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The Corporate Governance Association of Ireland

Chairman’s Statement

It is with great pleasure that I present the Annual Report of the
Corporate Governance Association of Ireland (CGAI) for the
year ended 30th September 2017
Based on feedback we have received from our Members, we
are aware that for those who work in the corporate governance
sector, there is an on-going challenge to ensure good
corporate governance is adhered to.
In speaking at various events over the last twelve months, I have referenced a simple definition of
basic governance being that of acting with integrity and being accountable; Good governance
exceeds basic compliance (or what some call “ticking-the-box”) and is a robust, process-oriented
decision-making framework which in times of crisis protects the welfare of one’s clients or
stakeholders. It means problem-solving, having effective internal and external controls, excelling to
high standard formal mechanisms by which one can make decisions, being held accountable and
act in accordance with the highest public and private standards.
This is especially important as we are all having to work harder to instil “trust”. Trust keeps popping
up as in issue in our society! In fact, I suggest it is the biggest issue facing our society today. Whether
looking through the lens of economics, philosophy, psychology or sociology, one cannot ignore the
many dystopian examples which suggests trust is in a state of crisis e.g. in 2017, the OECD reported
that only 40% of citizens trusted their government and in 2018, the Edelman Trust Barometer
revealed a world of seemingly stagnant distrust. People’s trust in business, government, NGOs and
media has remained largely unchanged from 2017 — 20 of 28 markets surveyed now lie in distruster
territory.
DRAFT

At CGAI, we know there are many individuals, organisations and professionals who act in the best
interests of their boards, companies and stakeholders and to the best standards of corporate
governance. In fact, they work like CGAI Members to excel best practice. These are champions of
corporate governance who have the courage to challenge and work with integrity.
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Chairman’s Statement (contd.)
Charity Regulator
In 2017, I was honoured to represent the CGAI on a Statutory Consultative Panel on the Governance
of Charitable Organisations and I am sure the CGAI will continue to support charities going forward.1

Education
The CGAI continues to encourage current and prospective company directors of all types of
companies and organisations, including private companies, family companies, state companies and
organisations, the voluntary sector and public limited companies to undertake an accredited
programme. For those who are interested in pursuing a post graduate qualification in corporate
governance, I encourage you to consider the UCD2 Diploma in Corporate Governance, or the IPA3
Professional Certificate in Governance, or Doctorate in Governance.
Events
Since our last report, our seminars have included themes of Board Dilemmas, Charity Regulation,
Corporate Governance, Corporate Investigations, ESG and Cyber Security. Our half day conference
in association with Chartered Accountants Ireland on Speaking Up and Organisational Culture was
also very popular and well attended.
DRAFT

Going forward and based on the positive feedback and ideas from CGAI Members, further events
are planned, so please keep an eye on the website www.cgai.ie
Membership
The CGAI is committed to growing and sustaining our membership in line with our goals of promoting
excellence in corporate governance. Broadening our membership criteria has allowed us to accept
those who are qualified through experience at an appropriate level as well as welcoming graduates
of the aforementioned Certificate, Diploma and Doctorate courses.

1

http://cgai.ie/2017/03/charities-regulator-announces-a-consultative-panel-on-the-governance-of-charitable-organisations/

2

http://www.smurfitschool.ie/facultyresearch/researchexpertise/researchgroups/ucdcentreforcorporategovernance/

3

https://www.ipa.ie/post-graduate-courses/audit-and-governance.533.html
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Chairman’s Statement (contd.)
Sponsorship and Support
It is fair to say that without the goodwill of our sponsors our work in terms of improving and
embedding corporate governance would indeed be a much more difficult one. We are in that regard
particularly fortunate for the magnanimous support of our sponsors and supporters, in particular ESB, EY, J.P. Morgan and Mason Hayes & Curran.
We are also negotiating strategic alliances with a number of organisations and this again is based
on feedback from our Members to synergise with other like-minded organisations.
The collective commitments of these organisations to the values and mission of the CGAI underpins
our agenda to continue to promote the highest standards of corporate governance. It facilitates the
professional development of our members and stakeholders across the corporate spectrum.
State Boards
The experiential knowledge and talent of CGAI Members continues to be recognised by State
Boards. This is endorsed by members continuing to be appointed and/or having been appointed to
various State Boards. The CGAI continues to engage to support the Public Appointments Service
in this endeavour.
DRAFT

Thanks
I would like to take this opportunity to thank my Directors and Board colleagues for their commitment,
dedication and support during the year. I would also like to thank you, our Members, for your
continued support and a special word of welcome to our newest Members.
I look forward to meeting you soon at one of our seminars
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Directors and Other Information
Directors

Mr. James Kavanagh+ - Chairman
Mr Declan Carew (Appointed 3 May 2017)
Mr. Patrick Downes+
Ms. Emer Moriarty Crowley
Mr. Pat McArdle* (Resigned 12 April 2017)
Ms. Alacoque McMenamin*
Ms. Heather Nesbitt
Mr. Sean Quigley+*(Resigned 5 September 2017)

Secretary

Sean Quigley (Resigned 17 November 2017)
Declan Carew (Appointed 17 November 2017)

Company Number

441154

Registered Office

24-26 City Quay,
Dublin 2

Auditors

Crowe Horwath
Bastow Charleton,
Chartered Accountants and Statutory Audit Firm
Marine House, Clanwilliam Court, Dublin 2.

Bankers

Allied Irish Banks,
Dun Laoghaire, Co. Dublin.

Solicitors

William Fry
2 Grand Canal Square
Grand Canal Dock
Dublin 2

+
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The Nomination Committee of the Board met once during the year.

*An Audit Committee of the Board met once during the year.
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Operating Review
Financial Review
Result for the period

Income
Expenditure
Net income/ (expenditure)

2017
€

2016
€

18,150

17,350

(12,576)

(28,535)

5,574

(11,185)

In 2017 income has remained steady, with memberships in line with 2016. Our new sponsorship
approach has been to encourage potential sponsors to support events and as a result we have increased
the number of events we have offered members while keeping our expenditure at 2016 levels. With the
elimination of executive support, this has resulted in an increase in net income of €16.8k.
DRAFT

Financial position at year end
At 30 September 2017, the CGAI was financially solvent with reserves
(2016: €3,109), The Board continues to keep the financial position under close review.

of

€8,684

The focus for 2017 was at least a break-even position and finishing on a net surplus is an encouraging
result for the future of the Association. The Board continues to monitor the financial position closely and
is working hard to obtain new event sponsors and encourage the growth of membership. The Association
is a not for profit organisation but a financial cushion is important to ensure it can continue to achieve its
objective of promoting excellence in corporate governance.
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Director Appointments, Resignations and Attendance at Board Meetings
Directors

Mr. James Kavanagh+ (Chairman)
Mr. Patrick Downes +
Mr. Sean Quigley+*(Resigned 5 September 2017)
Ms. Heather Nesbitt
Mr. Pat McArdle * (Resigned 12 April 2017)
Ms. Alacoque McMenamin*
Ms. Emer Moriarty Crowley
Mr. Declan Carew (Appointed 3 May 2017)

Directors’ Attendance at Board Meetings

Name
Mr James Kavanagh (Chairman)
Mr. Patrick Downes
Mr. Declan Carew
Ms. Emer Moriarty Crowley
Mr. Pat McArdle
Ms. Alacoque McMenamin
Ms. Heather Nesbitt
Mr. Sean Quigley
+

Number of meetings
held
during
the
year while a Board
member
7
7
3
7
4
7
7
7
DRAFT

Number of meetings
attended during the
year while a Board
member
7
4
3
5
2
5
7
7

The Nomination Committee of the Board met once during the year.

*An Audit Committee of the Board met once during the year.]
An Extraordinary General Meeting was held on 13 January 2017 which approved changes in
membership criteria. This change allows the Board, at their discretion, to admit candidates who are
suitably qualified by virtue of experience rather than education alone.
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Directors’ Report
The Directors present their report and the audited financial statements for the year ended 30
September 2017.
Directors' Responsibilities
The Directors are responsible for preparing the Directors’ Report and the financial statements in
accordance with Irish law and regulations.
Irish company law requires the Directors to prepare the financial statements for each financial year.
Under the law the Directors have elected to prepare the financial statements in accordance with the
Companies Act 2014 and Financial Reporting Standard 102 “The Financial Reporting Standard
applicable in the UK and Ireland and promulgated by Chartered Accountants Ireland. Under
Company law, the Directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the assets, liabilities, and financial position of the company at the
financial year end date and of the net income or expenditure of the company for the financial year
and otherwise comply with the Companies Acts 2014.
In preparing the financial statements, the Directors are required to:
 select suitable accounting policies and then apply them consistently
 make judgements and estimates that are reasonable and prudent
 state whether the financial statements have been prepared in accordance with applicable
accounting standards, identify those standards, and note the effect and the reasons for
any material departure from those standards; and
 prepare the financial statements on a going concern basis unless it is inappropriate to
presume that the company
DRAFT

The Directors confirm that they have complied with the above requirements in preparing the financial
statements.
The Directors are responsible for the maintenance and integrity of the corporate and financial
information included on the company’s website. Legislation in Ireland governing the preparation and
dissemination of financial statements may differ from legislation in other jurisdictions.
The Directors are responsible for ensuring that the company keeps or causes to be kept, adequate
accounting records that correctly explain and record the transactions of the company, enable at any
time the assets, liabilities, financial position and net income or expenditure of the company to be
determined with reasonable accuracy, enable them to ensure that the financial statements and
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Directors’ Report (contd.)
Directors’ Report comply with the Companies Act 2014 and enable the financial statements to be
audited.
The measures taken by the Directors to ensure compliance with the requirements of Section 281 285 of the Companies Act 2014, regarding proper books of account are the implementation of
necessary policies and procedures for recording transactions, the employment of competent
accounting personnel with appropriate expertise and the provision of adequate resources to the
financial function. The books of account of the company are maintained at the company's registered
office, situated at 24-26 City Quay, Dublin 2.
Business Review and Future Activities
The principal activity of The Corporate Governance Association of Ireland is to promote best practice
in governance across the commercial, public and voluntary sectors by developing Codes of Good
Governance in partnership with likeminded organisations, providing candidates for Board positions,
and facilitating the ongoing professional development of members.
Results for the Period
The results and appropriations are summarised as follows:
DRAFT

2017
€

2016
€

Excess/(deficit) of income over expenditure

5,574

(11,185)

Opening reserves

3,109

14,294

Closing reserves

8,683

3,109

Dividends
The company is a not for profit organisation and clause 6 of the Memorandum and Articles of
Association expressly forbids any form of distribution to the members of the company.
State of Affairs and Events since the Balance Sheet date
There have been no significant events since the year end, which would have an impact on the
financial position at 30 September 2017. Financial viability is discussed further in the Operating
Review on page 7.
Directors and their Interests
The present membership of the Board and of its Committees is set out on page 8.
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Directors’ Report (contd.)
On 12 April 2017 Mr. Patrick Mc Ardle resigned as Director.
On 3 May 2017 Mr. Declan Carew was appointed as Director.
On 5 September 2017 Mr. Sean Quigley resigned as Director.
On 17 November 2017 Mr. Sean Quigley resigned as Secretary and Mr. Declan Carew was
appointed in his place.
In accordance with the Memorandum and Articles of Association, Alacoque McMenamin and Emer
Moriarty Crowley retire from the Board by rotation. Alacoque McMenamin, being eligible, offers
herself for re-election.
Declan Carew, having being co-opted to the Board since the last AGM, retires from the Board and,
being eligible, offers himself for re-election.
Principal Risks and Uncertainties
Under Irish company law, the company is required to give a description of the principal risks and
uncertainties which it faces.
As the Corporate Governance Association of Ireland is a not for profit organisation, most normal
business risks do not apply. The Board seeks to ensure that the costs of events and other
expenditure incurred are fully covered in advance by way of member subscriptions and/or
sponsorship. The Board is satisfied that there are no material risks applying to the activities of the
company at this time, but will continue to regularly review this situation.
DRAFT

Auditors
Crowe Horwath Bastow Charleton are eligible, and have expressed their willingness to continue in
office in accordance with Section 383 of the Companies Act 2014.
This Report was approved and signed by:
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Independent Audit Report to the Members of the Corporate Governance
Association of Ireland
REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS
OPINION
We have audited the financial statements of the Corporate Governance Association of Ireland, for the
year ended 30 September 2017, which comprise the income and expenditure account, the Balance
Sheet, the cashflow statement and the notes to the financial statements. The financial reporting
framework that has been applied in their preparation is Irish law and FRS 102 'The Financial Reporting
Standard applicable in the UK and Republic of Ireland.'
In our opinion the financial statements:
 give a true and fair view of the assets, liabilities and financial position of the company as at 30
September 2017 and of its net income/(expenditure) for the year then ended;
 have been properly prepared in accordance with FRS 102 'The Financial Reporting Standard
applicable in the UK and Republic of Ireland'; and
 have been prepared in accordance with the requirements of the Companies Act 2014
DRAFT

BASIS OF OPINION
We conducted our audit in accordance with International Standards on Auditing (Ireland) (ISAs (Ireland))
and applicable law. Our responsibilities under those standards are further described in the Auditors'
responsibilities for the audit of the financial statements section of our report. We are independent of the
Company in accordance with the ethical requirements that are relevant to our audit of financial
statements in Ireland, including the Ethical Standard issued by the Irish Auditing and Accounting
Supervisory Authority (IAASA), and we have fulfilled our other ethical responsibilities in accordance with
these requirements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.
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Independent Audit Report (contd.)
CONCLUSIONS RELATING TO GOING CONCERN
We have nothing to report in respect of the following matters in relation to which the ISAs (Ireland) require
us to report to you were:



the directors' use of the going concern basis of accounting in the preparation of the financial
statements is not appropriate; or
the directors have not disclosed in the financial statements any identified material uncertainties
that may cast significant doubt about the Company's ability to continue to adopt the going concern
basis of accounting for a period of at least twelve months from the date when the financial
statements are authorised for issue.

OTHER INFORMATION
The directors are responsible for the other information. The other information comprises the information
included in
the annual report other than the financial statements and our auditor’s report thereon. Our opinion on the
financial statements do not cover the other information and, except to the extent otherwise explicitly
stated in our report, we do not express any form of assurance conclusion thereon.
DRAFT

In connection with our audit of the financial statements, our responsibility is to read the other information
and, in doing so, consider whether the other information is materially inconsistent with the financial
statements or our knowledge obtained in the audit, or otherwise appears to be materially misstated. If
we identify such material inconsistencies or apparent material misstatements, we are required to
determine whether there is a material misstatement in the financial statements or a material
misstatement of the other information. If, based on the work we have performed, we conclude that there
is a material misstatement of this other information, we are required to report that fact.
We have nothing to report in this regard.
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Independent Audit Report (contd.)
OPINIONS ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2014
Based solely on the work undertaken in the course of the audit, we report that:



in our opinion, the information given in the directors' report is consistent with the financial
statements; and
in our opinion, the directors' report has been prepared in accordance with the Companies Act
2014.

We have obtained all the information and explanations which we consider necessary for the purposes of
our audit.
In our opinion the accounting records of the Company were sufficient to permit the financial statements
to be readily and properly audited, and financial statements are in agreement with the accounting
records.
MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION
Based on the knowledge and understanding of the Company and its environment obtained in the course
of the audit, we have not identified any material misstatements in the directors' report.
DRAFT

The Companies Act 2014 requires us to report to you if, in our opinion, the disclosures of directors’
remuneration and transactions required by sections 305 to 312 of the Act are not made. We have nothing
to report in this regard.
RESPECTIVE RESPONSIBILITIES
RESPONSIBILITIES OF DIRECTORS FOR THE FINANCIAL STATEMENTS
As explained more fully in the Directors' responsibilities statement on page 11, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true
and fair view, and for such internal control as the directors determine is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or
error.
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Independent Audit Report (contd.)
RESPECTIVE RESPONSIBILITIES (CONTINUED)
RESPONSIBILITIES OF DIRECTORS FOR THE FINANCIAL STATEMENTS (CONTINUED)
In preparing the financial statements, the directors are responsible for assessing the Company's ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless the management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.
AUDITORS' RESPONSIBILITIES FOR THE AUDIT OF THE FINANCIAL STATEMENTS
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with ISAs (Ireland) will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these financial statements.
A further description of our responsibilities for the audit of the financial statements is located on the
IAASA's website at: https://www.iaasa.ie/Publications/ISA 700 (Ireland). The description forms part of
our Auditors' report.
DRAFT
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Independent Audit Report (contd.)

DRAFT
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Income and Expenditure Account
for the year ended 30 September 2017

2017
€

2016
€

Income

4

18,150

17,350

Expenditure

8

(12,576)

(28,535)

Net income/ (expenditure)

5

5,574

(11,185)

Taxation

7

-

-

Net income/ (expenditure) for the period

11

5,574

(11,185)

There are no recognised gains or losses other than the income and expenditure for the above
financial period. All amounts relate to continuing activities.
DRAFT

The notes on pages 20 – 24 form an integral part of the financial statements.

The financial statements were approved and authorised for issue by the board of
Directors on 21 May 2018 and signed on its behalf by
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Balance Sheet
as at 30 September 2017
2017
€

2016
€

Current assets
Cash at bank and in hand
Debtors & prepayments
Total assets

9

Creditors: amounts falling due within one year
Net current assets

10

Total assets less current liabilities

7,923
6,682
14,605

4,867
2,570
7,437

(5,922)
8,683

(4,328)
3,109

8,683

3,109

8,683
8,683

3,109
3,109

Reserves
Income & expenditure account
Reserves

DRAFT
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The notes on pages 20 – 24 form an integral part of the financial statements.

The financial statements were approved and authorised for issue by the Board of Directors on 21
May 2018 and signed on its behalf by:
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Cash Flow Statement
For the year ended 30 September 2017
2017
€
Net cash (outflow)/inflow from operating activities

12

2016
€

3,056

(13,410)

3,056

(13,410)

(Decrease)/increase in cash in the period

3,056

(13,410)

Net funds at beginning of period

4,867

18,278

7,923

4,867

(Decrease)/increase in cash in the period

Reconciliation of net cash flow to movements in net funds

Net funds at end of period

13
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The notes on pages 20 – 24 form an integral part of the financial statements.
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Notes to the Financial Statements
1. General Information
The Corporate Governance Association of Ireland is a company limited by guarantee,
without a share capital, the liability of which is limited by the guarantee of its members,
such amount as may be required, but not exceeding €1.00. Its company registration
number is 441154. The company is a not for profit organisation and its Memorandum
and Articles of Association expressly forbids any form of distribution to the members of
the company. The principal activity of the company is to provide an association for its
members, being corporate governance professionals.
2. Accounting policies
The following accounting policies have been applied consistently in dealing with items
which are considered material in relation to the financial statements.
2.1 Basis of preparation
The financial statements have been prepared in accordance with Financial Reporting
Standard 102, “The Financial Reporting Standard applicable in the UK and Republic of
Ireland” (“FRS 102”) and Irish statute comprising the Companies Acts 2014.
The financial statements are prepared in Euro which is the functional currency of the
company.
DRAFT

2.2 Income
Income is recognised on an accruals basis once it has been committed, either as
subscriptions or as other income. Subscriptions in respect of future periods are recorded
as ‘prepaid subscriptions’.
3. Going concern
The CGAI has experienced a reduction in income over the past two years. This was mainly
due to a drop in sponsorship income. During this financial year, the Directors have
focused on attracting support from sponsors in order to hold events in as cost neutral a
fashion as possible. The Association has reduced costs by dispensing with executive
support and the Directors are comfortable that the organisation can continue in an at
least break-even manner for the foreseeable future. The financial situation is kept under
constant review. These financial statements are produced on a going concern basis but
the Directors expect that there would be no adjustments required should this basis no
longer apply.
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Notes to the Financial Statements (continued)

4. Income

Income comprises:
Members subscriptions
Sponsorship income

2017
€

2016
€

12,150
6,000

12,350
5,000

18,150

17,350

Surplus/(Deficit)

Surplus/(Deficit)
Is stated after charging:
Auditor’s remuneration

2017
€

2016
€

2,800

2,768

DRAFT

5. Staff and staff costs
The company had no employees during the year. The Directors receive no remuneration.
6.

Executive Support Services
Executive functions are now fulfilled by the Board on a voluntary basis. Executive support
services were provided by Paula McDermott in a consulting capacity until May 2016 and fees
amounting to €16,664 were paid to in respect of these services in 2016.

7. Taxation
In accordance with the Taxes Consolidation Act, 1997, the company is exempt from
corporation tax on its ordinary activities on the basis that any surplus arising is derived from
business done with its members.
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Notes to the Financial Statements (continued)
8. Expenditure
2017
€
Consulting fees
Event Costs
Website development
Publications and public relations
Legal costs (Company secretarial)
Audit fees
Directors & Officers Liability insurance
Other miscellaneous costs
Bank charges

2016
€

4,964
345
923
1,496
2,862
1,203
350
433

16,664
1,289
1,550
1,845
2,956
2,768
1,040
40
383

12,576

28,535

2017
€
6,000
682

2016
€
2,000
570

6,682

2,570

9. Debtors and prepayments
DRAFT

Sponsor income committed and due
Other prepayments

10.

Creditors (amounts falling due within one year)
2017
€

Prepaid subscriptions
Accruals

22

2016
€

1,000
4,922

500
3,828

5,922

4,328

The Corporate Governance Association of Ireland

Notes to the Financial Statements (continued)

11. Reconciliation of movements in reserves
2017
€

2016
€

Excess/(deficit) of income over expenditure

5,574

(11,185)

Opening reserves

3,109

14,294

Closing reserves

8,683

3,109

12. Reconciliation of (deficit) to net cashflow from operating activities
2017
€
(Deficit)/excess of income over expenditure
Increase/(decrease) in creditors
Decrease/(increase) in prepayments/accrued
income

DRAFT

Net cash inflow/(outflow) from operating
activities

23

2016
€

5,574

(11,185)

1,594

(175)

(4,112)

(2,050)

3,056

(13,410)

The Corporate Governance Association of Ireland

Notes to the Financial Statements (continued)
13. Analysis of changes in net funds

Cash at bank and in hand

Opening
Balance
€
4,867

Cash
Flows
€
3,056

Closing
Balance
€
7,923

14. Approval of financial statements
The Directors approved the financial statements and authorised them for issue on 21 May
2018.

DRAFT
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Notice of Annual General Meeting
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The Corporate Governance Association of Ireland
24-26 City Quay,
Dublin 2
www.cgai.ie
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Email: execdir@cgai.ie

