
Formation of an Irish company

Companies can be incorporated in Ireland as either public or

private and can be limited by shares or by guarantee or

alternatively can be unlimited. Private companies limited by

shares are the most common entity. Such a company must have a

share capital and its articles of association (bye laws) must restrict

the right to transfer shares, limit the number of members to 50

and prohibit invitations for public share or debenture

subscriptions. Information required on incorporation includes

details of Company Name, Registered Office, Secretary, Directors,

Share Capital and Memorandum and Articles of Association

(constitutional documentation).

Formalities applying on company incorporation include the

payment of Irish capital duty of 1% on the aggregate subscription

consideration for shares less allowable expenses. The normal time

period for incorporation of an Irish company is 4 to 6 weeks. An

express procedure can however be utilised to incorporate a private

limited company with standard pre-approved constitutional

documents within 5-10 working days.

Board of Directors

The management of a company is usually entrusted to the

company's board of directors. All companies must have one

secretary and a minimum of two directors, one of whom is

required to be an Irish resident unless the company posts a bond

in the prescribed form, to the value of €25,400, as surety in the

event of the company failing to comply with certain company and

tax law obligations. The directors of a company have wide

responsibilities under Irish law. They are obliged to act in the best

interests of the company and to ensure that the company acts in

compliance with Irish company law. There are specific legal

requirements governing conflicts of interest, substantial property

transactions between directors and companies and the disclosure

of directors’ interests.

The location and frequency of directors’ meetings can also be

significant in circumstances where as a matter of Irish tax law, the

corporate tax residence of a company is determined by reference

to where the company is managed and controlled. In practice and

in the absence of evidence to the contrary, a company is generally

regarded as being managed and controlled in the jurisdiction in

which meetings of the directors are convened.

Branch Operations

Any foreign company trading in Ireland that has the appearance

of permanency, an independent Irish management structure, the

ability to negotiate contracts with third parties and a reasonable

degree of financial independence is considered a branch under

Irish company law. There are certain procedures set down for the

registration of branches in Ireland involving the submission and

authentication of memorandum and articles of association, and in

certain situations, the filing of annual accounts with the Irish

Companies Registration Office (“CRO”).

Place of Business in Ireland

A foreign company carrying on business in Ireland from a fixed

address, not being a branch, must register as an external

company and file a copy of its constitutional documents, together

with a list of directors of the company and the address of its

established place of business in Ireland, with the CRO.
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