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Prepared for the board of directors of a U.S.-domestic company considering international
expansion

Executive Summary

For a U.S. company that has historically operated only within American borders, EMEA
expansion is not simply a revenue opportunity. It is a fiduciary inflection point. The board is not
merely approving new markets; it is approving a new regulatory architecture. Once the company
sells, hires, stores data, imports, exports, licenses technology, forms subsidiaries, or places
personnel in Europe, the Middle East, or Africa, it enters a multi-jurisdictional environment in
which accounting, tax, data, sustainability, trade, anti-corruption, and sanctions obligations
become operationally interdependent. Delaware oversight doctrine makes the board’s duty
especially sensitive where compliance risk is mission-critical and where directors fail to establish
board-level reporting systems capable of surfacing the risk before crisis.!

The central fiduciary lesson is this: EMEA expansion should not be treated as an international
sales initiative. It should be treated as an enterprise redesign. U.S. GAAP reporting discipline
must be reconciled with IFRS-based local or consolidated reporting expectations, EU or UK
statutory filings, transfer-pricing documentation, VAT administration, beneficial ownership
transparency, employment and data-protection mandates, carbon-border costs, and jurisdiction-
specific anti-bribery and sanctions exposure. In the European Union, IFRS Standards as adopted
by the EU are required for the consolidated financial statements of EU/EEA companies whose
securities trade on a regulated market; foreign issuers may also face IFRS-equivalent reporting
considerations.” IFRS 18, effective for annual periods beginning on or after January 1, 2027, will
further change financial statement presentation by creating new defined subtotals and
management-defined performance measure disclosures.?

This paper recommends that the board approve cross-border expansion only after management
has delivered four work products: an EMEA regulatory heat map; a finance-and-tax conversion
plan; a data, trade, and compliance control matrix; and a board-level expansion dashboard. Those
work products should be completed before market entry, not after revenue begins. The board’s
fiduciary role is to ensure that strategy, controls, reporting, and legal accountability are
architecturally synchronized before international complexity hardens into institutional risk.

I. The Fiduciary Problem: EMEA Is Not One Market



“EMEA” is a commercial shorthand, not a legal jurisdiction. Europe, the Middle East, and Africa
contain different tax treaties, employment systems, privacy regimes, accounting rules, anti-
corruption enforcement priorities, sanctions exposure, foreign exchange constraints, customs
duties, and local corporate-law requirements. Treating EMEA as one sales region is useful for
go-to-market planning but dangerous for governance. The board should therefore require
management to distinguish between three different decisions: where the company will sell, where
it will create taxable or legal presence, and where it will exercise operational control.

The difference matters because a company can create compliance obligations without
incorporating a foreign subsidiary. A sales agent, local inventory, a remote employee, a reseller
with authority to bind contracts, cloud-hosted customer data, warranty service, embedded
software, or recurring B2C digital sales can each trigger jurisdictional consequences. The
OECD’s 2025 update to the Model Tax Convention reflects how modern cross-border work
arrangements and business-presence questions continue to evolve, including guidance relevant to
when a remote worker’s home or other place may be relevant to permanent-establishment
analysis.’

For directors, the practical issue is not whether every possible foreign law has been mastered
before the first transaction. That standard is unrealistic. The issue is whether the board has
required management to identify the mission-critical expansion risks, assign executive
ownership, document control procedures, and create a cadence for escalation. The board should
ask: Which jurisdictions are being entered? Which legal entities will contract? Which personnel
or agents will negotiate? Where will data reside? What transfer-pricing model will govern
intercompany charges? Which goods, software, or technology may be controlled? Which local
filings are required before revenue is recognized?

I1. Accounting Translation: From U.S. GAAP Comfort to IFRS Discipline

A U.S.-domestic company normally thinks in U.S. GAAP, U.S. audit evidence, U.S. tax
reporting, U.S. payroll controls, and U.S. board reporting. That architecture becomes incomplete
once the company creates foreign subsidiaries, considers European capital markets, contracts
with EMEA public-sector customers, or prepares for debt and equity financing involving non-
U.S. investors. IFRS may not replace U.S. GAAP at the parent level, but it can become relevant
through subsidiary statutory accounts, lender reporting, acquisition targets, joint ventures, local
audit requirements, investor diligence, and exit planning.

The board should understand that U.S. GAAP and IFRS are not entirely separate accounting
universes. They share many principles, but differences can matter depending on transactions,
industry practice, policy elections, presentation requirements, and the facts of the company’s
operations. A 2026 EY comparison emphasizes that the frameworks often reach similar results
for common transactions, while material differences arise from specific guidance, transaction
details, and interpretations. That is precisely why directors should not accept a superficial “we
can convert later” answer. Conversion later often means remediating systems, chart-of-account



design, lease data, revenue contract coding, inventory policies, intercompany eliminations, tax
basis tracking, and financial-close procedures after the company has already scaled complexity.

The board’s oversight question should be architectural: can the company’s ERP, consolidation
process, close calendar, audit support, and legal-entity reporting model produce both U.S. parent-
level reporting and local EMEA statutory reporting without manual workarounds? If the answer
is no, then expansion will create hidden control debt. That debt appears first as spreadsheet
dependency and late closes. It later appears as audit adjustments, local filing penalties, tax
controversy, covenant delays, and impaired transaction readiness.

IFRS 18 reinforces this point. Effective for annual reporting periods beginning on or after
January 1, 2027, IFRS 18 replaces IAS 1 and introduces new presentation and disclosure
requirements focused particularly on the statement of profit or loss, including defined subtotals
such as operating profit and disclosure of management-defined performance measures. If the
company expects eventual IFRS reporting, management should begin mapping how internal
KPIs, board packets, lender metrics, and management-adjusted results would reconcile to IFRS-
defined measures. IFRS 19 also matters for group structures because it permits certain
subsidiaries without public accountability to apply IFRS recognition, measurement, and
presentation requirements with reduced disclosure requirements, subject to eligibility and
jurisdictional acceptance.’ The SEC has separately cautioned that IFRS 19 financial statements
may appear in SEC filings in certain circumstances, making early technical assessment prudent
for U.S.-connected groups.’

III. Tax Friction: Permanent Establishment, Transfer Pricing, Pillar Two, and VAT

Tax friction is the place where board ambition often collides with operational reality. The first
risk is permanent establishment. A U.S. company may intend to operate through distributors or
remote employees, but the factual conduct of agents, employees, warehouses, installation teams,
or local decision-makers may create a taxable presence. The 2025 OECD Model Tax Convention
update is important because it reflects current treaty interpretation concerns, including cross-
border remote work and the circumstances in which a home or other relevant place may be
implicated in taxable presence analysis.°

The second risk is transfer pricing. Once a U.S. parent owns or controls EMEA subsidiaries,
branches, or related entities, intercompany charges must be supportable under arm’s-length
principles. The OECD Transfer Pricing Guidelines provide the international consensus
framework for valuing cross-border transactions between associated enterprises.” For the board,
transfer pricing is not a tax department detail. It determines where profit appears, where tax is
paid, how customs values may be affected, how IP migration is defended, how management fees
are documented, and whether local subsidiaries appear adequately capitalized. The board should
require contemporaneous documentation before transactions begin, particularly for intellectual
property, cost sharing, management services, financing, guarantees, and distribution margins.



The third risk is transparency. Country-by-country reporting is now a mature global standard.
The OECD reports that around 120 jurisdictions have laws introducing CbC reporting
obligations and that substantially every multinational enterprise group with consolidated revenue
of at least EUR 750 million is already required to file a CbC report.® Even if the company is
below that threshold today, the reporting architecture should be designed to scale. Waiting until
the threshold is crossed can leave the company without jurisdictional profit, headcount, tax, and
activity data that tax authorities expect to see reconciled.

The fourth risk is Pillar Two. The EU’s minimum-tax rules implement the OECD/G20
framework under which large multinational groups may face top-up tax when the effective tax
rate in a jurisdiction is below 15 percent. The European Commission explains that the effective
tax rate is calculated per jurisdiction, and if it is below the 15 percent minimum, the Pillar Two
rules may trigger top-up tax through mechanisms such as the income inclusion rule, undertaxed
profits rule, or qualified domestic minimum top-up tax.” Middle Eastern jurisdictions are also
moving away from older assumptions about tax-free operations. For example, the UAE corporate
tax regime applies to UAE companies, entities effectively managed and controlled in the UAE,
certain natural persons conducting business, and non-resident juridical persons with a permanent
establishment, with free-zone and withholding-tax rules requiring careful analysis.”

The fifth risk is indirect tax. For consumer-facing or digital sales into Europe, VAT is not a back-
office issue. The EU VAT One Stop Shop allows online sellers and platforms to register in one
Member State for VAT declaration and payment across qualifying distance sales and cross-border
services to EU consumers, but it also replaces prior distance-selling thresholds with an EU-wide
threshold and imposes new marketplace and recordkeeping obligations.!! The board should insist
that VAT logic be embedded in the order-to-cash process, not calculated after the fact. Taxability,
ship-from and ship-to data, customer status, marketplace role, invoicing, and returns must be
operationalized.

IV. Sustainability, Carbon, Data, and Digital Regulation

A domestic U.S. company may view sustainability reporting as voluntary branding until it enters
Europe. That assumption is obsolete. The EU’s sustainability reporting and due diligence rules
have been narrowed and simplified, but they remain material for larger companies and their
value chains. In February 2026, the Council of the European Union reported that the CSRD
scope was narrowed to companies with more than 1,000 employees and more than EUR 450
million net annual turnover; for third-country undertakings, updated requirements apply only
above specified EU turnover thresholds for the parent undertaking and EU subsidiary or branch.
The same Council release states that the CSDDD scope was narrowed to companies with more
than 5,000 employees and more than EUR 1.5 billion net turnover.'3

Those thresholds may make some U.S. entrants believe the rules are irrelevant. The better
fiduciary view is that formal scope and commercial scope are not the same. Even out-of-scope
companies may face disclosure requests from customers, lenders, insurers, public procurement



authorities, and larger counterparties that are themselves in scope. Boards should therefore
require management to build a lightweight sustainability-data spine early: energy use, emissions-
relevant inputs, human-rights and supplier due diligence, modern-slavery screening, workforce
metrics, and data lineage for claims that may later appear in marketing, lender packages, or
customer questionnaires.

Carbon-border friction is more immediate for companies importing covered goods into the EU.
The European Commission states that the Carbon Border Adjustment Mechanism definitive
period began on January 1, 2026, requiring EU importers to declare embedded emissions and
surrender corresponding certificates annually; importers of more than the single mass-based
threshold of 50 tonnes of CBAM goods need a CBAM account or application reference
number.'? For a U.S. board, CBAM is a supply-chain cost and data-governance issue. It requires
supplier emissions data, customs classification discipline, purchasing controls, and commercial
contract clauses allocating carbon-data responsibility and certificate economics.

Data protection is another threshold question. Under the GDPR territorial-scope analysis, non-
EU controllers and processors can be subject to GDPR when they process personal data of
individuals in the Union in connection with offering goods or services to them or monitoring
their behavior. The European Data Protection Board’s territorial-scope guidelines remain a
central interpretive source for those questions.!* This means a U.S. company can enter European
privacy jurisdiction before it has an office in Europe. Websites, analytics, customer support,
employee recruitment, SaaS services, and cross-border data transfers can be sufficient to create
obligations.

The digital layer is expanding. The EU AI Act entered into force on August 1, 2024 and is
generally fully applicable two years later, with earlier dates for prohibited practices, Al literacy,
governance rules, and general-purpose Al obligations and later timing for certain high-risk
systems embedded in regulated products.!®* The EU Data Act applies from September 12, 2025
and establishes rules for access to and use of data, including connected products and data-
processing services.'¢ Directors should ask management to classify Al use cases, data products,
connected devices, SaaS offerings, analytics, cloud portability obligations, and personal-data
flows before launching in Europe. Digital compliance cannot be retrofitted by privacy policy
alone.

V. U.S. Law Travels With the Company

International expansion does not leave U.S. legal exposure at the border. Anti-corruption,
sanctions, export controls, accounting controls, books-and-records requirements, and beneficial
ownership issues may follow the company into EMEA. The DOJ and SEC FCPA Resource
Guide emphasizes that companies must understand, detect, prevent, and remediate foreign
bribery risks and implement effective compliance programs.!” The UK Bribery Act adds a
separate risk model, including a failure-to-prevent offence and guidance built around six core



prevention principles such as proportionate procedures, top-level commitment, risk assessment,
due diligence, communication, and monitoring.'®

This matters because EMEA expansion often depends on agents, customs brokers, distributors,
consultants, local counsel, government tenders, permits, logistics providers, and intermediaries.
Each can create third-party risk. The board should require a pre-entry third-party due diligence
protocol that includes sanctions screening, beneficial ownership review, anti-bribery
certifications, payment controls, contract audit rights, gift and hospitality restrictions, and
termination rights for compliance failures. These requirements are not bureaucratic ornament.
They are the operating equipment of cross-border fiduciary prudence.

Sanctions and export controls should be treated as board-level risk where products, software,
services, technology, or payments may touch restricted persons, countries, sectors, end uses, or
end users. OFAC’s compliance framework identifies management commitment, risk assessment,
internal controls, testing and auditing, and training as core sanctions-compliance components,
and it emphasizes risk-based decisions and controls.!® The U.S. Department of Commerce’s
International Trade Administration explains that the Bureau of Industry and Security administers
U.S. laws, regulations, and policies governing the export and reexport of commodities, software,
and technology subject to the Export Administration Regulations.?’ The board should therefore
require export classification, restricted-party screening, end-use review, contract controls, and
escalation procedures before EMEA shipments, licenses, demos, cloud access, or technical
support begin.

VI. Fiduciary Architecture: The Board’s Required Work Products

The board does not need to become a technical tax, accounting, or data-protection committee. It
does need to require architecture. A useful rule is that management should not ask the board to
approve EMEA expansion with only a revenue model and a market narrative. The proposal
should include a control model. At minimum, directors should require the following four work
products before approving material cross-border activity.

Work Product Board Question Minimum Evidence

EMEA regulatory heat map Where will the company Jurisdiction-by-jurisdiction
create legal, tax, data, matrix; entity model;
employment, or trade licensing and filing map;
obligations? executive owner.

Finance-and-tax conversion | Can the company produce ERP and chart-of-account

plan local statutory, IFRS-relevant, | mapping; close calendar;
U.S. parent, VAT, transfer- audit trail; transfer-pricing
pricing, and tax data without | model; VAT determination
manual control debt? process.




Compliance control matrix How will the company Third-party due diligence;

prevent preventable sanctions/export screening;
violations before revenue anti-bribery controls; data-
begins? transfer and Al-use controls;

escalation protocol.

Board expansion dashboard | How will directors know Quarterly dashboard with
whether expansion risk is red/yellow/green indicators,
increasing faster than unresolved filings, audit
oversight capacity? issues, tax exposures, data

incidents, and high-risk
counterparties.

The dashboard is particularly important. Marchand teaches that the fiduciary defect is not merely
that a bad event occurred; it is that directors may lack a board-level reporting system for a
mission-critical compliance risk.! EMEA expansion creates multiple mission-critical risks at
once. The board should therefore define which risks must reach the board, how frequently,
through which committee, with what metrics, and with what escalation triggers. Suggested
triggers include delayed statutory filings, unreconciled intercompany balances, unapproved
agents, adverse tax authority correspondence, sanctions-screening hits, data-transfer exceptions,
employment disputes, customs holds, CBAM data gaps, customer requests for CSRD-aligned
data, or audit adjustments related to foreign operations.

VII. The First 180 Days Before Entry

A prudent board can use a phased pre-entry timetable. During days 1 through 30, management
should identify target jurisdictions, sales channels, contracting entities, data flows, products,
technology, and personnel. During days 31 through 60, management should classify tax,
accounting, data, trade, employment, and anti-corruption exposure and engage local experts
where necessary. During days 61 through 90, management should design the entity model, tax
and transfer-pricing structure, VAT registration approach, ERP changes, intercompany
agreements, third-party due diligence procedures, and contract templates. During days 91
through 120, the company should test order-to-cash, procure-to-pay, payroll, data-transfer,
export-screening, and financial-close processes. During days 121 through 180, the board should
receive a go/no-go package with unresolved risks, mitigation owners, outside-advisor
conclusions, open regulatory steps, budgeted compliance costs, and a post-launch oversight
calendar.

This timetable also forces the board to confront a difficult question: is the company mature
enough to expand? A company that cannot close its U.S. books reliably, reconcile intercompany
balances, classify products, maintain clean customer master data, document controls, or



discipline third-party payments is unlikely to become more controlled by adding EMEA
complexity. International expansion amplifies existing weaknesses. It does not cure them.

Conclusion: Expansion as a Governance Event

The board’s decision is not whether EMEA is attractive. It is whether the company can enter
EMEA without creating unmanaged institutional risk. The fiduciary standard is not perfection. It
is informed, structured oversight. A U.S.-domestic company that expands internationally must
move from a domestic operating model to a synchronized cross-border architecture that joins
finance, law, tax, data, trade, and governance. The failure point is rarely a single rule. It is the
gap between strategy and systems.

Therefore, the board should approve EMEA expansion only when management has shown that
the company can answer five questions: What legal presence are we creating? What accounting
standard and statutory reporting obligations will apply? Where will taxable profits be recognized
and defended? What data, sustainability, carbon, sanctions, export, and anti-corruption controls
are live before launch? And how will the board receive timely, decision-useful reports when risk
indicators change? If those questions are answered with evidence, EMEA expansion can become
disciplined growth. If they are answered with aspiration, the board is not approving expansion; it
1s approving opacity.
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