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The most common form of limited
liability company in Ireland are
private companies limited by
shares. There are no minimum
capital requirements for private
companies. The main categories
of shares found in such companies
are:

®Ordinary shares — these are the
most common class of shares,
and usually carry the right to
attend, speak and vote at general
meetings, the right to participate
in dividends declared, the right
to a return of capital and to par-
ticipate in surplus assets on a
winding up.

e Preference shares — these gener-
ally provide preferential rights in
relation to the payment of divi-
dends, the return of capital or
voting rights. These rights are
generally set out in the com-
pany’s memorandum and arti-
cles of association (rule book).

®Redeemable shares — these often
fall within the above categories,
are liable at the option of the
company or the shareholder to
be redeemed. Strict conditions
apply to the issue of redeemable
shares and to their redemption.

Shareholders in private companies
generally hold ordinary shares,
and their shares have the same
rights. The rights of shareholders
may be extended or limited by
agreement or by the terms of the
company’s articles of association.
Minority shareholdings have the
following additional rights:

® Typically, where the share-
holder holds 10 per cent or
more of the issued share capital
of a company, it can requisition
the holding of an extraordinary
general meeting, demand a poll
at a general meeting, and apply
to the court for cancellation of a

Minority Shareholder Rights

special resolution approving the
giving of financial assistance
for the purchase of the com-
pany’s own shares.

® Where a shareholder holds 15
per cent or more of the issued
share capital, it can apply in
limited circumstances to the
court to cancel an alteration of
the provisions of the company’s
memorandum of association
(memorandum) to which it
objected.

® The shares of a member holding
more than 20 per cent of the
issued share capital of a private
company cannot be compulso-
rily acquired in a takeover
situation.

® Finally, where a shareholder
holds more than 25 per cent of a
company’s issued share capital,
it can veto a special resolution

Unless provided to the contrary in
the articles or a shareholders’
agreement, a minority shareholder
will not be able to prevent
changes to the company’s capital
structure. Under standard-form
articles, shareholders are generally
entitled by ordinary resolution to
subdivide or consolidate all or any
of the company’s share capital, or
to cancel any shares which have
not been taken or agreed to be
taken by any person. The Compa-
nies Acts 1963 to 2012 include
provisions protecting minority
shareholders from oppressive

JUNE 2013

conduct which renders it difficult,
in the absence of agreement, to
limit a shareholder’s rights.

In most cases, shareholders’ rights
may only be limited by agreement
with those shareholders. In the
absence of unanimous agreement,
a special resolution (requiring the
approval of the holder(s) of not
less than 75 per cent of the ordi-
nary shares in issue) would be
required to alter the company’s
articles to seek to limit sharehold-
ers’ rights. The memorandum and/
or articles commonly contain a
procedure for modifying rights
attaching to shares/classes of
shares. In the absence of such a
provision, the modification may
only be effected with the consent
of the holders of over 75 per cent
in nominal value of the issued
shares of the relevant class.

Shareholders’ agreements typi-
cally contain provisions to en-
hance the rights and powers
(especially veto powers) of minor-
ity shareholders. They also deal
with the governance and fre-
quently contain restrictions on the
transfer of shares and provide for
shareholders’ information rights.
Shareholders’ agreements often
terminate where all, or a specified
majority, of the shareholders agree
that it be terminated, or where all
of the shareholders (or their as-
signees) cease to hold any shares.
The parties may also agree to
termination in certain circum-
stances, e.g. where the company’s
shares are admitted to trading on a
stock exchange.  Shareholders’
agreements are generally not en-
forceable by or against other third
parties unless those parties exe-
cute a deed of adherence to it.
There is no specific requirement
for shareholders’ agreements to be
registered in the Companies Reg-
istration Office (CRO). *****
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According to the CSO, a
seasonally adjusted increase
in exports of €53 million to
€7.3 billion was recorded in
April. Comparing this April
with April 2012, the value of
exports increased by €433
million or 6%. The main
drivers were increases in the
exports of medical and phar-
maceutical products and of
office machines and auto-
matic data processing ma-
chines.

Overall Irish export growth
last year was 2.9%, down
from 5.1% in 2011 and 6.2%
in 2010.

A new five-year €175m
seed and venture capital
(VC) scheme for high-
growth Irish companies
with the potential to gener-
ate additional export sales
and grow jobs has been
launched, targeting invest-
ment in the wider ICT and
life sciences sectors. The
first call for expressions of
interest will see Enterprise
Ireland committing up to
€100m to VC funds.

Taxing Maternity Benefit

Maternity Benefit, Adoptive
Benefit and Health & Safety
Benefit, payable from the De-
partment of Social Protection
(DSP) from 1 July 2013, will be
taxable in full. However, Uni-
versal Social Charge (USC) and
PRSI will not apply.

A recipient of these DSP bene-
fits who pays their tax through
the PAYE system will have
their annual tax credits and cut-
off point reduced by the Mater-
nity Benefit amount which will
result in additional tax being
stopped from any employment/
non-DSP pension they have.
Employers will be advised of
the adjusted tax credits and cut-
off points on employer tax
credit certificates (P2Cs).

As Maternity Benefit is being
taxed by reducing employees’
tax credits and cut-off points,
employers are not to include
figures for Maternity Benefit on
forms P45, P60 or P35L.

Where an Employer pay salary,
etc., to employees while out on
maternity leave and recover the
Maternity Benefit from the
employees or directly from the
DSP only the difference be-
tween the wages, salary, etc.
paid and the Maternity Benefit
recovered is subject to tax, USC
and PRSI in the pay period.

Employers who pay wages,
salary etc., to employees while
out on maternity leave (top-up
etc.) and the employees retain
the Maternity Benefit, tax, USC
and PRSI should be charged
only on the amount of wages or
salary actually paid.

Where the Employer does not
pay wages, salary etc., to em-
ployees while out on maternity
leave and the employee retains
the Maternity Benefit, Revenue
will receive the Maternity
Benefit notification from the
DSP, reduce the tax credits and
tax cut-off point by the appro-

priate amount, and issue a re-
vised P2C to the employer.

On the employee's return to
work after a period of maternity
leave, any refund of tax which
may be due to the employee for
the current tax year, can be cal-
culated having regard to their
cumulative emoluments at the
date of the pay day in question
and the corresponding cumula-
tive tax. An employer should not
make a refund unless they are in
possession of a current year
cumulative P2C in respect of the
employee in question. Where the
P2C is on a week 1/month 1
basis, no repayment of tax
should be made. In this case the
employee can claim any refund
due directly from Revenue.

If the period of maternity leave
was spread over two tax years,
the employee can apply to Reve-
nue for any refund that may be
due for the year prior to the
current year.
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LPT Compliance

include about 160,000 residen-
tial properties where the local
authorities or a social housing
group is liable, and for whom
special payment provisions
were made in legislation.

Revenue issued Local Property
Tax (LPT) Returns, personalised
letters and an LPT Guide in
respect of just over 1.69 million
residential properties either by
post or by way of their Revenue
Online Service (ROS) inbox.

The outcome of the voluntary
phase of Local Property Tax
was that LPT Returns were filed
in respect of 1,517,902 proper-
ties.  These numbers do not

Including these Revenue claims
to have voluntary compliance in
respect of some 1.68 million
properties.
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| Nationally, residential

house prices annual fall
has slowed to 1.2% year

on year, its lowest level

since  January  2008.
Prices are now 50.5%

below peak levels,
bouncing slightly from the

trough seen in the first
quarter. In Dublin prices

‘are now 55.9% below
peak levels, but 2.8%

above the trough seen in
August 2012. Outside of

Dublin, property prices:

fell by 2.8% on an annual
basis.  Prices  outside
Dublin have fallen back

by 47.9% since the high in

2007. Results again
suggest that a fragile

bottoming-out and

recovery n some

. . . |
segments 1S continuing to
unfold . ‘
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At JBW Consultants, we assist SME and start-up

businesses, in the step-by-step process of devel-
] B w oping your ambition for your business, be it in-
CONSULTANTS \ creasing your turnover, diversifying into new

Listening Thinking Delivering areas or planning a retirement / exit strategy.

‘S*rb From our experience as accountants, auditors,
taxation consultants and business management

3 Church Street Phone: +353(0)58 45878 .
experts, we have developed methodologies to help you make
Dungarvan Fax: +353(0)58 48435 . .. . .
the right decisions for the future of your business. We special-
Co. Waterford E-mail: info@jbw.ie

ise in the provision of professional service solutions for family
businesses and SME’s in the South East region. Why not visit

Skype: john-b-white our website to see how we may be of assistance to you.
’ Twitter: JBWCo

™ Linkedin: john-white

Web: www.jbw.ie

Disclaimer
This publication is for general guidance on matters of interest only and does

not constitute professional advice. No decisions, particularly investment deci-

MEMBER sions, should be taken on the basis of information supplied in the publication.

]er \ND FIRM JBW Consultants will not be responsible for any loss or damage on the part of
it .

users arising from use of the information contained herein.

SUSI—Higher Education Grants

The deadline for applications for the 2013/14 higher education grants is August 1 next. Student Universal Support
Ireland (SUSI) is the body responsible to manage the grant applications. Last year, operational problems with the
system resulted in lengthy delays, with many students not receiving their grants until January.

This year children of self employed parents could face lengthy delays if their parents fail to file their 2012 Income
Tax returns well in advance of the ROS filing deadline in October. Students who live at home are typically assessed
for a grant based on their parents’ income from the previous tax year.

Evidence of this income in the form of a notice of assessment is required The reckonable income limits may be

for the self employed. increased as follows for each additional
family member who is pursuing a full-
The family income limits for eligibility for a maintenance grant for time course of a least one year’s dura-

2013-14 are set out below. These limits also apply to the full fee grant:- tion:
e In full maintenance and partial fee
grant categories by €4,830 where there

Ne. of depend- Full Mainte- | 75% mainte- 50% mainte= | 25% mainte- h famil b €9.660
ent ehildren nanee nanee nanee nanee are two such famly memobers, €3,0¢
Fewer than 4 €39,875 €40,970 €43,380 €45,790 where there are three such family
members and so on, by increments of
4107 €43,810 €45,025 €47,670 €50,325 €4.830.
e In part maintenance 75%, 50% and
8 €47,575 €48,890 €51,760 €54,630 . >
ormore 25% categories by €4,670 where there

are two such family members, €9,340
The family income limits for eligibility for a partial fee grant in 2013-14 where there are three such family

are set out below:- members and so on, by increments of
€4,670.

No. of dependent 50% Tuition fees and 100% 50% student contribution In determining the reckonable income it

children student contribution only is possible to deduct Maintenance pay-

Fewer than 4 €49,840 €54,240 ments made under a legally enforceable

arrangement to a separated spouse and
overtime payments earned in the refer-
8 or more €59,455 €64,700 ence period that are not recurring pay-
ments.

4t07 €54,765 €59,595
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