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10 interesting features of the Companies Bill 2012 
 
The new Companies Bill’s most significant feature is that it is built around the private company 
limited by shares.  The first five features in this list are ones that apply only to the new form 
private company limited by shares (informally known as the “CLS”): 
 
A. Interesting features that apply only to the CLS 
 
1. No objects clauses 

The CLS will no longer be restricted to the objects set out in its memorandum. Instead, a CLS 
will have “full and unlimited capacity to carry on and undertake any business or activity, do any 
act or enter into any transaction” and “full rights, powers and privileges” to do so (section 38).   
 
In effect this means that a CLS will have the same legal capacity as a natural person.  A 
company that opts to reregister as CLSs will no longer be constrained by the doctrine of ultra 

vires to do only the things that its objects permit it to do. 
 
2. Single director companies 

While the minimum number of directors for all other companies will continue to be two, the CLS 
will be permitted to have a single director (section 129).  This change will be a convenience to 
the running of both small companies and groups that contain large numbers of subsidiaries. 
 
3. Dispensing with AGMs 

While a single-member private limited company can currently dispense with the holding of an 
AGM, the Bill permits a CLS with more than one member to do so also (section 176).  The 
exception is available where the company’s members sign a unanimous written resolution 
during that year that deals with the mandatory parts of the business of an AGM. 
 
4. Majority written resolutions 

The power to pass resolutions in writing has long been a convenient way for private companies 
to avoid the need to convene extraordinary general meetings for the purpose of passing 
necessary resolutions.  However, a written resolution can currently only be passed where the 
resolution is unanimous and signed by all of the members entitled to vote.  The Bill contains a 
useful new procedure by which a company may pass a resolution in writing where it is signed 
by the “requisite majority of members” (section 195).  
 
The term “requisite majority of members” means, for an ordinary resolution, more than 50% of 
the total voting rights and, for a special resolution, at least 75% of the total voting rights.  The 
condition that must be satisfied in either case is that all members entitled to vote must have 
been circulated with the proposed text of the resolution and an explanation of its effects. 
 
The new procedure still contains some inconvenient features: 
 

(i) Unlike for a unanimous written resolution, the new majority written resolution does 
not take effect immediately upon signing, but only 7 or 21 days (for ordinary 
resolutions and special resolutions respectively) after the last member signed it. 
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(ii) Unlike for a general meeting, the denominator for the calculation of the majority is 
not the number of voting rights actually exercised, but the total voting rights of all 
members entitled to vote. 

5. The single-document constitution 

A CLS will have a single-document instead of a two document memorandum and articles of 
association.  The new form constitution is principally a consequence of the removal of the 
obligation to set out objects in a memorandum of association.   
 
B. Interesting features that apply to all companies 
 
A number of interesting features of the Bill will apply to all company types. 
 
6. Directors’ duties set out in statutory form 

The Bill sets out the duties of directors in statutory form for the first time (section 229).  The 
duties listed are based on existing common law rules and equitable principles.  The Bill states 
that they are to be applied and enforced in the same way as the existing duties of directors.  On 
this basis, the principal effect of listing directors’ duties in the Bill is to act as a signpost for 
directors as to the standards of conduct that the law requires of them. 
 
7. The abolition of Table A 

Table A of the First Schedule to the Companies Act 1963 contains the core voluntary provisions 
of company law for companies limited by shares.  These familiar default rules have been 
abolished in the new Bill.  In their place, default rules are set out in the body of the Bill that will 
apply to each company unless explicitly stated otherwise in its constitution.  In a small number 
of cases, such as for written resolutions, previously voluntary rules have been made mandatory. 
 
8. Easing of the prohibition on financial assistance 

The prohibition on financial assistance for the acquisition of a company’s own shares, which is 
currently contained in section 60 of the Companies Act 1963, is eased in the new Bill (section 
83). 
 
Financial assistance will only be prohibited only where it is given “for the purpose” of an 
acquisition of the company’s shares, and not if it is only given “in connection with” such an 
acquisition.  Also, if the giving of the assistance is not the primary purpose, or even if it is only 
part of that primary purpose, then the prohibition will not apply. 
 
9. Using mergers for group reorganisations 

The new Bill will permit two or more Irish companies to merge with each other by means of a 
“true” merger by which a company acquires all of the assets and liabilities of another company 
and that company is dissolved without going into liquidation (chapter 3 of Part 9).  This type of 
merger has long been available to public limited companies under the Third EU Company Law 
Directive and since 2008 for private limited companies located in different EEA countries under 
the Cross-Border Mergers Directive.  The new regime will be a useful tool for companies that 
are looking for a method of rationalising the number of subsidiaries in their group. 
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10. Directors’ compliance statement and directors’ audit statement 

A couple of features of the Bill impose new requirements on company directors, for example: 
 

(i) in large companies, the directors will have to give a directors’ compliance statement 
on compliance with company law and tax law (section 226); and 

(ii) in all companies that do not avail of the audit exemption, directors will have to 
provide a statement that there is no relevant audit information of which the 
company’s statutory auditors are unaware (section 331). 
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