provisions and bring the law in line 



 

 

with the modern business & regulatory 

environment.   

 

Crucially, the Bill has also moved the focus of 

company law in Ireland from the public 

limited company, which accounts for just 1% 

of registered companies, to the private 

company limited by shares, which accounts 

for almost 90%. 

 
Key innovations 
 

 Section 39: The requirement to 

register persons who are authorised to 

bind the company (without limitation) 

has been clarified so that it applies 

only where the board of directors 

appoints a person (and not where the 

members appoint the board of 

directors); 

 

 Deletion of section 45 and insertion 

of section 1019: Private limited 

companies cannot have an official seal 

for sealing securities, etc; 

 

 Section 64(1): Changes have been 

made to the definition of private 

limited subsidiary; 

 

 Section 69 and section 70: Pre-

emption rights are expressed to apply 

only where “relevant shares" are 
allotted and the transition 

arrangements have been clarified; 

 

 Section 94: It will be mandatory for 

transfers of partly-paid shares to be 

executed by both transferor and 

transferee; 

 

 Section 118(9): Subject to certain 

conditions not being present, a reserve 

arising from the reduction of a 

company's company capital is to be 

treated as a realised profit;  

 

 Section 158(3): The powers of the 

directors to exercise all power of 

management has been clarified so that 

it expressly includes the power to 

borrow money and mortgage and 

charge the company’s property, etc.; 
 

 Section 161: Committees of directors, 

as well as the full board of directors, 

may proceed by means of a 

unanimous written resolution; 

 

 Section 214: Changes have been made 

to permit, in certain circumstances, 

cloud computing in relation to the use 

of computers for keeping company 

records; 

 

 Section 218: Changes have been made 

to the service of notices; 

 

 Section 231(10): The duty of directors 

to disclose their interests in contracts 

has been clarified so that it does not 

apply to contracts which would not be 

entered into by the board of directors 

on behalf of the company (e.g. 

contracts in the ordinary course of 

business which employees would be 

entitled to transact); 

 

 Section 408 and section 413: 

Clarification has been given in relation 

to the definition of a charge and 

changes made in relation the 

provisions concerning judgment 

mortgages; 

 

 Part 10: New provisions on Circuit 

Court jurisdiction for examiners in 

certain cases, introduced by the 

Companies (Miscellaneous Provisions) 



 

 

Act 2013 have been incorporated into 

the Act; 

 Section 894: The Registrar of 

Companies is empowered to dispose 

of documents after certain periods 

have elapsed; 

 

 Section 1004: In PLCs, the statutory 

default will be that directors may not 

vote on contracts in which they are 

interested unless their articles of 

association expressly provides 

otherwise; and 

 

 Section 1021: Notwithstanding the 

new prohibition on bearer shares, 

PLCs may make certain allotments 

which might otherwise be caught by 

the prohibition. 

 

 

Conclusion 
 
The Bill goes a long way to address some of 

the impracticalities faced by businesses and 

practitioners alike under the current 

legislation. There are certainly opportunities 

where the Bill could go further and there are 

instances where opportunities have simply 

been missed. In the main, the Bill is to be 

welcomed and the practical benefits which 

will be introduced by the Bill should serve to 

meet its stated objective to make company 

law more user-friendly and practical. 

 
Next Steps 
 
In order to proceed to the Seanad, the upper 

house of the Oireachtas (the Irish parliament), 

the Bill must be amended officially by the Bills 

Office and the remaining amendments must 

be prepared for Committee Stage in the 

Seanad. As mentioned at the outset of this 

report, the enactment of the Bill in 2014 is still 

considered to be very likely, with 

commencement expected in 2015. 

 

At this juncture, Flynn O’Driscoll will be 
providing clients with a full changeover 

service and will be on hand to assist with each 

step and to draft the necessary 

documentation to ensure clients remain 

compliant with their company law obligations. 

 

In the meantime, for any advice as to how the 

Bill will affect you or your company, or should 

you require clarification of any of the matters 

discussed herein, please contact any of the 

contacts below who will be delighted to 

discuss these developments in further detail 

with you. 



 

 

Dublin: 
 

1 Grants Row, Lower Mount Street, 

Dublin 2, Ireland  

 

Phone: +353 1 6424220  

Fax: +353 1 6618918 

 

 

Galway:  
 

Unit 23, Galway Technology Centre, 

Mervue Business Park, Galway, Ireland 

 

Phone: +353 91 396540 

Fax: +353 91 792649 
 

www.fod.ie 

Should you have any queries arising out of the foregoing 

please contact either of the undersigned who will be happy to 

assist. 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Patrick G Flynn 

Managing and 

Founding Partner 
 

E: patflynn@fod.ie 

P: 01 6424250 

 

 

James D Duggan 

Partner 
 

 

E: jamesduggan@fod.ie 

P: 01 6424252 
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