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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 2019.
As I present this report, I would have to reflect that we are
living through a period of economic challenge when the OECD
describes the world economy “on a tightrope”.1 As we battle
with a pathogen like so many other countries, the Irish
economy is the fastest growing in the Eurozone and remains
a committed member of the EU single market with a highly
skilled educated young and multicultural population
In our world, there are heroes who have the courage to speak out to promote better corporate
governance by focusing on different themes. For example, one cannot but be taken by the various
speeches and calls for action by Swedish climate activist, Greta Thunberg who calls for concrete
plans for cutting harmful greenhouse gas emissions and strategies for carbon neutrality by 2050.
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The Corporate Governance Association of Ireland

In Ireland our former President, Mary Robinson is a respected International Ambassador and
Thought Leader in this area advocating better global justice for those people vulnerable to the
impacts of climate change.
For us in the CGAI, I suggest our role is to support this agenda of ESG or Environmental, Social
and Governance - by doing the right thing, doing it well whilst being open and transparent. Our
Members and Corporate Partners have the ability in many cases, have third level training to apply
appropriate decision-making and oversight to achieve desired outcomes which support good
governance in this area. In addition, the CGAI has played active roles in the recent past supporting
charitable trustees by working on the statutory panel advising the Charity Regulator as well as
advising the Oireachtas Joint Committee on Transport Tourism and Sport to provide advice on
matters related to and of corporate governance.
We continue to provide seminars for Members and a suggested highlight in 2019 would be Stephen
Haddrill, CEO of the Financial Reporting Council (UK) who spoke on whether fund managers are
doing enough to support stewardship and how FRC expect proposals for a revised Stewardship
Code to change the effectiveness of stewardship as well as how companies are responding to the
new Corporate Governance Code.
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[Stephen Haddrill and James Kavanagh]

[Jennifer Richards, Patrick Burke, Tom Delaney and Paul Kenny]

[Alacoque McMenamin, Heather Nesbitt and Bláthnaid Lynch] [Declan Carew and Heather Nesbitt]
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The Corporate Governance Association of Ireland

[Pat Downes, Hilary Hough, Stephen Haddrill and James Kavanagh]

The strong support of our sponsors we continue to forge strategic alliances with a number of
organisations, and we continue to work with the MBA Association of Ireland who came on board
in 2018. The collective commitment of such organisations and sponsors, adds greatly to the mission
of the CGAI, which is to promote the highest standards of corporate governance. Directors need to
be aware of their regulatory responsibilities, and fully focussed on adhering to governance best
practice, to avoid falling foul of the law. If a Director fails to put good governance front and centre,
they may run the risk of not doing the job as required and could end up being the subject of litigation
or being the subject of investigation.
DRAFT

Before I close, I wanted to again call out our congratulations to all those who have taken up State
Board positions and/or positions of senior management. On your behalf, I want to call out our
congratulations to Prof. Niamh Brennan on being conferred with membership of the Royal Irish
Academy “an onóir acadúil is airde”.
Finally, I would like to take this opportunity to personally thank my Board of Directors for their
commitment, dedication and support during the year and in particular to Declan Carew (Executive
Secretary), Tom Delaney (Treasurer) Pat Downes and Alacoque McMenamin. I would especially
like to thank Heather Nesbitt (as out-going Treasurer). Most importantly, I would also like to
thank you, our Members, for your continued support and a special word of welcome to our
newest Members.
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Directors and Other Information

Directors

Secretary

Mr. James Kavanagh (Chairman)
Mr. Patrick Downes +
Ms. Heather Nesbitt (Resigned 19/3/2020)
Mr.Tom Delaney Crowley (Appointed 19/3/2020)
Ms. Alacoque McMenamin
Mr. Declan Carew +
Declan Carew

Company Number

441154

Registered Office

13-18 City Quay,
Dublin 2

Bankers

Allied Irish Banks,
Dun Laoghaire, Co. Dublin.

Solicitors

William Fry
2 Grand Canal Square
Grand Canal Dock
Dublin 2

No Nomination Committee of the Board met during the year and no new appointments
were made
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Operating Review
Financial Review
Result for the period

2019
€

2018
€

Income

4

3,700

12,750

Expenditure

7

(13,002)

(8,518)

Net income/ (expenditure)

5

(9,302)

4,232

Taxation

6

-

-

Net income for the financial year

10

(9,302)

4,232

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

Net income for the financial year ended 30 September 2019. Corporate sponsorship has
become of greater importance then membership subscriptions which have decreased
significantly. The CGAI continually reviews its membership policies, with a view to increasing
membership but lowering subscriptions income and continuing to target corporate support.
Expenses are kept low, with the intention to make events cost neutral while remaining free to
members through corporate sponsorship.
Financial position at year end
At 30 September 2018, the CGAI was financially solvent with reserves of € 3,614, down from
€12,916 in the previous financial year. The association is a not for profit but the Board
continues to monitor the financial stability closely in order to ensure continued solvency.
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Director Appointments, Resignations and Attendance at Board Meetings
Directors

Mr. James Kavanagh (Chairman)
Mr. Patrick Downes +
Ms. Heather Nesbitt
Ms. Alacoque McMenamin
Mr. Declan Carew +

Directors’ Attendance at Board Meetings

Name
Mr James Kavanagh (Chairman)
Mr. Patrick Downes
Mr. Declan Carew
Ms. Alacoque McMenamin
Ms. Heather Nesbitt

Number of meetings
held
during
the
year while a Board
member (Excl. AGM
and EGM)
5
5
5
5
5

Number of meetings
attended during the year
while a Board member
(Excl. AGM and EGM)
4
4
5
3
5

No Nomination Committee of the Board met during the year (2018-19) and no new
appointments were made
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Directors’ Report
The Directors present their report and the financial statements for the year ended 30
September 2019
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
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 as a matter of the discretion of the board. They are also
responsible for safeguarding the assets of the company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.
Accounting Records
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 13-18 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:
2019
€

2018
€

Excess of income over expenditure

(9,303)

4,232

Opening reserves

12,916

8,684

Closing reserves

3,614

12,916

Dividends
The company is a not for profit organisation and clause 6 of the constitution 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 important events since the year end, which would have an impact on
the financial position at 30 September 2019. Financial viability is discussed further in the
Operating Review on page 7.
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Directors’ Report (contd.)
Directors and their Interests
The present membership of the Board and of its Committees is set out on page 8.
In accordance with the Memorandum and Articles of Association, James Kavanagh and
Patrick Downes retire from the Board by rotation. James Kavanagh, being eligible, offers
himself for re-election. Patrick Downes, being eligible, offers himself for re-election. Both
were elected at the AGM.
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. In line with the Companies Act the CGAI will
avail of the audit exemption available to small/medium sized companies - the directors
believe, it is appropriate and best practise to avail of the audit exemption. The directors
reserve the right to appoint Independent auditors at the discretion of the board.
I/We, as director(s) of ‘The Corporate Governance Association of Ireland’, state that:
(a) the company is availing itself of the exemption provided for by Chapter 15 of Part 6 of
the Companies Act 2014, (b) the company is availing itself of the exemption on the
grounds that the conditions specified in s.358 are satisfied, (c) the shareholders of the
company have not served a notice on the company under s.334(1) in accordance with
s.334(2), (d) we acknowledge the company’s obligations under the Companies Act 2014,
to keep adequate accounting records and prepare Financial Statements which give a true
and fair view of the assets, liabilities and financial position of the company at the end of
its financial year and of its profit or loss for such a year and to otherwise comply with the
provisions of Companies Act 2014 relating to Financial Statements so far as they are
applicable to the company, e) the company has relied on the specified exemption
contained in s.352 Companies Act 2014; has done so on the grounds that the company
is entitled to the benefit of that exemption as a small company and the abridged Financial
Statements have been properly prepared in accordance with s.353 Companies Act 2014.
This Report was approved and signed on behalf of the board:
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Directors’ Report (contd.)
Income and Expenditure Account
for the year ended 30 September 2019

2019
€

2018
€

Income

4

3,700

12,750

Expenditure

7

(13,002)

(8,518)

Net income/ (expenditure)

5

(9,302)

4,232

Taxation

6

-

-

Net income for the financial year

10

(9,302)

4,232

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

The notes on pages [14 – 18] form an integral part of the financial statements.

The financial statements were approved and authorised for issue by the board of
Directors on and signed on its behalf by
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Balance Sheet
as at 30 September 2019
2019
€

2018
€

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

8

Creditors: amounts falling due within one
year
Net current assets

9

Total assets less current liabilities

5,195
3,000
8,195

11,584
7,500
19,084

(4,581)
3,614

(6,168)
12,916

3,614

12,916

3,614
3,614

12,916
12,916

Reserves
Income & expenditure account
Reserves
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The notes on pages [14 – 18] form an integral part of the financial statements.

The financial statements were approved and authorised for issue by the Board of Directors
and signed on its behalf by:
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Cash Flow Statement
For the year ended 30 September 2019
2019
€
1
1

Net cash inflow from operating activities

2018
€

(6,390)

3,661

(6,390)

3,660

Increase in cash in the financial year

(6,389)

3,661

Net funds at beginning of period

11,584

7,923

5,195

11,584

Increase in cash in the financial year

Reconciliation of net cash flow to movements in net funds

1
2

Net funds at end of period

The notes on pages [14 – 18] 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.
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. 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 to a minimum 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
2019
€
Income comprises:
Members subscriptions
Sponsorship income

2018
€

3,700
-

7,250
5,500

3,700

12,750

2019
€

2018
€

-

2,768

Surplus/(Deficit)

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

5. Staff and staff costs
The company had no employees during the year. The Directors receive no
remuneration.
6. 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)
7. Expenditure
2019
€

Event Costs
Website development
Publications and public relations
Legal costs (Company secretarial)
Audit fees
Directors & Officers Liability insurance
Other miscellaneous costs
Bank charges

2018
€

7,360
1,160
2,595
1,496
(94)
485

1,255
1,846
1,496
2,768
683
470

13,002

8,518

8. Debtors and prepayments
2019
€
Sponsor income committed and due
Other prepayments

9.

2018
€

3,000
-

7,500
-

3,000

7,500

Creditors (amounts falling due within one year)
2019
€
Prepaid subscriptions
Accruals
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2018
€

2,500
2,081

750
5,418

4,581

6,168

.Notes to the Financial Statements (continued)
10. Reconciliation of movements in reserves
2019
€

2018
€

Excess of income over expenditure

(9,303)

4,232

Opening reserves

12,916

8,684

Closing reserves

3,614

12,916

11. Reconciliation of (deficit) to net cashflow from operating activities
2019
€

2018
€

Excess of income over expenditure

(9,303)

4,232

Increase/(decrease) in creditors
Decrease/(increase) in prepayments/accrued
income

(1,587)

246

4,500

(817)

(6,390)

3,661

Net cash inflow/(outflow) from operating
activities
12. Analysis of changes in net funds

Cash at bank and in hand

Opening
Balance
€
11,584

Cash
Flows
€
(6,389)

Closing
Balance
€
5,195

13. Approval of financial statements
The Directors approved the financial statements and authorised them for issue on 30th of
June, following its approval at the associations EGM and EGM.

18

Notice of Annual General Meeting
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The Corporate Governance Association of Ireland
13-18 City Quay,
Dublin 2
www.cgai.ie
Email: execdir@cgai.ie
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