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IDA IRELAND - CODE OF CONDUCT FOR BOARD MEMBERS


Introduction
The Government Guidelines for State Bodies require that all State bodies should have a written Code of Conduct for Board Members.  IDA has had a Code since 1992 when the first set of Government Guidelines was issued.  The Code sets out in written form the agreed standards of principle and practice which inform the conduct of Members of the IDA Board in performing their duties as Board Members.  Members are expected to voluntarily comply with the Code.

1.	General Principles
The underlying principle is that Board Members will strive to perform their duties according to the highest ethical standards of honesty, integrity, accountability, confidentiality, independence and in compliance with the relevant statutory obligations.

The following procedures and guidelines are intended to deal with the most common practical implications of the above principles; however, they cannot deal specifically with every potential situation that may arise.  Where a Member is in doubt as to how a particular situation should be dealt with from an ethical standpoint, he/she may consult with the Chairperson or Secretary of the Board, or may request independent professional advice.  

Board Members, in the furtherance of their duties, may take independent professional advice, if necessary, at the reasonable expense of the Agency.  Where a Member wishes to avail of such advice they should contact the Secretary or Chairperson who will ensure that the necessary arrangements are made on a timely and cost effective basis.  

This Code will be issued annually to Board Members, together with the annual request for disclosure of interests.

· When exceptional decisions are required between Board Meetings 
All Board Members will be advised that a meeting of the Board is required to make a decision on an urgent matter;

· Details of the matter to be decided will, where possible, be circulated to Board Members in advance of the meeting;

· Board Members will be afforded the opportunity to attend Board Meetings either in person, by video conference call or by teleconference call (if technically feasible);

· If for some reason Board Members will not be able to attend the meeting in person or by video or teleconference call they may make their views known to the Board either through the Chairperson or the Secretary;

· As laid down in the Industrial Development Acts a minimum of three Members must be present to decide on the matter.  For exceptional meetings this may either be in person or by video conference call or by teleconference call. 

2. Information on statutory requirements relating to IDA
The Secretary will provide Board Members with information on the statutory requirements relating to IDA.  In addition the Secretary will, at the earliest opportunity, advise the Board of any relevant new laws or regulations that are introduced.

3. Non-Compliance with any Statutory Obligations
If a Board Member finds evidence that there is non-compliance with any statutory obligations that apply to the Agency, he/she should immediately bring this to the attention of their fellow Board Members with a view to having the matter rectified.  The matter should also be brought to the attention of the relevant Minister by the Chairperson indicating (i) the consequences of such non-compliance and (ii) the steps that have been or will be taken to rectify the position.

4. Recording Concerns of Board Members that cannot be resolved
The Secretary will keep a record of concerns of Board Members that cannot be resolved.

5. Review of the Performance of the Board, of its Committees and Individual Board Members
The Board will review its performance and the performance of its Committees on an annual basis.  The Chairperson will review individual performance with Board members on an annual basis.  

6. Disclosure of Interest and Dealing with Conflicts of Interest

6.1 Ethics in Public Office Acts
Board Members will comply with Ethics in Public Office Acts 1995 and 2001 requirements as amended from time to time.

6.2 Code of Practice for the Governance of State Bodies / Industrial Development Act 1993
Board Members will provide the Secretary (on appointment, annually when requested by the Secretary and where significant changes occur in the interim) with details relating to his/her employment and all other business interests in accordance with the detailed procedures set out at Appendix 1.  Situations where conflicts arise will be dealt with in accordance with the procedures set out at Appendix 1.

6.3 Industrial Development Act 1993
Board Members note that it is a condition of holding office that “where a member has any financial interest, directly or indirectly, in any industrial, commercial or service undertaking, that person shall, before exercising any functions as a member, declare the nature of such interest to the Board and shall comply with such directions as may be given by the Board in regard to it”  (Industrial Development Act 1993, First Schedule 4(3)) . 

7. Disclosure of Transactions, arrangements or agreements
	Board Members agree that where IDA has approved financial support or entered into any contractual arrangement with a company or body in which a Member has a declared interest, such support or arrangement may, in accordance with the procedure set down in Appendix 2, be disclosed in the annual financial statements. 



8. Disclosure of Information and Confidentiality
	The Board supports the general principle of providing information on its activities in a way that encourages a spirit of accountability to its stakeholders, clients and to the general public and the principles enshrined in the Freedom of Information and Data Protection legislation.  However, Board Members will not disclose, either during or after their term of office, any information which is commercially or operationally sensitive, confidential or personal.

Members should not retain documentation obtained during their terms as a Board Member and should return such documentation to the Secretary or otherwise indicate to the Secretary that all such documentation in their possession has been disposed of in an appropriate and confidential manner.  In the event that a former Board Member requires access to Board papers from the time of their term on the Board, this can be facilitated by the Secretary.  Members should return iPads and access cards.

9. Dealings in Shares, Property or Otherwise
	In addition to any obligations under law, Board Members agree not to use any information obtained by virtue of their position for the purpose of dealing (directly or indirectly) in shares, property or otherwise.

10. Fairness and Work/External Environment
	Board Members recognise their responsibility to act fairly towards clients, employees and the general community and support the principles of Health and Safety, Environmental Best Practice and Equality legislation.

11. Gifts and Preferential Treatment
	Board Members undertake not to give or receive corporate gifts, hospitality, preferential treatment or other benefits that might affect, or could reasonably appear to affect, the ability of the Member to make independent judgements on transactions involving IDA.  Where a benefit has been received in the course of the Member’s own business that could appear to affect the Member’s judgement in relation to IDA matters, the conflict of interest procedures should be invoked. 

Small unsolicited gifts (up to a total retail value of up to €95, with gifts from the same source being aggregated over a 12-month period for this purpose) such as diaries, calculators, pens, bottles of wine or spirits etc may be accepted from clients subject to informing the Secretary.   Where Members are offered gifts where the retail value may exceed €95, they should inform the Secretary in writing. The Secretary will decide whether or not the gift can be retained. Normally such a gift should be returned to the person who made the gift, or if this is inappropriate (for example, in the case of overseas clients where the non-acceptance of gifts would be regarded as being extremely impolite) the gift will be considered a gift to the Agency and donated to a suitable charity. Such donations will be made on behalf of IDA Ireland by the Secretary.  The Member may also accept the gift but reimburse the cost of the gift to the donor. In such instances the Member must notify the Secretary in advance.

12. Annual Report
Attendance of each Board Member at Board meetings will be reported in the Annual Report.  In addition, the Annual report will include details of fees and expenses paid to each Board Member, broken-down by category, and the salary of the Chief Executive Officer.  The Chairperson’s statement in his/her report to the relevant Minister regarding the system of internal control will be included in the Annual Report.

13. Post Resignation/Retirement
In the 12 month period after resignation/retirement any employment, appointment and/or consultancy should be considered in the light of potential conflict of interest.  Any concerns should be sent, in writing, to the Secretary for clarification by the Board.



APPENDIX 1 

DISCLOSURE OF INTERESTS

(i) On appointment to the Board, each Member will be required to furnish to the Secretary details relating to his/her employment and all other business interests including shareholdings, professional relationships etc., which could involve a conflict of interest or could reasonably be construed as materially influencing the Member in relation to the performance of his/her functions as a Member of the Board.  Any interests of a Member’s family of which he/she could be expected to be reasonably aware, or a person or body connected with the Member which could involve a conflict of interest, should also be disclosed.  For this purpose persons and bodies should include:
(a) spouse, civil partner, parent, brother, sister, child or child of his/her spouse or civil partner;
(b) a body corporate with which the Member is associated;
(c) a person acting as the trustee of any trust, the beneficiaries of which include the Member or the persons at (a) above or the body corporate at (b) above; and
(d) a person acting as a partner of the Member or of any person or body who, by virtue of (a) – (c) above, is connected with the Member.
(ii) Where it is relevant in any situation and where the  Member might reasonably be expected to be aware, the Member should indicate to the Secretary the employment and any other business interests of all persons connected with him/her, as defined at (i) above.
(iii) Minor shareholdings need not be disclosed.  In this context, a holding valued at more than €13,000 or of more than 5 per cent of the issued capital of a company should be disclosed.
(iv) If a Member has a doubt as to whether this Code requires the disclosure of an interest of his/her own or of a connected person, the Member should consult the Chairperson.
(v) Details of the above interests will be kept by the Secretary in a special confidential register and will be updated on an annual basis.  Changes in the interim should be notified to the Secretary as soon as possible.  Only the Chairperson and Secretary of the body will have access to the register and other members of the State body on a need to know basis.
(vi) Should a matter relating to the interests of the Chairperson arise, the other members attending the meeting shall choose one of the members present at the meeting to chair the meeting.  The Chairperson should absent himself/herself when the Board is deliberating or deciding on a matter in which the Chairperson, or a person or body connected with the Chairperson, has an interest.
(vii) Board or company documents on any case which relate to any dealings with the above interests should not be made available to the Member concerned prior to a decision being taken.  On a monthly basis, in advance of circulation, Members will be advised of a list of decisions (to which they are not already restricted) and invited to declare any additional interests to the Secretary.
(viii) As it is recognised that the interests of a Member and persons connected with him/her can change at short notice, a Member should, in cases where he/she receives documents relating to his interests or of those connected with him/her, return the documents to the Secretary at the earliest opportunity.
(ix) A Member should absent himself/herself when the Board is deliberating or deciding on matters in which that Member (other than in his/her capacity as a Member of the Board) or a person or body connected with the Member has an interest which could reasonably be construed as constituting a conflict of interest.  In such cases, a separate record (to which the Member would not have access) will be maintained.
(x) Board decisions with regard to a matter from which a Board Member has been restricted will not be disclosed to Board Members.  
(xi) Where a question arises as to whether or not a case relates to the interests of a Member or a person or body connected with him/her, the Chairperson of the Board shall determine the question.
(xii) If a Member is providing consultancy services to a company, the engagement shall be considered material (i.e. income >€2,600), if the company is a substantial client of the Member, and/or the Member’s sole client. This shall be relevant only if there is a current consulting service or a consulting service which ended within the previous 12 months.
(xiii) A Member should absent themselves when the Board is deliberating or deciding on matters relating to a company or organisation, in which that Member was formerly an employee, for 24 months post the end of their employment with said company/organisation.
(xiv) Where a question arises as to whether or not an interest declared by a Board member is a material interest, the Chairperson of the Board should determine the question as to whether the provisions of this Code apply.  Where a Board member is in doubt as to whether he or she has an obligation under the Ethics in Public Office Acts 1995 and 2001, he or she should seek advice from the Standards in Public Office Commission under Section 25 of the Ethics in Public Office Act 1995.

APPENDIX 2 


Reporting Transactions, arrangements or agreements
A report will be prepared on an annual basis for consideration by the Board detailing any transactions, arrangements or agreements between IDA Ireland and any companies listed in the Register of Members’ Interests maintained by the Secretary.

This report will include the following information:

	The names of the companies

	The name of the Board Member and the nature of their interest in the transaction, arrangement or agreement

	The value of the transaction, arrangement or agreement
  
Decision on Disclosures
Whether or not a transaction, arrangement or agreement should be considered to be material is a matter for the Board.

The Board will decide annually whether or not transactions between IDA (Ireland) and any companies in which Board Members have declared an interest should be disclosed in the financial statements.  

The following additional factors should also be taken into account in making these decisions:

· Are the declared shareholdings passive shareholdings in quoted companies, which are IDA clients?

· Are the declared shareholdings held remotely (for example, by fund managers or in unit trusts)?

· Does the Board member concerned have an active connection at present with a relevant company or did he/she have an active connection in the past that could be perceived to be still active?

Guideline Disclosure Benchmarks 
In this decision process the following benchmarks should help the Board; however, these are intended as guidelines and should not constrain the Board from deciding that disclosure should or should not be made in any particular case:

1.	In the case of the Capital Grants Budget disclosure must be made where total approvals to a company in any year are in excess of €1.250m or 1% of the budget whichever is the lesser.

2.	In the case of land acquisition, site development and building construction disclosure should be made where the total of any or all transactions, arrangements or agreements made with a company in any year are in excess of €254k.

3. In the case of Purchase of Goods and Services (including office equipment, consultancy advice, architects and security) disclosure should be made where the total of any or all transactions, arrangements or agreements made with a company in any year are in excess of €63k.

Notes to the Financial Statements 
The recommended wording to be used in the note regarding "Board Members - Disclosure of Transactions" in the IDA Annual Financial Statements is as follows:

"In the normal course of business the Agency may approve grants and may also enter into other contractual arrangements with undertakings in which IDA board Members are employed or otherwise interested.

The Agency adopted procedures in accordance with the guidelines issued by the Department of Finance in relation to the disclosure of interests by board Members and these procedures have been adhered to by the Agency during the year.  

i.	Grants totalling €XXm were approved in 20XX to a company by which a board Member is employed.  

ii.	Construction contract payments totalling €XXk were paid in 20XX to a company by which a board Member is employed.  

iii.	Payments totalling €XXk in respect of the purchase of goods/services were paid in 20XX to a company by which a board Member is employed.  

iv.	Consultancy fees totalling €XXk were paid in 20XX to a company by which a board Member is employed.  

v.	Income totalling €XXk was received in 20XX from a company by which a board Member is employed.  

The Members and the Agency complied with Department of Finance guidelines covering situations of personal interest.  The Members did not receive board documentation on the proposed grant assistance or contracts nor did the Members participate in or attend any board discussion relating to the matters."

Note:
It may be necessary to substitute the words "a company by which a Board Member is employed" with the words "a company in which a Board Member has an interest" or even amend them to "a company by which a Board Member is employed and in which the Board Member has an interest".



Approved by the Board: 13 November 2025
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