. Interpretation and applicatio€apter 3.

Declaration by court restricting director of ihgnt company in being appointed or
acting as director, etc.

Application for declaration of restriction.

Liquidator shall inform court of jeopardy to otleompany or its creditors.
Court may grant restricted person relief frontrieBons.

24. Register of restricted persons.

Application of this Chapter to receivers.

26. Restricted person shall give notice to comparigreeaccepting appointment or

acting as director or secretary.

“Company that has a restricted person” - meaairthat expression isections 8728
to 82435.

Disapplication of certain provisions to compamying a restricted person.

29. Company having a restricted person may not aeggrtain non-cash assets from

subscribers, etc. unless particular conditionssedi.

30. Supplemental provisions in relationgection 8829.
31. Relief from liability undesection 8829.

Offence for contravention skection 8g29.

33. Allotment of share not fully paid up by compahgt has restricted person.

Allotment of share not fully paid for in cash bgmpany that has restricted person.

35. Relief for company in respect of prohibited tractson.

. Power to vary amounts specifiedsiection 09(3).

37. Personal liability for debts of company subjectestriction.

Chapter 4
Disqualification generally

. Interpretation generallyChapter 3.
. Meaning of “disqualified” and “disqualificatiorraer”.
. Automatic disqualification on conviction of cdrtandictable offences.

41. Default undesection 2750(8) concerning fact of director's becoming disquatifie

under law of another state.

. Default undesection 23or 14851(2) by director disqualified under law of another

state.
Court may make disqualification order.

. Provisions relating to particular grounds forggialification.

Persons who may apply for disqualification ondedersection &32.

. Miscellaneous provisions relating to disqualifioa by court order.
. Costs and expenses of application.

48. Court may grant relief to person subject to dadifjgation order.

. Disqualification of restricted person followinglsequent winding up.

Chapter 5

Disqualification and restriction undertakings

. Interpretation Chapter 5.

51. Disqualification undertaking — initiation of predure that provides person

opportunity to submit to disqualification.
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. Effect of delivery of notice undeection 8d51, giving of disqualification

undertaking on foot thereof and related matters.

. Restriction undertaking — initiation of procedtinat provides person opportunity to

submit to restriction.
Effect of delivery of notice undeection 8253, giving of restriction undertaking on

foot thereof and related matters.

. Regulations for the purposessactions 8051 to 8543.

Chapter 6
Enforcement in relation to disqualification and tréstion

Offence of contravening disqualification orderestriction.

. Offence of acting under directions of person wtdirections given in contravention

of this Part.

. Period of disqualification following convictiorf offence under this Chapter.

Company may recover consideration.

Person acting while disqualified or restricteable for debts of company.

. Person acting under directions of disqualifietspa liable for debts of company.
. Relief from liability undesection 8859, 84960 or 85061.
. Court may require director to give certain infation.

. Information to be supplied to Registrar.

Register of disqualified persons.

Chapter 7

Provisions relating to offences generally

. Summary prosecutions.
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District court district within which summary preedings may be brought.

. Period within which summary proceedings may bmmenced.

Prosecution of companies on indictment.

Offences by body committed with consent of fticer.

. Further offence, where contravention continugédrafonviction for an offence, and

penalties for such offence.

. Categories 1 to 4 offences — penalties.
. Court may order that convicted person remedydbrea
. Notice by Director to remedy default.

. Special provisions applying where default indely of documents to Registrar.

Chapter 8
Additional general offences
Offence of improper use of “limited” or “teorafita
Offence of providing false information.
Offence of destruction, mutilation or falsifiaarni of book or document.
Offence of fraudulently parting with, altering making omission in book or

document.

Chapter 9

Evidential matters

. Proof of certificate as to overseas incorporation

Proof of incorporation under overseas legislation.

. Admissibility in evidence of certain matters.

. Provision of information to juries.



87284. Certificate evidence.
87385. Documentary evidence.
87486. Saving for privileged communications in contektexuirements undesection 714

8875. Statutory declaration made in foreign place.]



Part 14

ComplianceOMPLIANCE andAND enforcemenrENFORCEMENT

Chapter 1

Compliance and protective orders

Court may order compliance by company or officer.
7987. (1) This section applies if a company or anagffiof a company -
(a) has failed to comply with a provision of thistAand
(b) the company or officer has failed to remedy tlefault within 14 days (or
such longer period as may be specified in the epadter the date of service
by any person referred to subsection (3pn the company or officer of a

notice requiring the company or officer to remely tefault.

(2) In any case to which this section applies, ¢bert, on the application of a person
specified insubsection (3)may order the company or officer in default tmegly the default

within such time as the court specifies.

(3) The court may make the order only on theiappbn of one of the following:
(a)  any member of the company;
(b)  any creditor of the company:;
(c)  the Director; or

(d) the Registrar.

(4) In making an order undsubsection (2)the court may order that the company or the



officers responsible for the default pay all cadtand incidental to the application.

(5) Subject tsubsection (§)no order may be made under this section in mldth a default
that, in the opinion of the court, constitutes @mg done to the company an action in respect
of which, under the general law, is maintainablethy company alone, as distirficdbm by

another by derivative proceedings.

(6) Subsection (5)loes not apply if the facts constituting the défauquestion amount, in

the opinion of the court, to the commission of #emce.

(7) Nothing in this section shall be taken to pdége the operation of any enactment
imposing penalties (including restriction undéhapter 3of this Part and disqualification

underChapter 4of this Part) on a company or its officers in mgpof the default in question.

(8) In this section, “officer” means director, dloav director, promoter, receiver, liquidator,

statutory auditor or secretary.

Court may restrain directors and others from removing assets.
78899. (1) The court may make an order restraining aatiar or other officer of a company,
or a company, from -

@) removing his or her or the company’s assets fitte State; or

(b) reducing his or her or the company’s assethiwibr outside the State below

an amount specified in the order.

(2) The court may make the order if it is satdfikat -



@) the applicant has a qualifying claim; and
(b) there are grounds for believing that the dwedar officer, or the company,

may remove or dispose of his or her assets ordbetsof the company with a

view to evading his or her obligations or those¢h&f company and frustrating

an order of the court.

(3) The court may make the order only on theiappbn of —
@) the company;

(b) a director, member, liquidator, receiver ordii@ of the company; or

(c) the Director.

(4) Insubsection (2)(a)‘qualifying claim” means a claim that-

(a) is a substantive civil cause of action or righseek a declaration of personal
liability or to claim damages against the directificer or company; and

(b) arises -
(1) under this Act; or
(ii) under the constitution of the company; or

(i) from the holding of an office of the company.

Chapter 2

Disclosure orders

Interpretation ( Chapter 2).

78900. (1) In this Chapter —



“disclosure order” means an order unskection79801;

“share acquisition agreetheas the meaning given to it Isgctionz9809.

(2) Any reference in this Chapter to share captatelevant share capital in relation to a
company is a reference to share capital that cenlfer right to vote in all circumstances at a

general meeting of that company, and a referenshdee shall be read accordingly.

Court may make disclosure order.
79801. (1) On the application of —
(a) any person who admancial interest in a company; or
(b) the Director,
the court may make an order specifiedga@ationz91802in respect of all or any of the shares

in or debentures of the company.

(2) An application under this section shall bemarped by such evidence as the court may

require.

(3) The court may make a disclosure order ontlgefcourt considers that -
@) it is just and equitable to do so; and
(b) in the case of an application made other tharhle Director, the financial
interest of the applicant is or will be prejudideg the non-disclosure of any

interest in the shares in or debentures of the eomp

(4) The court may, before hearing an applicatinder this section, require the applicant to

give security for the payment of the costs of hegaihe application or any consequential



proceedings.

(5) If an application is made under this section by@irector then there are not available to
the Director —
(a) the powers undesection B54(1) as regards appointing one or more competent
inspectors to investigate and report on any maiteo far as such investigation and
reporting would relate to the same shares or dabesbf the company in question;
or
(b) the powers undesection 768 to require information as to persons interested in
shares or debentures, being the same shares ontdedse of the company in
guestion,

as the application under this section relates to.

(6) Sectio 10 confers additional powers on the court for the pags of ensuring that

disclosure of the information sought, in caseshafre acquisition agreements, is achieved.

(7) For the purposes of this section, “financiaterest” includes any interest as member,
contributory, creditor, employee, co-adventurermraier, lessor, lessee, licensor, licensee,
liquidator or receiver either in relation to thengmany in respect of whose shares or

debentures the disclosure order is sought or tecetaompany.

Types of disclosure order.
791802 The court may make an order undection79801(1) -
(a) requiring any person whom the court believesdras able to obtain all or

any of the following information to disclose to tlweurt so much of that



information that the person has or is able to obtai
() the names and addresses of persons currentgrested, or
interested at any time during a period specifiedh@ order, in the
shares in or debentures of a company; and
(ii) the name and address of any person whoadias acted on behalf
of any of those persons in relation to the sharefebentures;

(b) requiring any person whom the court beliewebé currently interested, or
to have been interested at any time during a pespetified in the order, in
the shares in or debentures of a company -

(1) to confirm or deny that that is the case; and

(i) if confirming, to disclose such further infoation as the court may

require; or
(c) requiring a person interested in the shares idebentures of a company
specified in the order to disclose in respect okéhshares or debentures to the
court -

(i) the information required iparagraph (a)(i) to (ii) and

(i) such further information as the court may riegu

Procedure on application for disclosure order.
792803 (1) A person intending to apply for a disclosoréder shall give not less than 10
days’ notice of the intention to apply to -

(a) the company in respect of whose shares omtietss the order is sought;

and

(b) the person to whom the order is to be directed



(2) If, onthethat application, it is intended also to apply &or order undesectionz9s810,

not less than 10 day notice of the intention to apply for such an ordeall be given by the

applicant to the person to whom that order is tdibected.

(3) Without prejudice tsubsection (2)the applicant shall also serve on any personifspec

by the court such notice of the application ascin@rt may direct.

(4) On the hearing of the application every persotified undersubsection (1)(2) or (3)

may appear and adduce evidence.

Scope of disclosure order.

793804

(1) A disclosure order may require the persowliom it is addressed -
(a) to give particulars of that person’s own paspiesent interest in shares
comprised in the share capital of the company aleipentures of the company
held by that person at any time during the perpmetgied in the order;
(b) where that person’s interest is a presentesteand any other interest in
the shares or debentures subsists, to give sutibytars of that other interest
that are -

(i) required by the order; and

(i) within thaepson’s knowledge;
(c) where another interest in the shameslebentures subsisted at any time
during the period specified in the order when tlespn’s own interest
subsisted, to give such particulars of that othtarest that are -

(i) required by the order; and



(i) within that person’s knowledge;
(d) where that person’s interest is a past intetegive those particulars, that
are within his or her knowledge, of the person wineld that interest

immediately after him or her.

(2) A disclosure order shall specify the inforrmatito be given to the court under the order
in respect of any person, shares or debenturegitthit refers and such information shall be

given in writing.

(3) Sectionz97808 supplementsubsection (2as regards particular information to be given in

cases of share acquisition agreements.

(4) For the purposes of this section, and withprejudice tosections794305 to 79809, an
interest in shares in or debentures of a compawcjudes a present or past right, or
entitlement to acquire a right, to subscribe fares or debentures if, on the basis that those
shares or debentures would be, or (as the caseba)aywould have been, comprised in the

share capital of the company or issued by it, ax#se may be.

()]

an Interests in shares and debentures for purposes eéction

793804: general.

[l 794805 (1) Without prejudice to the subsequent provisiof

this Chapter, this section applies to the conswuoctor the purposes of —

[(\a) (a¥ection793804 and



V) (b) the subsequent sectiornthisfChapter as they

relate to any spouse, minor child, body corporate jparty to an agreement,

(VI (in this section referred to, respectively, as“tietevant

purposes” and the “relevant sections”) of refersroe-

(Vi (i) a person’s being interestedhares or

debentures; or

(VIIN) (ii) an interest in shares obeletures.

(IX) (2) For the relevant purposes, a referetocan interest in
shares or debentures in the relevant sectionsiie tead as including an interest of any kind

whatsoever in the shares or debentures.

(X) (3) Accordingly there are to be disregarded asyragnts or

restrictions to which the exercise of any righaelted to the interest is or may be subject.

(XI) (4) Where property is held on trust and an intareshares or
debentures is comprised in the property, a berefiaf the trust who, apart from this
subsection, does not have an interest in the sbasbentures, as appropriate, is to be
taken, for the relevant purposes, as having sudhtarest; but this subsection is without

prejudice to the following provisions of this secti

(X1 (5) A person is taken, for the relevant purposebhave an

interest in shares or debentures if—

(a) the person enters into a contract for theicipase by him or her (whether for

cash or other consideration); or



(b) in the case of shares, not being the regdteotder of the shares, the person
is entitled to exercise any right conferred by liléding of the shares or is

entitled to control the exercise of any such right.

(XII1) (6) For the purposes stibsection (5)(b)a person is entitled to

exercise or control the exercise of any right coefé by the holding of shares if the person—

(a) has a right (whether subject to conditioneat) the exercise of which would

make him or her so entitled; or

(b) is under an obligation (whether so subjeatat) the fulfilment of which

would make him or her so entitled.

XIV (7) For the relevant purposes, a person is takéavte an

interest in shares or debentures if, otherwise byavirtue of having an interest under a trust,
the person has a right to acquire an interestaneshor debentures, as appropriate, or is under
an obligation to take an interest in shares or deeles, as appropriate, whether in any case

the right or obligation is conditional or absolute.

(XV) (8) Without prejudice tsubsections (2and(3), rights or
obligations to subscribe for any shares shall ealken for the purposessibsection (7o

be rights to acquire, or obligations to take, argriest in shares.

(XVI) (9) Where persons have a joint interest, eacherhtshall be

taken, for the relevant purposes, to have thateste

(XVII) Family and corporate interests.

(XVII1) 795806 (1) For the purposes dfection793804, a person is



taken to be interested in any shares or debenturelsich the person’s spouse or civil

partner or any child (who is a minor) of the pergoimterested.

XIX (2) For the purposes eéctionz938804 andsubsection (1)a
person is taken to be interested in shares or detesnf a body corporate is interested in

them and—

(a) that body or its directors are accustomedtansaccordance with his or her

directions or instructions; or

(b) he or she is entitled to exercise or contieléxercise of one-third or more of

the voting power at general meetings of that bamypaerate.

(XX) (3) Where a person is entitled to exercise orrobiiie

exercise of one-third or more of the voting powegeneral meetings of a body corporate and
that body corporate is entitled to exercise or drhe exercise of any of the voting power at
general meetings of another body corporate (thiecgfe voting power”) then, for the
purposes o$ubsection (2)(bXthe effective voting power is taken as exercisddy that

person.

(XXI1) (4) For the purposes stibsections (2and(3) a person is

entitled to exercise or control the exercise ofngppower if—

(a) the person has a right (whether subject talitions or not) the exercise of

which would make him or her so entitled; or

(b) the person is under an obligation (whethearairso subject) the fulfilment of

which would make him or her so entitled.

(5) A reference in this section to a child of aguer shall be deemed to include a



reference to a child of the person’s civil partwéio is ordinarily resident with the person

and the civil partner.

(XXI1I) Share acquisition agreements — attribution of inteests held

by other parties.

(XXI111) 80796. (1) Inthe case of a share acquisition agre¢neach

party to the agreement shall be taken, for the gaep okection793804, to be interested in
all shares in the company in which any other party is interested apart from the agreement
(whether or not the interest of the other partguestion was acquired, or includes any

interest which was acquired, in pursuance of thieeagent).

(XX1V) (2) For those purposes, an interest of a parspth an
agreement in shares in the company is an intepast ftlom the agreement if the party is
interested in those shares otherwise than by vatulee application of this section and

sectionze809 in relation to the agreement.

XXV (3) Accordingly, any such interest of the persapaft from the

agreement) includes for those purposes any inteeged as his or hers —

(XXVI) (a) under the preceding praisiof this Chapter;
or
(XXVII) (b) by the application of tisisction (andection

79809) in relation to any other agreement with respedares in the

company to which he or she is a party.

(XXV111)




(XXIX) Particulars of interests referred to insection 80796 to be

given in compliance with disclosure order.

XXX 797808 In addition to the particulars (if any) to be giv
otherwise by the person in compliance with suclegrthe particulars given, in compliance
with a disclosure order, with respect to his oringgrest in shares in the company by a
person who is, or (as the case may be) was airaeyin the period specified in the order, a

party to a share acquisition agreement shall—

(a) state that the person is or (as the case mayds at a particular time a party

to such an agreement;

(b) include the names and (so far as known todrifmer) the addresses of the
other persons who are or (as the case may be)avarparticular time parties

to the agreement, identifying them as such; and

(c) state whether or not any of the shares t@hvthie particulars given in
compliance with the disclosure order relate areeshia which he or she is or
(as the case may be) was interested by virtuseotions8079s and79809

and, if so, the number of those shares.

(XXX “Share acquisition agreement” — meaning.
(XXXI1I) 79809. (1) Subject to the following provisions of tisisction,

“share acquisition agreement”, for the purposehisfChapter, means an agreement between
2 or more persons which includes provision fordabquisition by any one or more of the
parties to the agreement of interests in sharepdsed in the share capital of the company

concerned but only if the following 2 conditiong aatisfied.



(XXX (2) Those conditions are -

(a) the agreement also includes provisions inmgosbligations or restrictions
on any one or more of the parties to the agreemightrespect to their use,
retention or disposal of interests in that compasyiares acquired in
pursuance of the agreement (whether or not togetitlerany other interests

of theirs in that company’s shares to which theeagrent relates); and

(b) any interest in the company’s shares is @¢h daquired by any of the parties

in pursuance of the agreement.

(XXXI1V) (3) The reference isubsection (2)(ajo the use of interests in
shares in the company is to the exercise of amggigr of any control or influence arising
from those interests (including the right to entéo any agreement for the exercise, or for

control of the exercise, of any of those rightsabgther person).

(XXXV) (4) Once any interest in shares in the companybas
acquired in pursuance of such an agreement asnganed insubsection (1)the agreement

continues to be a share acquisition agreemenhé&ptirposes of this Chapter irrespective

of—

(a) whether or not any further acquisitions @éiests in the company’s shares

take place in pursuance of the agreement; and

(b) any change in the persons who are for the biging parties to it; and

(c) any variation of the agreement, so long asatifreement continues to include

provisions of any description mentionedsurbsection (2)(a)

(XXXVI) (5) References irsubsection (4)o the agreement include any



agreement having effect (whether directly or incligg in substitution for the original

agreement.

(XXXVII) (6) In this section, and also in references elsFe/in this
Chapter to a share acquisition agreement as delfipe¢his section, “agreement” includes

any agreement or arrangement; and referencessisébtion to provisions of an agreement—

(a) accordingly include undertakings, expectatimnsnderstandings operative

under any arrangement; and

(b) (without prejudice to the foregoing) also imbé¢ any provisions, whether

express or implied and whether absolute or not.

(XXXVIID (7) An agreement which is not legally binding & a share
acquisition agreement for the purposes of thisg®raunless it involves mutuality in the

undertakings, expectations or understandings gpanges to it.

Supplemental power of court in relation to a sharecquisition agreement.
799810 (1) The court has the following power if -
(a) on the making of an application for a disclosuideo; or
(b) at any time subsequent to the making of such aerdah application to the
court in that behalf),
it has grounds to believe that all of the informaatsought to be obtained by the disclosure
order will, or may not, be obtained by reason p&eson who is both -
(i) a party or former partyashare acquisition agreement; and
(ii) the person against whom ohéer is sought to be, or has been, made,
appearing not to be in possession of all the fiedé/ant to the application section80796

as it applies, or applied, to that agreement.



(2) Thelhatpowerreferred-to-irsubsection{0f the couris to make an order requiring any

other party or former party to the share acquisiagreement to give, in writing, to the court
such particulars as the court specifies, and wthietparty or former party is able to give, in
relation to matters affecting the applicatiorsettion80796 as it applies, or applied, to that

agreement and, in particular, the party’s or forpeaty’s interests in shares in the company
that are or were the subject of attribution to hroparty to that agreement by virtue of that

application.

(3) An application undesubsection (1)(bjnay be made by a person having a financial

interest (within the meaning section79801) in the company or by the Director.

(4) A person intending to make an application ursddrsection (1)(b3hall give not less than
10 days’ notice of the intention to apply to -
(a) the company in respect of whose shares ther @dought; and

(b) the person to whom the order is to be directed

(5) An applicant undesubsection (1)(b3hallalso serve on any person specified by the court

such notice of the application as the court magatir

(6) On the hearing of an application undeibsection (1)(bevery person notified under

subsection (4dr (5) may appear and adduce evidence.

Court may grant exemption from requirements of diséosure order.

8001l (1) The court may, in making a disclosure ordeslude an exemption for any of the



following persons or interests from all or partloé requirements of a disclosure order:
@) any person, group or class of persons;
(b) any interest or class of interest in sharededrentures;
(c) any shares or group or class of shares;

(d) any debentures or group or class of debentures.

(2) The court may grant such an exemption onityabnsiders that -
(@) it would be just and equitable to do so; and
(b) the financial interest of the applicant for thisclosure order would not be

prejudiced by the grant of the exemption.

Other powers of court in relation to disclosure orers.

8012. (1) The court may, on cause shown, dischargeuyra disclosure order.

(2) A disclosure order may specify a person, grouclass of persons to which the order

applies.

(3) Where the court makes a disclosure ordenay impose, for a specified period of time,
such conditions or restrictions as it thinks fit e rights or obligations attaching to the

shares or debentures that are the subject of te.or

(4) Any person whose interests are affected by @mditions or restrictions imposed on
shares or debentures undebsection (3jnay apply to the court for relief from all or aa¥
those conditions or restrictions, and the court ,nifay considers it just and equitable to do

so, grant such relief, in whole or in part, andsoch terms and conditions (if any) as it sees



Notice of disclosure order.
80213. (1) The applicant for a disclosure order shallueaghat a notice in the prescribed
form of the making of the disclosure order is swiith a copy of the order, to the following:
(a) the company (at its registered office) whosares or debentures are the
subject of the order;
(b) the Registrar;
(c) the registered holder of any of the sharesdetwentures that are the subject
of the order where it appears to the court thdtpkeson -
(i) is not resident in the State at the date ef itaking of the order;
and

(i) should be notified; and

(d) any other person as the court sees fit.

(2) The notice shall be sent -
(a) by registered post; and

(b) within 7 days after the date of the makinghaf order.

(3) The applicant shall ensure that notice ofrttaking of the disclosure order is published

in the CRO Gazette within 7 days after date ofrtlading of the order.

(4) For the purposes etibsection (1)(c)
(a) the address of a registered holder of shardslmntures who is not resident in

the State shall be deemed to be the address ofhtiider that was last



delivered to the Registrar or otherwise publishasl,the case may be, in
accordance with this Act before the date of makimegorder; or

(b) if no address of the non-resident registerdddrdias ever been duly delivered
to the Registrar or otherwise so published, thaiireqents ofsubsection
(2)(c) are complied with by sending the notice and copyhe order to the

Registrar.

Information disclosed under order.
80314. (1) A person who is the subject of a disclosurepshall provide the information in

a written notice.

(2) The notice shall identify the person providithge information and give that person's
current address, and that person does not compiytiae disclosure order if the requirement

with respect to the person’s identity and currelurass is not met.

(3) Where information is given to the court in qaiance with a disclosure order, a
prescribed officer of the court shall ensure tihat information is provided to the applicant
and the company unless the court directs othermibéch may include a direction that only

part of the information shall be provided).

(4) In making a direction undsubsection (3)the court shall have regard to whether the

requirements o$ection 8213 have been met.

Court may impose restrictions on publication of inbrmation provided.

(815) . Where any information is provided to the appiicar the company under



suksection814 (3), the court may impose such restrictions as it fieas to the publication of

the information by the person to whom it has beewided.

Right or interest in shares or debentures unenforable by person in default.
80516. (1) A person who is the subject of a disclosuagepshall not be entitled to enforce
any right or interest of any kind whatsoever inpexg of any shares in or debentures of the
company concerned held by that person if that perso
(a) fails to comply with the order within the petispecified in the order; or
(b) in purported compliance with the order makesatdement to the court that
is false knowing it to be false or being recklessaawhether it is false.

(2) In subsection (2)“enforce” means enforce by action or legal prooeg whether
directly or indirectly.

Court may grant relief from restriction on enforceability of right or interest in shares or
debentures.

806l7. (1) Subject tsubsections (2and(5), where any right or interest is restricted under
section 8516, the court, on the application of a person spegifnsubsection (3)may grant
relief from that restriction.

(2) The court may grant relief if it is satisfiduht -
(a) the default was accidental or due to inadwedeor some other sufficient
cause; or
(b) on other grounds it is just and equitablddcso.

(3) The court may grant relief on the applicatus-
(a) the person in default; or
(b) any other person affected by the restriction.

(4) The court may grant relief -
(&) generally;
(b) inrelation to a particular right or intetesr
(c) subject to such terms and conditions asdsdit.

(5) The court may not grant relief on the amdien of the person in default if it appears
that the default has arisen as a result of a dalibect or omission on the part of that person.

Dealing by agent in shares or debentures subject ttisclosure order.

80718. (1) This section applies where a person (thentgpal”) authorises another person
(the “agent”) to acquire or dispose of, on the @pal's behalf, interests in shares (the
“shares”) comprised in the share capital of a cargpar in debentures (the “debentures”) of
the company, in respect of which a disclosure oislerade.



(2) For the duration of the disclosure order, phiacipal shall ensure that the agent notifies
the principal immediately of acquisitions or displssof the shares or debentures effected by
the agent that will or may give rise to any obligatunder the order on the part of the
principal to provide information in respect of timincipal’s interest in the shares or
debentures.

Chapter 3
Restrictions on directors of insolvent companies

Interpretation and application (Chapter 3).

80819. (1) In this Chapter -
“company”, in the context of a provision that impesa restriction on a company by
reference to the fact of its having a restrictecspe (within the meaning afection
81627) or otherwise makes provision in consequence aiffdct, means any company
referred to irsection 809(56);
“director of an insolvent company” means a persdrowas a director or shadow
director of an insolvent company at the date ofwithin 12 months before, the
commencement of its winding up;
“insolvent company” means a company that is unabfey its debts;
“restricted person” means a person who is subgeet testriction under a declaration
made undesection 809(1) that is in force.

(2) For the purposes of the definition of “insalveompany” insubsection (1)a company is
unable to pay its debts if -
(a) at the date of the commencement of its windingf is proved to the court
that it is unable to pay its debts (within the megrof section $971); or
(b) at any time during the course of its windinmgthbe liquidator certifies, or it
is proved to the court, that it is unable to paydébts (within the meaning of
section 8a71).

(3) For the purpose of a restriction imposed pam$uo this Part on a person’s acting as a
director of a company, that restriction shall,hie tase of a person who continues in office as
a director of a company on the restriction takirifiea (and the requirements set out in
section820(3)are not met in respect of the company), be deemitigout proof of anything
more, to have been contravened.

(34) This Chapter shall not apply to a company tlmmhmenced to be wound up before 1
August 1991.

Declaration by court restricting director of insolvent company in being appointed or
acting as director etc.

8209. (1) On the application of a person referredrtesection 810(1) and subject to
subsection (2)the court shall declare that a person who wasrectdr of an insolvent
company shall not, for a period of 5 years, be agpd or act in any way, directly or
indirectly, as a director or secretary of a compasybe concerned in or take part in the
formation or promotion of a company, unless the gany meets the requirements set out in
subsection (3)



(2) The court shall make a declaration urgldrsection (1lnless it is satisfied that -
(a) the person concerned has acted honestly apdnsibly in relation to the
conduct of the affairs of the company in questi@hether before or after it
became an insolvent company;
(b) he or she has, when requested to do so biygineator of the insolvent
company, cooperated as far as could reasonablypeztd in relation to the
conduct of the winding up of the insolvent compaanygl
(c) there is no other reason why it would be jusl aquitable that he or she
should be subject to the restrictions imposed bgrder undesubsection (1)

(3) The requirements referred tosabsection (1are:
(a) the company shall have an allotted share aapitnominal value not less
than-
(i) €350,000 in the case of a public limited comp#éother than an
investment companygr a public unlimited company; or
(i) €70,000 in the case of any other company;
(b) each allotted share shall be paid up to aneagdge amount not less than
the amount referred to paragraph (a) including the whole of any premium
on that share; and
(c) each allotted share and the whole of any premon each allotted share
shall be paid for in cash.

(4) In the application ofsubsection (3)to a guaranteecompany limited by guarantge
paragraphs (a)o (c) of it shall be disregarded and, instead, thatesctizsn shall be read as if
it set out both of the following requirements -

(a) that the company’s memorandum of associatiegifips that the amount of
the contribution on the part of the member of itableast one member of it,
being the contribution undertaken to be made byrtheber as mentioned in
section—{section-corresponding-to-Part-B4Head $171(2)(d)}-, is not less than
€70,000;

(b) that the member whose foregoing contributi®ria be not less than that
amount is an individual, as distinct from a bodypooate.

(5) In the application afubsection (3)o an investment companyaragraphs (aYo (c) of it
shall be disregarded and, instead, that subsestiaii be read as if it set out both of the
following requirements -
(a) that the value of the es$ishare capital of the company is not less than
€70,000;
(b) that an _amount of not ldbsin €70,000 in _cash has been paid in
consideration for the allotment of shares in thegany.
(56) Wheresubsection (1)efers to being appointed or acting as a direstasecretary of a
company, or taking part in the formation or prorapntof a company, “company” means any
of the following:
(a) a private company limited by shares;
(b) a designated activity company;
(c) a public limited company;
(d) aguarantecompanylimited by guarantee
(e) an unlimited company;
(f) an unregistered company
Y.




(67) A prescribed officer of the court shall ensuhattthe prescribed particulars of a
declaration under this section are provided toRbgistrar in the prescribed form and manner
(if any).

Application for declaration of restriction.

8210. (1) An application for a declaration undection 09(1) may be made by -
(a) the Director;
(b) the liquidator of the insolvent company; or
(c) areceiver of the property of the company.

(2) The court may order that the person who isstiigect of the declaration shall pay -
(a) the costs of the application; and
(b) the whole (or so much of them as the courcifigs) of the costs and
expenses incurred by the applicant -
() in investigating the matters that are the sabjf the application,
and
(i) in so far as they do not fall withiparagraph (a) in collecting
evidence in respect of those matters,
including so much of the remuneration and expen$ése applicant as are
attributable to such investigation and collection.

Liquidator shall inform court of jeopardy to other company or its creditors.
81122. (1) This section applies if the liquidator of Busolvent company is of the opinion
that -

(a) a restricted person is appointed or is actinany way, whether directly or
indirectly, as a director of, or is concerned dirig part in the formation or
promotion of, another company; and
(b) the interests of that other company or itslitoes may be jeopardised by
the matters referred to paragraph (a)

(2) In any case to which this section applies -
(@) the liquidator shall inform the court of his leer opinion as soon as
practicable; and
(b) the court, on being so informed by the liquadatshall make whatever
order it sees fit.

(3) A liquidator who, without reasonable excusdsfto comply withsubsection (2)(a¥hall
be guilty of a category 3 offence.

(4) In this section “company” means any compaiigrred to insection 209(56).

Court may grant restricted person relief from restrictions.
8123. (1) On the application of a restricted persdw, tourt may, if it deems it just and
equitable to do so, grant that person relief, eith@hole or in part, from -

(a) any restriction under a declaration made usdetion 209(1); or

(b) an order made undsection 8122(2)(b).

(2) Such relief may, if the court considers it agpiate, be granted on such terms and
conditions as it sees fit.



(3) A person who intends applying for relief undabsection (1¥hall give not less than 14
days’ notice in writing of his or her intentionapply to -
(a) the Director; and
(b) the liguidator of the company the insolvencywdiich gave rise to the
application for the declaration made in respechiofi or her undesection
8209(1).

(4) On receipt of a notice undsubsection (3)the liquidator shall as soon as practicable
notify such creditors and contributories of the pamy as have been notified to the liquidator
or become known to the liquidator.

(5 On the hearing of an application under thistisa, the Director, the liquidator, or any
creditor or contributory of the company may appead give evidence.

(6) A liquidator who fails to comply witlsubsection (4khall be guilty of a category 3
offence.

Register of restricted persons.
81324. (1) The Registrar shall, subject to the prarisiof this section, keep a register of the
particulars notified to the him or her undection 09(57).

(2) Where the court grants partial relief to strieted person undsection 823(1) -
(a) a prescribed officer of the court shall enshed the prescribed particulars
of the relief are provided to the Registrar; and
(b) the Registrar shall as soon as practicablerghbse particulars on the
register.

(3) Where the court grants full relief to a rieséd person undesection 823(1) -
(a) a prescribed officer of the court shall enghed the Registrar is notified;
and
(b) the Registrar shall as soon as practicableoventhe particulars of that
person from the register.

(4) The Registrar shall remove from the register particulars of a restricted person on the
expiry of 5 years after the date of the declarati@ude in respect of that person unskection
8209(2).

(5 Nothing in this section shall prevent the Régir from keeping the register required
under this section as part of any other systemasfsdication, whether undeection 8295
or otherwise.

Application of this Chapter to receivers.

81425. (1) Where a receiver of the property of a companggpointed, the provisions of this
Chapter shall, with the modification referred tosmbsection (2and any other necessary
modifications, apply as if references in this Cleapo the liquidator and to winding up were
references to the receiver and to receivership.

(2) The modification mentioned isubsection (1)s that in the definition of “director of an
insolvent company” insection 8g19(1) the words “director or shadow director of an
insolvent company at the date of, or within 12 rhenbefore, the appointment of a receiver



to the property of the company” shall be substduter the words “director or shadow
director of an insolvent company at the date ofwithin 12 months before, the date of the
commencement of its winding up”.

Restricted person shall give notice to company befe accepting appointment or acting

as director or secretary.

81526. (1) A restricted person shall not be appointecairin any way, whether directly or
indirectly, as a director or secretary of a companiess he or she has given the company
notice in writing in accordance wigubsection (2)hat he or she is a restricted person.

(2) The restricted person shall send the notidheaegistered office of the company within
the period of 14 days immediately before date omclwlthe restricted person accepts the
appointment or acts in any way referred tgubsection (1)

(3) A person who accepts the appointment or acenynway referred to isubsection (1)
without having complied with that subsection slh&llguilty of a category 3 offence.

(4) In this section “company” means any compaiigrred to insection 209(56).

“Company that has a restricted person” — meaning othat expression insections 81728
to 82435.
81627. In sections 8728 to 82435 “company that has a restricted person” meansrgaay -
(a) in relation to which a restricted person is@pfed or acts in any way,
whether directly or indirectly, as a director ocisgary; or
(b) in the promotion orrwation of which a restricted person is concerned or
takes part.
Disapplication of certain provisions to company hawng a restricted person.
81728. (1) Subject tsubsection (2)the Summary Approval Procedure shall not applg to
company that has a restricted person.

(2) Subsection (1Yoes not affect the availability of that procedacefar as it relates to a
members’ voluntary winding up.

(3) Without prejudice tsection 248, sections 2741 and2426 shall not apply to a company
that has a restricted person.

(XXXI1X) Company having a restricted person may not acquire

certain non-cash assets from subscribers, etc. uskparticular conditions satisfied.

(XL) 81829. (1) A company that has a restricted persotl sbg
unless the conditions specifieddnbsection (3have been satisfied, enter into an agreement
with a relevant person for the transfer by him er df one or more non-cash assets to the

company or another for a consideration to be gbsethe company equal in value at the time



of the agreement to at least one-tenth of the nalmi@ue of the company’s share capital

issued at that time.

(XLI) (2) In this section —
(XLII) “non-cash asset” means any prgparinterest in

property other than cash (including foreign curggnc

(XLII) “relevant person”, in relation te@mpany, means
any subscriber to the constitution, any directoamy person involved in the

promotion or formation of the company.

(3) The conditions referred to subsection (1gre that—

(a) the consideration to be received by the comfidnat is to say, the asset to be
transferred to the company or the advantage todhgany of its transfer to
another person) and any consideration other thsim toebe given by the

company have been valued under the following prongof this section;

(b) a report with respect to the consideratiohdso received and given has been
made to the company in accordance with those pamgsuring the 6

months immediately preceding the date of the agesx;

(c) the terms of the agreement have been apptoyed ordinary resolution of

the company; and

(d) not later than the giving of the notice of theeting at which the resolution is
proposed, copies of the resolution and report lhees circulated to the
members of the company entitled to receive thateaind, if the relevant

person is not then such a member, to that person.



(XLIV) (4) Subsection (13hall not apply to the following agreements

for the transfer of an asset for a consideratidpetgiven by the company, that is to say—

(a) where it is part of the ordinary businesghefcompany to acquire or arrange
for other persons to acquire assets of a particldacription, an agreement
entered into by the company in the ordinary coofses business for the
transfer of an asset of that description to itumhsa person, as the case may

be; or

(b) an agreement entered into by the company uhéesupervision of the court
or an officer authorised by the court for the pwgdor the transfer of an

asset to the company or to another.

XLV (5) Subject tsubsection (6)the valuation and report required
by subsection (33hall be made by an independent person, thatsaytoa person qualified at

the time of the report to be appointed or to cargito be statutory auditor of the company.

(XLVI) (6) Where it appears to the independent persamresf to in
subsection (5)0 be reasonable for the valuation of the conaitlan, or a valuation of part of

the consideration, to be made, or to accept swetuation made, by any person who—

(XLVII) (a) appears to that independent person to have the
requisite knowledge and experience to value thsidemation or

that part of the consideration; and

(XLVII) (b) is not —

(XLIX) () an officer or employee of the compamyny

other body corporate which is that company’s suasidr



holding company or a subsidiary of that compangklimg

company; or

(L) (ii) a partner or employee of an officer or empleye

referred to irsubparagraph (i)

(LI) that independent person may arrange for or accepts
valuation, together with a report which will enabite independent person to make his or her

own report undesubsection (3xand provide a note in accordance véthsection (7)

(LI (7) The report of the independent person usdbsection (3)

shall—

(a) state the consideration to be received bygtimepany, describing the asset in
guestion, specifying the amount to be receivedashcand the consideration

to be given by the company, specifying the amoaitiet given in cash;

(b) state the method and date of valuation;

(c) contain a note by the independent persohea@ccompanied by such a note

(i) in the case of a valuation made bgther person, that it appeared to
the independent person reasonable to arrangettobé& so made, or to

accept a valuation so made;

(i) whoever made the valuation, that the methbdaluation was

reasonable in all the circumstances; and



(i) that it appears to the independenspa that there has been no material

change in the value of the consideration in questince the valuation;

and

(d) contain a note by the independent persorhe@ccompanied by such a note,
that, on the basis of the valuation, the valuéhefdonsideration to be
received by the company is not less than the vafliliee consideration to be

given by it.

(LI (8) Where any consideration is valued undergbigion by a
person other than the independent person, the'satéport undesubsection (33hall state

that fact and shall also—

LIV (a) state the former’'s name and what knowledgeeapeérience

that other person has to carry out the valuatiod; a

(LV) (b) describe so much oftbasideration as was
valued by that other person, the method used teviabnd state the date of

valuation.

(LVI) (9) If a company enters into an agreement withratgvant
person in contravention gfibsection (1and either the relevant person has not received a
report under this section or there has been soh@ obntravention of this section which he

or she knew or ought to have known amounted tm&r@eention, then, subject subsection

(10)—



(@) the company shall be entitled to recover fthenrelevant person any
consideration given by the company under the ageeéor an amount

equivalent to its value at the time of the agreersamd

(b) the agreement, so far as not carried outl| Bbavoid.

(Lvir) (10) Where a company enters into an agreement in
contravention osubsection (1and that agreement is or includes an agreemetttéor

allotment of shares in that company -

(a) subsection (9%hall not apply to the agreement in so far asdn agreement

for the allotment of shares; and

(b) the following provisions shall apply in relati to the shares as if they had

been allotted in contravention séction—[ section-corresponding-to-Part B2,

Head-2111026

(11) The provisions referred to snbsection (10)(bare as follows —

(a) the allottee of the shares concerned shalbbélto pay the company an
amount equal to the nominal value of the sharggther with the whole of any
premium or, if the case so requires, such propodicthat amount as is treated
as paid up by the consideration, and shall bediabpay interest at the
appropriate rate on the amount payable under #rasgpaph; and
(b) where any person becomes a holder of any shrarespect of which—

(i) there has been a contravention of this sectod

(i) by virtue of that contraventicemother is liable to pay any amount

under this subsection,

the first-mentioned person in this paragraph dtedl $e liable to pay that



amount (jointly and severally with any other persorliable) unless either that
first-mentioned person is a purchaser for value ahthe time of the purchase,
he or she did not have actual notice of the cortrawn or he or she derived

title to the shares (directly or indirectly) fronparson who became a holder of

them after the contravention and was not so liable.

(LV1I Supplemental provisions in relation tosection 81829.
LIX 81930. (1) Any person carrying out a valuation or makéng

report undesection 829 shall be entitled to require from the officersloé company such
information and explanation as the person thinkessary to enable him or her to carry out

the valuation or make the report and provide the nequired by that section.

(LX) (2) A company which has passed a resolution useletion

81829 with respect to the transfer of an asset shalhiwil5 days after the date of passing of
the resolution, deliver to the Registrar a copthefresolution together with the report
required by that section and, if the company faildo so, the company and any officer of it

who is in default shall be guilty of a categoryffeace.

(LXI) (3) Any reference isection 8829 or this section to
consideration given for the transfer of an assdtiges a reference to consideration given

partly for its transfer but—

(a) the value of any consideration partly so giskall be taken to be the

proportion of that consideration properly attrikaleato its transfer;

(b) the independent person shall carry out omgedor such valuations of

anything else as will enable him or her to detesrthat proportion; and



(c) his or her report underatsection829 shall state what valuation has been
made by virtue of paragraph (b)and also the reason for and method and
date of any such valuation and any other matterstwhay be relevant to
that determination.

(64) References isection 8829 to a holder, in relation to any shares in a corgpantiude
references to any person who has an unconditiggtellto be included in the company’s
register of members in respect of those shares lmate an instrument of transfer of the

shares executed in his or her favour.

(LXII) Relief from liability under section 81829.
(LXII) 82031. (1) Where any person is liable to a company unde

section 8829 in relation to payment in respect of any sharebéncompanythe person so
liable may make an application to the court unter $ection to be exempted in whole or in

part from that liability.

(LXIV) (2) The court may, on an application untes section,
exempt the applicant from that liability if andttee extent that it appears to the court to be

just and equitable to do so.

LXV Offence for contravention ofsection 81829.
(LXVI) 8321. Where a company contraversestion 8329, the

company and any officer of it who is in defaultlsba guilty of a category 3 offence.

Allotment of share not fully paid up by company thd has a restricted person.

82233. (1) This section applies if a company that hass#ricted person allots a share that is



not fully paid up as required ®ection 09(3)(b).

(2) Subject tosubsection (3)in any case to which this section applies, therestshall be
treated as if its nominal value together with tHeole of any premium had been received by

the company.

(3) The allottee of the share shall be liablpag the company -
(a) the full amount that should have been recebyethe company as required
by section 09(3)(b) less-
(i) the value of any consideration actually apglia payment up (to
any extent) of the share; and
(i) the whole of any premium on the share; and

(b) interest at the appropriate rate on the ampaytble undeparagraph

(a).

(4) This section does not apply in relation to -
(a) a bonus share that is not fully paid up as ireduby section 09(3)(b)
unless the allottee knew or ought to have knownhttieshare was so allotted;
or

(b) a share allotted under an employees’ shdrense.

(5) Where any person becomes a holder of amgsthia respect of which—
(a) there has been a failure to comply wtlation 09(3)(b), and
(b) by virtue of that faiduto comply, another is liable to pay any amount

under this section,



the first-mentioned person in this subsection alsall be liable to pay that amount (jointly
and severally with any other person so liable) smleither that first-mentioned person is a
purchaser for value and, at the time of the puhhe or she did not have actual notice of
that non-compliance or he or she derived titleh® $hares (directly or indirectly) from a

person who became a holder of them after that womptiance and was not so liable.

(6) In this section -
(a) “employees’ share schemes’ th@& meaning given to it lsection 85(1);
(b) references to a holder glation to any shares in a company, include
references to any person who has an unconditiggtellto be included in the
company’s register of members in respect of thbaees or to have an

instrument of transfer of the shares executedsrohher favour.

Allotment of share not fully paid for in cash by canpany that has a restricted person.
8234. (1) This section applies if a company that hasstricted persongpliesallots a share

that is not fully paid for in cash as requireddagtion 809(3)(c).

(2) In any case to which this section applies, dHottee of the share shall be liable to pay
the company in cash -
(a) an amount equal to the nominal value of theeshtagether with the whole
of any premium; and

(b) interest at the appropriate rate on the ampayable undeparagraph (a)

(3) Where any person becomes a holder of amgshia respect of which—

(@) there has been a failure to comply silstion 09(3)(c); and



(b) by virtue of that faiduto comply, another is liable to pay any amount
under this section,
the first-mentioned person in this subsection alsall be liable to pay that amount (jointly
and severally with any other person so liable) smleither that first-mentioned person is a
purchaser for value and, at the time of the purehhs or she did not have actual notice of
that non-compliance or he or she derived titleh® shares (directly or indirectly) from a

person who became a holder of them after that mwomptiance and was not so liable.

(4) In this section references to a holder, intr@hato any shares in a company, include
references to any person who has an unconditioglat to be included in the company’s
register of members in respect of those share® trave an instrument of transfer of the

shares executed in his or her favour.

Relief for company in respect of prohibited transation.
82435. (1) Subject tsubsection (2)the court may, if it considers it just and eqpiéa grant
relief to -
(a) any company that has a restricted person thairtue of section 8728 has
contravened any provision of this Act; or

(b) any person adversely affected by that contrémen

(2) The court shall not grant relief to a companyespect of a contravention if the restricted

person concerned complied wihction 8526.

(3) The court may grant such relief, under thistisa, as it thinks fit, including an

exemption from the provision in question, and ochsterms and conditions as it thinks fit.



Power to vary amounts specified irsection 8209(3).
82536. (1) Subject tsubsection (4)the Minister may from time to time, by order, riease

any amount specified isection 209(3).

(2) An increase by order made undabsection (1¥hall not operate to effect any increase in

relation to a declaration undsection 09(1) made before the commencement of the order.

(3) The requirements set out section 809(3) that shall apply in respect of a restricted
person by virtue of such a declaration made befioae commencement shall be those that

applied at the time of the making of the order.

(4) An order undesubsection (1jnaykeonly be made, at a particular time (the “relevant
time”), if it appears to the Minister the changegshe value of money generally in the State
that have occurred during the period beginning —

(a) on this Act’s passing; or

(b) if the powers under that subsection have presho been exercised,

immediately after their last previous exercise,

and ending at the relevant time warrant the exeripowers under that subsection so as to
secure the continued effectivenesssettion 809 as regards the amounts specified for the

time being insubsection (3)f it.

Personal liability for debts of company subject taestriction.
82637. (1) This section applies where a company -

(a) has received a notice undexction 8526;



(b) after receipt of the noticearries on business without the requirements of
section 809(3) being fulfilled within a reasonable period of rgte

(c) is subsequently wound up; and

(d) at the time of commencement of the winding sipnable to pay its debts

(taking into account its contingent and prospediafgilities).

(2) On the application of the liquidator or angditor or contributory of the company, the

court may declare that a person shall be persohalle, without any limitation of liability,

for all or part of the debts or other liabilitiestbe company as the court directs if that person
(a) was an officer of the company while it carrieal business without the
requirements ofection 09(3) being fulfilled within a reasonable period of
receipt of the notice referred tosabsection (1)(a)and

(b) knew or ought to have known that the compard/reaeived the notice.

(3) In any proceedings against a person undeis#aton, the court may, if, having regard to
the circumstances of the case, it considers tlisjust and equitable to do so, grant relief -
(a) in whole or in part from the liability of thperson under this section; and

(b) subject to such conditions as the court sees fi

Chapter 4

Disqualification generally



Interpretation generally (Chapter 4).

82738.

In this Chapter -
“‘company” includes every company and every body,etlver corporate or
unincorporated, that may be wound up under this Act
“court”, in relation to a disqualification order m@by a court of its own motion under
section 832(a), (b), (c), (d) or (f) means the High Court or any other court of
competent jurisdiction dealing with the person @ned in criminal or civil
proceedings before it;
“default order” means an order made against anygmeundesection B87 by virtue
of any contravention of or failure to comply withyarelevant requirement (whether
on that person’s part or on the part of any company

“officer”, in relation to any company, includes yanlirector, shadow director or
secretary of the company;
“relevant requirement” means any provision of tlist (including any provision
repealed by this Act) that requires or required gtyrn, account or other document
to be filed with, delivered or sent to, or noticeamy matter to be given, to the

Registrar.

Meaning of “disqualified” and “disqualification ord er”.

82439,

In this Chapter -

“disqualification order” means an order of the dodhat a person shall be
disqualified;

“disqualified”, in relation to a person, means {herson’s being disqualified from
being appointed or acting as a director or othéiced, statutory auditor, receiver,

liquidator or examiner or being in any way, whetbeectly or indirectly, concerned



or taking part in the promotion, formation or maeagnt of each of the following :
(a) a company within the meaning sdction 09(56);
(b) any friendly society within the meaning of the IRdéy Societies Acts
1896 to 1977,
(c) any society registered under the Industrial andiBemt Societies Acts

1893 to 1978.

Automatic disqualification on conviction of certainindictable offences.
82940. (1) A person is automatically disqualified ithperson is convicted on indictment of
(@) any offence under this Act, or any other emactt as may be prescribed,
in relation to a company; or

(b) any offence involving fraud or dishonesty.

(2) A person disqualified undsubsection (1)s disqualified for a period of 5 years after the
date of conviction or for such other (shorter arder) period as the court, on the application
of the prosecutor or the defendant and having cetgaall the circumstances of the case, may

order.

(3) A person disqualified undsubsection (1)s deemed, for the purposes of this Act, to be

subject to a disqualification order for the peradchis or her disqualification.

(4) Subsection (1)s in addition to the other provisions of this Amtoviding that, upon
conviction of a person for a particular offencee therson is deemed to subject to a

disqualification order.



Default under section 14750(8) concerning fact of director’'s becoming disqualifiel under
law of another state.
83041 (1) In this section -
“relevant change amangs directors”, in relation to a company, meares thange
referred to irsection 1851(1), namely the case of a director’s becoming disdjadli
under the law of another state (whether pursuaantorder of a judge or a tribunal
or otherwise) from being appointed or acting asractbr or secretary of a body
corporate or an undertaking;
“relevant director” means the directof the company who has become so
disqualified under the law of another state;
“statement of particulars of foreign disqualiica” means the statement of

particulars of disqualification that is requireddensection 1851(1).

(2) If-
(a) a company fails to comply with tleguirement undesection 2750(8) to send to
the Registrar the notification of the relevant ag@amongst its directors and that
failure is by reason of a default of the relevargator; or
(b) in purported compliance with thaguirement, a company sends to the Registrar
the notification of the relevant change amongstitectors and, by reason of a
default of the relevant director, the statement pdrticulars of foreign
disqualification is false or misleading in a madérespect,
the relevant director shall be deemed, for the @agp of this Act, to be subject to a

disqualification order for the period specifiedsubsection (3)



(3) The period of disqualification -
(a) commences —

() in the case of a failure refertedn subsection (2)(a)on the expiry
of 14 days after the date on which the relevargatar has become
disqualified, as mentioned in the definition of l&want change
amongt its directors” insubsection (1)under the law of another
state; or

(i) in the case, as referred tosubsection (2)(b)of the sending of a
statement of particulars of foreign disqualificatito the Registrar
that is false or misleading in a material respetien that statement
is delivered to the Registrar;

and
(b) continues only for so much of-

(i) the period of foreign disqualification as remsaunexpired as at the

date of commencement referred tgaragraph (a) or

(i) if the person is disqualified under the lawrmabre than one state,

and the unexpired periods of disqualification icleaf the states are
not equal, whichever unexpired period of disquedifion is the

greatest.

(4) Without limiting the circumstances in which sug default can arise, a failure referred to
in—
(ayubsection (2)(apccurs by reason of a default of the relevantctineif the
latter has failed in his or her duty undsection 1851(3) to give the

necessary information to the company so as to enalbd comply with the



requirement undesection 1750(8) to send to the Registrar the notification
of the relevant change amongst its directors; and

(byubsection (2)(bdccurs by reason of a default of the relevantctineif the
latter, in purported compliance with the foregoimyty, has given
information to the company, for the purposes of #tatement of particulars

of foreign disqualification, that is false or migténg in a material respect.

Default under section 23 or 14851(2) by director disqualified under law of another stae.
83142. (1) This section applies to a person if the pers
(a) is disqualified under the law of aresthtate (whether pursuant to an order of
a judge or a tribunal or otherwise) from being apfea or acting as a director
or secretary of a body corporate or an undertaking;
(b) one of the following occurs:
(i) the person fails to comply witkection 23or 14851(2);
(i) in purported compliance witlsection 23 the person permits the
statement of first directors and secretary to beompanied by a
statement of particulars of foreign disqualificatgigned by him or her
that is false or misleading in a material respect;
(iii) in purported compliance witeection 2851(2), the person permits
the notification of change of director to be accampd by a statement

of particulars of foreign disqualification signeg bim or her that is

false or misleading in a material respect.

(2) A person to whom this section applies shaldeemed, for the purposes of this Act, to

be subject to a disqualification order for the pérspecified irsubsection (3)



(3) The period of disqualification -

(a) commences-
() in the case of a default referred tosmbsection (1)(b)(j)when the
statement of first directors and secretary or muaifon of change of
director, as the case may be, is delivered to #gidRar; or
(i) in the case of a default referred tosabsection (1)(b)(iipr (iii),
when the statement of first directors and secretarpotification of
change of director, as the case may be, accompéaygiéte statement
of particulars of foreign disqualification is de#red to the Registrar;
and

(b) continues only for so much of-
(i) the period of foreign disqualification as remsaunexpired as at the
date of commencement referred tgaragraph (a) or
(i) if the person is disqualified under the lawrabre than one state,
and the unexpired periods of disqualification icleaf the states are
not equal, whichever unexpired period of disquedifion is the

greatest.

(4) In this section -
“notification of change of director” means the fictition of a change in director that
is required to be sent undsgction 1750(8);
“statement of first directors and secretary” medins statement required to be
delivered undesection 21(1)(a)

“statement of particulars of foreign disqualificatf means the statement of



particulars of disqualification that is requireddensection 23or 14851(2).

Court may make disqualification order.

8432. On the application of a person specified@ttion 845 or of its own motion, the court

may make a disqualification order in respect ofesspn for such period as it sees fit if

satisfied -

(a) that the person has been guilty, while a ptemoofficer, statutory
auditor, receiver, liquidator or examiner of a camy, of any fraud in relation
to the company, its members or creditors;

(b) that the person has been guilty, while a prtemoofficer, statutory
auditor, receiver, liquidator or examiner of a camyp, of any breach of his or
her duty as such promoter, officer, auditor, reegiliquidator, or examiner;
(c) that a declaration has been granted usdetion 69l1l in respect of the
person;

(d) that the conduct of the person as promoternicaff statutory auditor,
receiver, liquidator or examiner of a company makis or her unfit to be
concerned in the management of a company;

(e) that, as disclosed in a report of inspectpoated by the court or the
Director under this Act, the conduct of the persmakes him or her unfit to be
concerned in the management of a company;

(f) that the person has been persistently in defauelation to the relevant
requirements;

(g9) that the person has been guilty of 2 or mdéiences undesection 287

(h) that the person was a director of a compangnadnnotice was sent to the

company undesection 7628 and the company, following the taking of the



other steps undeChapter 1of Part 12 consequent on the sending of the

notice, was struck off the register undection 234; or

() that-
() the person is disqualified under the law obtler state (whether
pursuant to an order of a judge or a tribunal deotise) from being
appointed or acting as a director or secretary loddy corporate or an
undertaking; and
(ii) it would have been proper to make a disqicdifon order against
the person otherwise under this section if his @r ¢onduct or the
circumstances otherwise affecting him or her thavegrise to the

foreign disqualification had occurred or arisertha State.

Provisions relating to particular grounds for disqualification

83244. (1) In relation tesection 832(f), the fact that a person has been persistentlgfiaudt

in relation to the relevant requirements may (withprejudice to its proof in any other
manner) be conclusively proved by showing thathim 5 years ending with the date of the
application, the person has been found guilty (twaebr not on the same occasion) of 3 or

more defaults in relation to those requirements.

(2) For the purposes stibsection (1)a person shall be treated as having been fouitiy gu
of a default in relation to a relevant requireménhe or she is convicted of any offence
consisting of a contravention of a relevant requiat or a default order is made against him

or her.

(3) The court shall not make a disqualificatiomlear undersection 832(h) if the person



concerned shows that -
(a) the company in question had no liabilities (thiee actual, contingent or
prospective) when it was struck off the register; o
(b) in a case where the company did have suchlitiebiwhen it was struck
off the register, those liabilities were dischardpedore the date of the making

of the application for the disqualification order.

(4) The court may make a disqualification ordedensection &32(i) notwithstanding that
undersection 8041(2) or 83142(2) the person concerned is deemed for the purpostssof

Act to be subject to a disqualification order.

(5) A disqualification order undeection 832(i) shall express the period of disqualification

to begin on the expiry of the disqualification peridetermined in accordance wghction

83041(3)(b) or 83142(3)(b) or such shorter disqualification period followingetgrant of an

application for relief undesection 8748.

Persons who may apply for disqualification order uner section 8432.

8345. (1) The Director may make an application uratgr ofsection &32(a) to (i).

(2) The Director of Public Prosecutions may malkeapplication under any kection

8432(a) to (g)

(3) The Registrar may make an application uiseéetion 832(f).

(4) An application under any afection 832(a) to (d) may be made by any member,



contributory, officer, employee, receiver, liquidgtexaminer or creditor of any company in
relation to which the person who is the subjedhefapplication -
(a) has been or is acting or is proposing to obdsg proposed to act as
officer, statutory auditor, receiver, liquidatoretaminer; or
(b) has been or is concerned or taking part ins @roposing to be concerned

or take part in, the promotion, formation or mamagat.

(5) The court may require a person who makes alicagipn undersection 832 to provide

security for some or all of the costs of the agdlan.

Miscellaneous provisions relating to disqualificaton by court order.
8346. (1) Where it is intended to make an applicatiodersection 832 in respect of any

person, the applicant shall give not less than dys'dnotice of his or her intention to that

person.

(2) A disqualification order may be made on grautitat are or include matters other than
criminal convictions notwithstanding that the perseho is the subject of the order may be

made criminally liable in respect of those matters.

(3) On an application for a disqualification ordéne court may as an alternative, if it

considers that disqualification is not justifiedake a declaration undsection 09.

Costs and expenses of application.
83&47. The court, on hearing an application undection 832, may order that the person

disqualified or against whom a declaration undgection 09 is made as a result of the



application (by virtue o$ection 846(3)) shall bear -
(a) the costs of the application; and
(b) in the case of an application by the Directite Director of Public
Prosecutions, a liquidator, a receiver or an examitme whole (or so much of
them as the court specifies) of the costs and esqsethat are incurred by the
applicant -
() in investigating the matters that are the scbj the application;
and
(i) in so far as they do not fall withiparagraph (a) in collecting
evidence in respect of those matters,
including so much of the remuneration and expengdhe applicant as are

attributable to such investigation and collection.

Court may grant relief to person subject to disqualfication order.
83748. (1) On the application by a person who is sulije@ disqualification order, the court
may, if it considers that it is just and equitalgent relief from the disqualification -

(a) in whole or in part; and

(b) on such terms and conditions as it sees fit.

(2) Without prejudice tosubsection (3)in the case of an application for relief from a
disqualification order made undsgction 832, the application shall be served on -
(a) the applicant for the disqualification ordenda

(b) the Director, if different from the applicamtrfthe disqualification order.

(3) A person who intends applying for relief undabsection (1¥hall give not less than 14



days’ notice in writing of his or her intentionapply to —
(a) the applicant for the disqualification orderda

(b) the Director, if different from the applicamtrfthe disqualification order.

(4) If the applicant for the disqualification ordeas the liquidator of a company, the
insolvency of which gave rise to the applicationtfee disqualification order, then, on receipt
of a notice undersubsection (3)the liquidator shall as soon as practicable wosdich

creditors and contributories of the company as heeen notified to the liquidator or become

known to the liquidator.

(5) On the hearing of an application under thigtisa, the Director and the applicant for the
disqualification order and, where the latter iscuitator referred to irsubsection (4)any

creditor or contributory of the company concernaty appear and give evidence.

(6) A liquidator who fails to comply witlsubsection (4)hall be guilty of a category 3

offence.

Disqualification of restricted person following sulsequent winding up.

83849. (1) This section applies where -
(a) a restricted person is or becomes a directar @impany that commences
to be wound up within the period of 5 years after tlate of commencement
of the winding up of the company whose insolvenaysed that person to be a
restricted person; and
(b) it appears to the liquidator of the first-mem&d company that that

company is, at the date of commencement of its whdip or at any time



during the course of its winding up, unable to piaylebts.

(2) In any case to which this section applies,lijuidator shall report the matters set out in
subsection (1)o the court, and the court, if it considers tihé& proper to do so, may make a

disqualification order against the restricted persw such period as it thinks fit.

(3) If the liquidator fails to comply witlsubsection (2)he or she shall be guilty of a

category 3 offence.

(4) In this section —
(a) “restricted person” hhe same meaning as it hasdhapter 3
(b) references to a compgotler than the company whose insolvency caused
the person concerned to be a restricted persomgfeences to any company

within the meaning o$ection 09(56).

h&pter 5

Disqualification and restriction undertakings

Definitions (Chapter 5).

83950. In this Chapter -
“disqualification” means being disqualified from ibg appointed or acting as a
director or other officer, receiver, statutory aadiliquidator or examiner or being in
any way, whether directly or indirectly, concernadtaking part in the promotion,
formation or management of each of the following :

(a) any company within the meaning s#ction 809(56);



(b) any friendly society within the meaning of the Ifdéy Societies Acts
1896 to 1977,
(c) any society registered under the Industrial andiBemt Societies Acts
1893 to 1978;
“disqualification acceptance document” means theudwent provided for by

regulations undersection 84551) and referred to inparagraph(a)(i) of that

provision

“disqualification order” means an order made ursdstion &32;

“disqualification undertaking”, in relation to ansen, means an undertaking by the
person, given by the means provided in this Chapgrwhich the person submits
himself or herself to be subject to disqualifioati

“restriction” means being restricted for a periddsoyears from being appointed or
acting in any way, directly or indirectly, as aeditor or secretary of a company
(within the meaning ofection 809(56)) or being concerned in or taking part in the
promotion or formation of a company (within that aneng) unless the company
meets the requirements set ousaction 209(3);

“restriction acceptance document” means the documpevided for by regulations

undersection 8455(1).and referred to iparagraph(sa)(ii) of that provision

“restriction declaration” means a declaration maddersection 09;
“restriction undertaking”, in relation to a persomeans an undertaking by the person,
given by the means provided in this Chapter, bycWhihe person submits himself or

herself to be subject to restriction.

Disqualification undertaking — initiation of procedure that provides person opportunity

to submit to disqualification.



84051. (1) In this section —
“disqualification period” shall be readaccordance witsubsection (3)(b)
“notice period” shall be read in accordance vaititvsection (3)(d)
“person” shall be read in accordance vsitibsection (2)
“specified date” shall be read in accordance withsection (3)(¢)
“underlying facts and circumstances” shia# read in accordance with

subsection (3)(a)

(2) Subject tesection 8152(6), where the Director has reasonable grounds foe\neg that
one or more of the circumstances specifieseiction 832(a) to (i) applies to a person (in this
section referred to as the “person”), the Direchay, in his or her discretion, deliver to the

person, or to the person’s duly authorised agbatfdllowing notice.

(3) That notice is a notice in the prescribedrfstating -
(a) both —
(i) which of the circumstances specified section 832(a) to (i) the
Director believes apply to the person; and
(i) particulars of the facts and allegations thatve given rise to that
belief,
and the circumstancestated, and the facts and allegations that havengive
rise to that belief (and of which particulars ame stated), are referred to
together in this section as the “underlying factd eircumstances”;
(b) the period of disqualification (referred to ithis section as the
“disqualification period”) which, in the Director'spinion, is warranted in

relation to the person by the underlying facts eincimstances;



(c) the date (referred to in this section as thpetied date”) that will, subject
to subsection (5)be the date of commencement of the disqualificagieriod,
if a disqualification undertaking is given by thergon;

(d) that during —

(i) such period as may be specifiethe notice (referred to in this
section as the “notice period”), being a perioditeigg on a day
falling not less than 21 days after the date of loéice and
expressed to end immediately before the specifite; ar

(i) in the event of a request unsleibsection (Shy the person being
acceded to, the notice period as extended in puocsuaf that
subsection,

the person may -
(I) notify the Director, in the prescribed form, bis or her
willingness to give a disqualification undertakinigr the
disqualification period; and
(i) return to the Director the disqualification aaptance
document duly signed;
(e) that during the notice period, or that periedsa extended, the Director
will refrain from making an application in respaxdtthe person undesection
8432 arising from or in connection with the underlyinfacts and
circumstances;
(f) that if the person, within the notice periodtbat period as so extended,
does the things referred to paragraph (d)(l)and(ll), the Director shall not,
after the expiry of that period, make an appl@matn respect of the person

undersection 832 arising from or in connection with the underlyifagts and



circumstances.

(4) That notice shall also state -
(a) that the person may makequest, undesubsection (5)for an extension
of the notice period;
(b) the legal effect (for therson) of giving a disqualification undertakiray f
the disqualification period beginning on the spedifdate; and
(c) that if the person giwedisqualification undertaking —
(i) the person may seek to be reliewstlether in whole or in part)
from the undertaking only by applying to the courider section
83748, and
(i) that, on the making of such an aggtion, the court may grant such
relief only if it considers it just and equitabtedo so, and then only
on the terms and conditions as it sees fit.
(5) Where a notice is delivered undibsection (2)the Director may, at any time before the
specified date, on the request of the person, wier®irector considers it appropriate to do
so for the purposes of extending the notice pejaod postponing the commencement of the
proposed disqualification period in consequenag)sttute a later date for the specified date
and, where such a date is so substituted, refesensection 8152 —
(@) to the netiperiod shall be read as references to the npéded
as extended in pursuance of this subsection; and
(b) to the spexdf date shall be read as references to the daténés

been substituted for it in pursuance of this sulisec



Effect of delivery of notice undersection 84051, giving of disqualification undertaking

on foot thereof and related matters.

84152. (1) Where a notice is delivered undection 8051(2), the Director and every person
who is aware of the notice shall not, during théiagoperiod, make an application under
section &32, arising from or in connection with the underlyifagts and circumstances, in

respect of the person who is the subject of the@ot

(2) Subsections (3)o (5) apply where a person, the subject of a noticeveledd under
section 8051(2), has, within the notice period —
(a) notified the Director, ihet prescribed manner, of his or her willingness to
give a disqualification undertaking for the disdfiedtion period; and
(b) returned to the Directote tidisqualification acceptance document duly

signed.

(3) The Director shall, as soon as practicable -

(a) cause the Registrar to be furnished with tlesgiibed particulars
of the disqualification undertaking at such timelam such form and
manner as may be prescribed, and the Registrat sh&dr the
prescribed particulars in the register of perskegt undersection
8654; and

(b) notify the person of the prescrilpadticulars of the disqualification
undertaking furnished to the Registrar and provtue person with a
copy of the disqualification acceptance documermdcated by or on

behalf of the Director.



(4) After the expiry of the notice period, neitliee Director nor any other person shall make
an application undesection 832, arising from or in connection with the underlyifagts and

circumstances, in respect of the person who hanghe disqualification undertaking.

(5) For the duration of the disqualification perioelginning on the specified date, the person
who has given the disqualification undertaking -

(a) shall not be appointed or act as a dreot other officer, statutory
auditor, receiver, liquidator or examiner or beany way, whether
directly or indirectly, concerned or take part ihet promotion,
formation or management of each of the following :

(i) any company within the meaningsection 209(56);
(i) any friendly society within the meaning of theriendly
Societies Acts 1896 to 1977,
(i) any society registered under the IndustrizdaProvident
Societies Acts 1893 to 1978;
and
(b) shall be deemed, for the purposes i Att, to be subject to a

disqualification order.

(6) The Director shall not exercise his or her powndersection 8351(2) in relation to a
person where -
(@) in the Director’'s opinion, a periofl disqualification, in relation to the
person, that is longer than 5 years is warrantethbyunderlying facts and
circumstances; or

(b) the Director is aware that an application unsiection 832 has already



been made in respect of the person arising fronm aonnection with the

underlying facts and circumstances.

(7) Where the person who has given the disquatific undertaking (the “immediate
undertaking”) is already disqualified by virtue af earlier disqualification undertaking or
disqualification order, the period specified in themediate undertaking shall run
concurrently with the remaining period for whichettperson is already subject to

disqualification.

(8) In this section -
(a) without prejudicedection 8251(5), “specified date” and “notice period”
are to be read in adaace withsection 8051(3)(c) and(d), respectively;
(b) “person”,“underlying facand circumstances” and “disqualification period”
are to be read in accordance wihction 8051(2), (3)(a) and (3)(b),

respectively.

Restriction undertaking - initiation of procedure that provides person opportunity to
submit to restriction.
84253. (1) In this section —
“notice period” shall be read in accordance vsitibsection (3)(¢)
“person” shall be read in accordance vgtibsection (2)
“restriction period” means the period of 5 yeasspgentioned in the definition
of “restriction” in section 8950, for which the restrictions set out in that

definition are to operate;



“specified date” shall be read in accordance withsection (3)(b)
“underlying facts and circumstances” shia# read in accordance with

subsection (3)(a)

(2) Subject tsection 843(6), where the Director has reasonable grounds féaewnet that a
person falls within the description of the seconeltioned person isection 09(1), namely

a person who was a director of an insolvent compaitiyin the meaning oChapter 3(in
this section referred to as the “person”), the Etive may, in his or her discretion, deliver to

the person, or to the person’s duly authorised ta¢jes following notice.

(3) That notice is a notice in the prescribedrfatating —

(a) the circumstances, faatd allegations that have given rise to that
belief of the Director, citing the provisions éction 09(1) andsection
80819(1) (and also, where appropriatsection 8425 and stating
particulars of those facts and allegations (amrdctrcumstances so stated,
and those facts and allegations, of which partrsulre so stated, are
referred to together in this section as the “ungleg facts and
circumstances”);

(b) the date (referred to in this section as thmetdied date”) that will,
subject tosubsection (5)be the date of commencement of the restriction
period, if a restriction undertaking is given b therson;
(c) that during —
(i) such period as may be specifiethe notice (referred to in this
section as the “notice period”), being a periodiieing on a day

falling not less than 21 days after the date of tlotice and



expressed to end immediately before the specifite; ar
(i) in the event of a request unsléibsection (5hy the person being

acceded to, the notice period as extended undesubaection,
the person may -

() notify the Director, in the prescribed form, dis or her

willingness to give a restriction undertaking; and

(I1) return to the Director the restriction accepa document

duly signed;
(d) that during the notice period, or that pericdsam extended, the
Director will refrain from making an application irespect of the
person undersection 09 arising from or in connection with the
underlying facts and circumstances;
(e) that if the person, within the notice periodtbat period as so
extended, does the things referred tgamagraph (c)(l)and(Il), the
Director shall not, after the expiry of that periodake an application
in respect of the person undeection 09 arising from or in

connection with the underlying facts and circumetan

(4) That notice shall also state -
(a) that the person may makequest, undesubsection (5)for an extension
of the notice period;
(b) the legal effect (for therson) of giving a restriction undertaking beggn
on the specified date; and
(c) that if the person giwesestriction undertaking —

(i) the person may seek to be reliewatether in whole or in part)



from the undertaking only by applying to the courtdersection
8123; and

(ii) that, on the making of such an apgtion, the court may grant such
relief only if it considers it just and equitabtedo so, and then only

on the terms and conditions as it sees fit.

(5) Where a notice is delivered undibsection (2)the Director may, at any time before the
specified date, on the request of the person, winer®irector considers it appropriate to do
so for the purposes of extending the notice pefaod postponing the commencement of the
restriction period in consequence), substituteter ldate for the specified date and, where
such a date is so substituted, referencesation 843 —

(@) to the netiperiod shall be read as references to the npéded

as extended in pursuance of this subsection; and
(b) to the spexdf date shall be read as references to the daténés

been substituted for it in pursuance of this suti@ec

Effect of delivery of notice undersection 84253, giving of restriction undertaking on foot
thereof and related matters.

8543. (1) Where a notice is delivered undection 8253(2), the Director and every person
who is aware of the notice shall not, during theéiagperiod, make an application under
section 09, arising from or in connection with the underlyifagts and circumstances, in

respect of the person who is the subject of the@ot

(2) Subsections (3jo (5) apply where a person, the subject of a noticeveledd under

section 8253(2), has, within the notice period —



(a) notified the Director, inet prescribed manner, of his or her willingness to
give a restriction undertaking; and

(b) returned to the Directioe trestriction acceptance document duly signed.

(3) The Director shall, as soon as practicable -
(a) cause the Registrar to bimished with the prescribed particulars of the
restriction undertaking at such time and in suamf@nd manner as may be
prescribed, and the Registrar shall enter the pbest particulars in the
register of persons kept undesection 8324; and
(b) notify the person of the prescribed particulafghe restriction undertaking
furnished to the Registrar and provide the persiin avcopy of the restriction

acceptance document executed by or on behalf dbitleetor.

(4) After the expiry of the notice period, neitliee Director nor any other person shall make
an application undesection 09, arising from or in connection with the underlyifagts and

circumstances, in respect of the person who hanghe restriction undertaking.

(5) For the duration of the restriction periodjimming on the specified date, the person who
has given the restriction undertaking -
(a) shall not be appointed or act in any waiyectly or indirectly, as a
director or secretary of a company (within the niegrof section
8209(56)) or be concerned in or take part in the promotioformation
of a company (within that meaning) unless the campaeets the
requirements set out section 09(3); and

(b) shall be deemed, for the purposes of #i§ to be subject to a



restriction declaration.

(6) The Director shall not exercise his or her powndersection 8253(2) in relation to a
person where the Director is aware that an appicaindersection 209 has already been
made in respect of the person arising from or inneation with the underlying facts and

circumstances.

(7) Where the person who has given the restrictiondertaking (the “immediate
undertaking”) is already restricted by virtue ofearlier restriction undertaking or restriction
declaration, the period specified in the immediatdertaking shall run concurrently with the

remaining period for which the person is alreadyject to restriction.

(8) In this section -
(&) without prejudicedection 8253(5), “specified date” and “notice period”
are to be read in adeoce withsection 8253(3)(b) and(c), respectively;
(b) “restriction period”, “m®n” and “underlying facts and circumstances” are

to be read in accordance wihction 8253(1),(2) and(3)(a), respectively.

Regulations for the purposes ogections 84051 to 8543.

855.(1) The Minister shall make regulations requirirg

844 Q) Fhe-Minister-shall-make-regulations—+equirinthat a document, in a form
specified in the regulations, to be known as —
4) in the case afections 851 and84152, a “disqualification acceptance

wndertaking document ; and

{ii) in the case ofkections 8253 and 8543, a “restriction acceptance



undertakinglocumenit,

(being the documerity which the person to whom a notice deliveredeund

section 8051(2) or 84253(2), as the case may be, relates signifies

writing—his—erher(if such be the person’s decision) the persvaluntary

submissionte—be—subjecito disqualification or restriction, age—case—may
beappropriate in accordance with this Chapteshall be returned by the
person within the relevant notice period to theebBior, and

(b)that, on receiptherecdf that documentthe Director shall execute, or cause

to be executed, on his or her part the documenhéaffixing of his or her

seal to it.

(2) Regulations undesubsection (1)may contain such consequential and supplemental
provisions for the purposes of those regulationfoothe purpose of giving further effect to
sections 8051 to 8543 as the Minister thinks expedient, including -

@ (aprovision for particular procedures to be emploppgdhe Director in

relation to the delivery of a notice undesection 8051(2) or 84253(2) or
any communication between the Director and thegmec®ncerned or his
or her duly authorised agent consequent on theatgliof such a notice (a
“post-delivery-of notice communication”); and

by (b)rovision for a like privilege to legal professidmpaivilege to attach to a

post -delivery-of notice communication.

(3) This section is in addition to the powers undection 12(1)to prescribe anything

referred to irsections84051 to 8543 as prescribed or to be prescribed.



Chapter 6

Enforcement in relation to disqualification andtriesion

Offence of contravening disqualification order or restriction.
8456. (1) A person shall be guilty of a category 2 offerwho acts, in relation to any
company, in a manner or a capacity which he oristgohibited from doing by virtue of
being a person -

(a) who is subject to a disqualification order; or

(b) who is subject to a declaration of restrictisrdersection 09.
(2) A person convicted of an offence undebsection (1yhall be deemed to be subject
to a disqualification order from the date of thedotion unless he or she is already subject
to a disqualification order at that date.
3) Where a person convicted of an offence ursldssection (1)was subject to a
disqualification order immediately before the datehe conviction, the period for which he
or she was disqualified shall be extended for -

(@) a further period of 10 years beginning afterdhate of the conviction; or

(b) such other (shorter or longer) further perisdfi@ court, on the application of

the prosecutor or the defendant and having regasadl the circumstances of

the case, may order.

(4) Section 8748 shall not apply to a person convicted of an oféenndersubsection (1)



(5) In this section and the subsequent provisadrikis Chapter —
(a) a reference to a company —
(i) shall be read a®ference to a company within the meaningexdtion
8209(56); and
(i) in addition, whetbe context admits, shall be deemed to include a
reference to any friendly society within the meaniof the Friendly
Societies Acts 1896 to 1977 and any society regdteunder the
Industrial and Provident Societies Acts 1893 to897
(b) for the avoidance of doubte tamployment, in relation to “disqualification
order”, of the words “shall be deemed to be subjett followed by the
employment, in relation to another occurrence adddalification order”, of the
words “is subject to” does not limit the meaningtbé latter to a case of the
person’s being actually subject (as distinct froemg deemed to be subject) to

a disqualification order.

(6) Likewise, the employment, in this or any suhs&g provision of this Chapter, of the
words “shall be deemed to be subject to” does polimsit the meaning of the words “is

subject to” where employed in relation to “a deateon of restriction undegection 209”.

(7) If a case referred to Bubsection (1)vould also fall withinsection39406 (prohibition on
acting in relation to audit while disqualificatiender in force), thesectionze406 applies to

that case to the exclusion of this section.

Offence of acting under directions of person wheréirections given in contravention of
this Part.

84657. (1) A person shall be guilty of a category 2eoffe if he or she, while a director, acts



in accordance with the directions or instructiomsanother person knowing that that other
person, in giving the directions or instructiorssacting in contravention of any provision of

this Part.

(2) A person who is convicted of an offence unsigbsection (1xhall be deemed to be
subject to a disqualification order from the datehe conviction unless he or she is already

subject to a disqualification order at that date.

Period of disqualification following conviction of offence under this Chapter.

84758. Where a person is, as a consequence of his ocdmsiction for an offence under
section 856(1) or 84657(1), deemed to be subject to a disqualification orberpr she shall
be deemed to be so subject to a disqualificatiderofor a period of 5 yearbeginning after
the date of such conviction or such other (shootetonger) period as the court, on the
application of the prosecutor or the defendant lzandng regard to the circumstances of the

case, may order.

Company may recover consideration.

84859. (1) This section applies if a person acts, imtieh to a company, in a manner or a
capacity which he or she is prohibited from doirygvistue of being a person who is subject
to a declaration of restriction undeection 09 or who is subject to a disqualification order

made undesection &32.

(2) The company may recover from a person acisglescribed isubsection (1any
consideration (or an amount representing its vadin by or on behalf of the company for

an act or service performed by that person whilerrghe was so acting.



(3) The company may recover the consideratiomuruat representing its value as a simple

contract debt in any court of competent jurisdittio

Person acting while disqualified or restricted lialte for debts of company.
84960. (1) This section applies if -
(a) a person acts, in relation to a company, irmamar or a capacity which he
or she is prohibited from doing by virtue of bemgerson who is subject to a
declaration of restriction undesection 09 or who is subject to a
disqualification order made undsgction 832;
(b) the company commences to be wound up -
() while he or she is acting in such ammer or capacity; or
(i) within 12 months after the date o lor her so acting;
and

(c) the company is unable to pay its debts witi@ meaning ofection

%”

(2) In any case to which this section applies, toart may, on the application of the
liquidator or any creditor of the company, decldrat the person referred tosabsection (1)
shall be personally liable, without any limitatioh liability, for all or part of the debts or
other liabilities of the company incurred in theipd during which the person was acting as

described irsubsection (1)(a)

Person acting under directions of disqualified persn liable for debts of company.

85061. A person who is convicted, on indictmeat,an offence undesection 8657 for



acting in accordance with the directions or inginrs of another in contravention of that
section shall, if the court determines that itustjto so order and orders accordingly, be
personally liable, without any limitation of lialyl, for so much as the court specifies of the
debts or other liabilities of the company concerimedirred during the period that the person

was so acting.

Relief from liability under section 84859, 84960 or 85061.
85162. In any proceeding against a person urgimtion 8859, 84960 or 85061, the court
may, if, having regard to the circumstances of thse, it considers that it is just and
equitable to do so, grant relief -

(@) in whole or in part from the liabjliof that person under the section

concerned; and

(b) subject to such conditions as thercsees fit.

Court may require director to give certain information.

85263. (1) This section applies if -
(a) a director of a company is chargdith &n offence or civil proceedings are
instituted against such a director; and
(b) the charge or proceedings relate to the compaitywolve alleged fraud or

dishonesty by the director.

(2) In any case to which this section applies, toeirt before which the proceedings
consequent on that charge or those civil procesdang pending may, of its own motion or at
the request of any party to the proceedings afitdchnsiders that it is appropriate to do so,

require the director to lodge with the office oéttourt a written notice -



(a) giving the names of all companiesvbich he or she is a director at the
date of the notice;
(b) giving the names of all companies of which helte was a director in the
period-
(i) within a period commencing not earlier thanh@nths before the
director was charged or the proceedings were coroetkagainst him
or her; and
(ii) ending at the date of the notice;
(c) stating whether he or she is at the date@htltice or ever was subject to
a disqualification order; and
(d) giving the dates and duration of each periodvithich he or she was

disqualified.

(3) This section applies to shadow directors deds to directors.

Information to be supplied to Registrar.
85364. (1) This section applies where a court -
(a) makes a disqualification order;
(b) grants or varies relief undsection 8748; or
(c) convicts a person of -
(i) an offence that has the effect that the persateemed to be subject
to a disqualification order; or

(if) an offence undesection 856(1) or 84657(1).

(2) In any case to which this section applieprescribed officer of the court shall ensure



that the Registrar is given the prescribed padisubf the order, relief or conviction at such

time and in such form and manner as may be prestrib

Register of disqualified persons.
8654. (1) Subject to the provisions of this section, Registrar shall keep a register of the

particulars given to him or her undsgction 8364.

(2) Where the Registrar receives particularsudfrélief undersection 8748, the Registrar
shall -

(a) not enter the particulars on the register; and

(b) as soon as practicable remove from the regiater existing

particulars in respect of the person concerned.

(3) The Registrar shall remove from the register particulars in respect of a person on the
expiry of the period for which the person is subjeca disqualification order, unless the
Registrar has received a further notification irspect of that person undesection

85364(1)(a)or (c).

(4) If the person is concurrently subject to 2rmre disqualification orders and the periods
to which they relate do not expire at the same tithen the reference subsection (3}o
removal from the register of particulars is a refee only to those particulars that relate to

the disqualification order or orders the periogheriods of which have expired.

(5 Nothing in this section shall prevent the Régir from keeping the register required

under this section as part of any other systemasfsdication, whether pursuant section



88496 or otherwise.



Chapter 7

Provisions relating to offences generally

Summary prosecutions.

85566. (1) Summary proceedings in relation to an offemeéer this Act may be brought and

prosecuted by -

(a) the Director of Public Prosecutions; or

(b) the Director.

(2) Without prejudice to the generality sibsection (1)summary proceedings in relation to

an offence under each of the following provisionaynie brought and prosecuted by the

Registrar:

(a)
(b)
(©)
(d)
(e)
(®
)
(h)
(i)
)
(k)
()

section 30(8)

section 138(6);

section 3%44(10),

section 4231(10), in so far as it relates to a default unskection 4231(3);
section 4242(3);

section 8a31(7);

section 321(8),(9) or (10);
section 856(2);

section 8293(4);

section 821(4);

section @152

section 8970(8) or (9);



(m)  section 6081(9);
(n)  section 6182(5);

(o)  sections94705(6).

District court district within which summary proceedings may be brought.
8567. (1) Summary proceedings against a company or fcepbf a company acting in his
or her capacity as such (or a person purportirgptact) for an offence under this Act may be

brought, heard and determined —

(a) before and by a judge of the District Court as ted for under section
79 or 79A of the Courts of Justice Act 1924;

(b) before and by a judge of the District Court for timee being assigned to
the district court district in which the registeraffice of the company is
situated immediately prior to the commencemenhefgdroceedings, or

(c) where the offence is an offence unsection 3944(10) (but without

prejudice to the alternative venues provided utitkepreceding
paragraphs) before a judge of the District Courttie time being
assigned to -

() the Dublin Metropolitan District; or

(i) the district court district of which the digtt court area of Carlow

forms part,

but only to the extent, in the case of ttstridt court district referred to in
subparagraph (ii) that the judge so assigned is exercising jurisiic

in the district court area of Carlow so referred to



(2) In this sectiorfofficer of a company” includes a director, shaddixector, promoter,
statutory auditor, receiver, liquidator, or secngtaf a company;

7 proceedin oceedinasfoffan Act

(3) For the purposes of this section, the placetfe time being recbrded by the Registrar as
the situation of the registered office of the compahall be deemed to be the registered
office of the company notwithstanding that the aiton of its registered office may have
changed.

Period within which summary proceedings may be comenced.
85768. (1) Notwithstandingin the case of category 3 or 4 offences) sectiof#)Lof the
Petty Sessions (Ireland) Act 1851, summary procggsdin relation to an offence under this
Act may be commenced -
(@) at any time within 3 years after the date oniciwhthe offence was
committed; or
(b) if, at the expiry of the period referred to paragraph (a) the person
against whom the proceedings are to be broughitside the State, within 6
months after the date on which he or she next €itterState; or
(c) at any time within 3 years after the date oricwhevidence that, in the
opinion of the person bringing the proceedingssufficient to justify the
bringing of the proceedings comes to that persimsviedge,
whichever is the later.

(2) For the purposes stibsection (1)(¢)a certificate signed by or on behalf of the parso
bringing the proceedings as to the date on whiehetfidence referred to in that provision
came to his or her knowledge shallgréna facieevidence of that date.

(3) In any proceedings, a document purportingea certificate issued for the purposes of
subsection (2and to be signed by the person bringing the pitinge shall be -
(a) deemed to be so signed; and
(b) admitted as evidence without further prooftieé signature or of the
person purporting to sign the certificate.

Prosecution of companies on indictment.
85869. (1) The following provisions of this section &ppvhere a company is charged,
either alone or with some other person, with anciatle offence.

(2) The company may appear, at all stages of theepdings, by a representative and the
answer to any question put to a person charged amtindictable offence may be made on

behalf of the company by that representative btitéf company does not so appear it shall
not be necessary to put the questions and thedi€wourt may, notwithstanding its absence,

send forward the company for trial and exercise @nys other powers under Part 1A of the

Criminal Procedure Act 1967, including the powetake depositions.

(3) Any right of objection or election conferregon the accused person by any enactment
may be exercised on behalf of the company by fiesentative.

(4) Any plea that may be entered or signed byamised person, whether before the District
Court or before the trial judge, may be enteredviiting on behalf of the company by its
representative, and if the company does not appeds representative or does appear but



fails to enter any such plea, the trial shall peatas though the company had duly entered a
plea of not guilty.

(5) In this section, “representative” in relatitma company means a person duly appointed
by the company to represent it for the purpose ahg any act or thing which the
representative of a company is authorised by #asien to do.

(6) A representative of a company shall not, bstuei only of being appointed for the
purpose referred to isubsection (5)be qualified to act on behalf of the company btefiny
court for any other purpose.

(7) A representative for the purpose of this sectieed not be appointed under the seal of
the company.

(8) A statement in writing purporting to be sigrtada managing director of the company or
some other person (by whatever name called) whoages) or is one of the persons who
manage, the affairs of the company, to the effieat the person named in the statement has
been appointed as the representative of the comiparlge purposes of this section shall be
admissible without further proof as evidence that person has been so appointed.

Offences by body committed with consent of its offer.
85970. (1) This section applies where an offence is commitied body corporate under -
(a) section 7586;
(b) section 291;
(c) section 8s77; or
(d) section 878.

(2) In any case to which this section applieghé offence under sectiof¥s86, 78091,
86677 or 8678, as the case may be, is proved to have been ctedmiith the consent or
connivance of or to be attributable to any negtecthe part of any person who is a director,
manager, secretary, or other officer of the bodyparate, or any person who was purporting
to act in any such capacity, that person as wethasody corporate shall be guilty of an
offence and shall be liable to be proceeded agams$punished as if he or she were guilty of
the first-mentioned offence.

(3) Where the affairs of a body corporate are madaby its membersubsection (2shall
apply in relation to the acts and defaults of a tmenin connection with his or her functions
of management as if he or she were a director oager.

Further offence, where contravention continued afte conviction for an offence, and
penalties for such offence.
8s071. If the contravention in respect of which a persooonvicted of an offence under this
Act is continued after the conviction, the persbalkbe guilty of a further offence on every
day on which the contravention continues and feheauch offence the person shall be liable
(&) where the original com@mation was a categorgl offence, whether
prosecuted summarily or on indictment, on -
(i) conviction on indictment, to ad not exceedingi6,000; or
(i) summary conviction, to a fine not exceed&1g000;



(b) where the original cawention was a category 2 offence, whether
prosecuted summarily or on indictment, on -
(i) conviction on indictment, to adi not exceeding €1,000; or
(i) summary conviction, to a fine not exceedgi0;

or
HC) where the original contravention was a categooff@nce or a category 4
offence, on summary conviction to a fine not exaegd50.

Categories 1 to 4 offences — penalties.
86172. (1) A person guilty of an offence under thist #hat is stated to be a category 1
offence shall be liable —
(a) on summary conviction, to a class A fine or fimpnment for a term not
exceeding 12 months or both; or
(b) on conviction on indictment, to a fine not eadag €500,000 or
imprisonment for a term not exceeding 10 yearsotin.b

(2) A person guilty of an offence under this Atat is stated to be a category 2 offence shall
be liable —
(a) on summary conviction, to a class A fine or fimpnment for a term not
exceeding 12 months or both; or
(b) on conviction on indictment, to a fine not esding €50,000 or imprisonment
for a term not exceeding 5 years or both.

(3) A person guilty of an offence under this At is stated to be a category 3 offence shall
be liable, on summary conviction, to a class A fimemprisonment for a term not exceeding
6 months or both.

(4) A person guilty of an offence under this At is stated to be a category 4 offence shall
be liable, on summary conviction, to a class A fine

Court may order that convicted person remedy breach

86273. The court in which a conviction for an offence anthis Act is recorded or affirmed
may order that the person convicted shall remedybtieach of this Act in respect of which
that person was convicted.

Notice by Director to remedy default.

86374. (1) The Director may deliver a notice that compwith subsection (2)Jo a person

if the Director has reasonable grounds for beligtimat the person has committed an offence
under this Act that is subject to summary prosecuti

(2) The notice referred to subsection (1)s a notice that -
(@) is in the prescribed form;
(b) states that the person is alleged to have cteuirthe offence;
(c) states that the person to whom the notice lisated may during a period of
21 days beginning after the date of the noticsuch greater period as may be
specified in the notice -
(1) remedy as far as practicable to the satisfactb the Director any
default that constitutes the offence; and
(i) pay to the Director a prescribed amount whattall be accompanied
by the notice; and



(d) states that a prosecution of the person to wthenmotice is delivered-
0] will not be instituted during the period refed to inparagraph (c)
and
(i)  will not be instituted in any event if, withithe period referred to in
paragraph (c) the default is remedied to the satisfaction o th
Director and payment is made in accordance witmtiee.

(3) Where a notice is delivered undeibsection (1)

@) a person to whom it is delivered may, during pleriod specified in the notice,
make to the Director payment of the amount spetifia the notice,
accompanied by the notice;

(b) the Director may receive the payment and isstexeipt for it and no payment
so received shall in any circumstances be recoleetgbthe person who made
it; and

(c) a prosecution in respect of the alleged offesball not be instituted in the
period specified in the notice and if the defasltemedied to the satisfaction
of the Director and payment of the amount specifiredhe notice is made
during that period, no prosecution in respect @ atleged offence shall be
instituted in any event.

(4) In a prosecution for an offence to which testion applies, the defendant shall bear the
onus of showing that a payment pursuant to a naticier this section has been made.

(5) All payments made to the Director in purswant this section shall be paid into or
disposed of for the benefit of the Exchequer irhsm@anner as the Minister fetaancdublic
Expenditure and Reformay direct.

(6) If the person mentioned subsection (1)s a company, then that subsection authorises
the delivery of the notice mentioned in it to afiaar of the company but, where the notice is
delivered to that officer, the second referencthat subsection to person, and each reference
in subsections (2and (3) to the person to whom the notice is delivered thiexwise to
person, is to be read as a reference to the company

Special provisions applying where default in delivey of documents to Registrar.

86475. (1) The Registrar may deliver a notice that caegplvith subsection (2jo a person

if the Registrar has reasonable grounds for belge\that the person is in default in the
delivery, filing, or making to the Registrar of&urn or similar document required under this

Act.

(2) The notice referred to Bubsection (1)s a notice that -

(@) is in the prescribed form;

(b) states that the person has failed to delivkr,of make a specified return or
similar document to the Registrar under a specfi@vision of this Act;

(c) states that the person to whom the notice lisated may during a period of
21 days beginning after the date of the noticsuch greater period as may be
specified in the notice -

(1) remedy the default; and
(i) pay to the Registrar a prescribed amount wlsbhll be accompanied
by the notice; and

(d) states that a prosecution of the person to wthenmotice is delivered -



0] will not be instituted during the period refed to inparagraph (c)
and

(i) will not be instituted in any event if, withithe period referred to in
paragraph (c) the default is remedied and payment is made in
accordance with the notice.

(3) Where a notice is delivered undebsection (1)

@) a person to whom it is delivered may, during pleriod specified in the notice,
make to the Registrar payment of the amount spgeciin the notice,
accompanied by the notice;

(b) the Registrar may receive the payment and issueceipt for it and no
payment so received shall in any circumstancesbeverable by the person
who made it; and

(c) a prosecution in respect of the alleged offesball not be instituted in the
period specified in the notice and if the defasltemedied to the satisfaction
of the Registrar and payment of the amount spekifiethe notice is made
during that period, no prosecution in respect @ aleged offence shall be
instituted in any event.

(4) In a prosecution for an offence to which tegtion applies, the defendant shall bear the
onus of showing that a payment pursuant to a naticier this section has been made.

(5) All payments made to the Registrar in purseaaf this section shall be paid into or
disposed of for the benefit of the Exchequer irhsm@anner as the Minister fetaancdublic
Expenditure and Reformay direct.

(6) If the person mentioned Bubsection (1)s a company, then that subsection authorises
the delivery of the notice mentioned in it to afiaar of the company but, where the notice is
delivered to that officer, the second referencthat subsection to person, and each reference
in subsections (2and (3) to the person to whom the notice is delivered thiewvise to
person, is to be read as a reference to the company

Chapter 8
Additional general offences

Offence of improper use of “limited” or “teoranta”.

8765. (1) A person shall not carry on business undearae or title of which “limited” or
“teoranta”, or any contraction or imitation of ethword, is the last word, unless
incorporated under this Aeithas a private companinited labilityby shares

(2) A person who contravensgbsection (13hall be guilty of a category 3 offence.

(3) On the application of the Registrar or theebior, the court may order that a person
shall cease, within the time specified in the ordercarry on business in contravention of
subsection (1if that person has -
(a) been convicted of an offence undebsection (2)
(b) been served with a notice by the Registrar ioedor requiring that person to
cease to carry on business in contraventicsubsection (1)and
(c) failed to comply with the notice within 14 dagfter the date of service of the



notice, or such greater period as may be spedifitite notice in that behalf.

(4) In making an order undeubsection (3the court may order that all costs of and
incidental to the application shall be borne byplkeson against whom the order is made.



Offence of providing false information.

8s677. (1) A person shall be guilty of a categoryfteoce if that person -
(a) in purported compliance with a provisiontlos Act, answers a question,
provides an explanation, makes a statement or @iawlsigns, produces,
lodges or delivers any return, report, certificabmlance sheet or other
document that is false in a material particulad an
(b) knows that it is false in a material particutaris reckless as to whether it
is or not,

but this subsection is subjectgobsection (3)vhich provides for greater maximum penalties

in certain cases.

(2) A person shall be guilty of a category Zeofte if -
(a) the person provides false information to actebnic filing agent knowing
it to be false or being reckless as to whethes $oi; and
(b) that information is subsequently transmittedairreturn made, on that
person’s behalf, to the Registrar.
but this subsection is subjectdabsection (3)vhich provides for greater maximum penalties
in certain cases.

(3) Where a person is convicted on indictment ob#ance undesubsection (1pr (2) and
the court is ofthe opinion that any act, omission or conduct whichstibated that offence
has —

(a) substantially contributed to a company beingble to pay its debts;

(b) prevented or seriously impeded the orderlydivig up of a company; or

(c) substantially facilitated the defrauding loé tcreditors of a company or

creditors of any otlperson,

then, notwithstanding that it is a category offeZceffence of which he or she has been
convicted, the maximum term of imprisonment and reximum amount of fine to which
the person shall be liable for the offence shalihag as provided for isection 8172(1)(b) in
relation to a category 1 offence.

Offence of destruction, mutilation or falsification of book or document.
8678. (1) Subject tesubsection (2)an officer of a company shall be guilty of a catey 2
offence who -
(a) destroys, mutilates or falsifies, or is prteythe destruction, mutilation or
falsification, of any book or document affectingrefating to the property or
affairs of the company; or
(b) makes or is a party to the making of a falseyein any such document.

(2) In any proceedings against a person in resgest offence undesubsection (1)it shall

be a defence to prove that, in carrying out thérdeon, mutilation or other act concerned,
the person had no intention to defeat the procefgedaw and, in particular, the enforcement
of this Act.

Offence of fraudulently parting with, altering or making omission in book or document.
86879. An officer of a company shall be guilty of aegdry 2 offence who -
(a) fraudulently parts with, alters, or makes arnssimon in any book or document
affecting or relating to the property or affairstbé company; or
(b) is a party to the fraudulent parting with, fdalent altering or fraudulent
making of an omission in any such booldocument.



Chapter 9
Evidential matters

Proof of certificate as to overseas incorporation.

86980. (1) This section applies where in any procegslumder, or for any other purpose of,
this Part ofParts 1to 13 or Part 15, the existence of a body corporate or undertakingide
the State is alleged or is otherwise in issue.

(2) Insubsection (3)relevant certificate” means a certificate that -

(a) is signed by any person purporting to holddfiee of registrar of companies
or assistant registrar of companies or any simdHice in any country
prescribed for the purposes of this section; and

(b) certifies that the body corporate or undertgkivamed in the certificate has
been incorporated or registered in that country.

(3) A relevant certificate shall h@ima facieevidence of the incorporation or registration of
the named body corporate or undertaking in the wguroncerned without proof of the
signature of the person signing the certificate aattiout proof that the person signing the
certificate holds the office purported to be held.

Proof of incorporation under overseas legislation.

881. (1) This section applies where in any proceedi r, or the purposes of, this Part or
Parts1 to 13 or Part 15the incorporation, by virtue of any Act passediny country, not
being the State, of a corporation is alleged othgrwise in issue.

(2) A copy of any Act by which a corporation is @mporated purporting —

(a) to be passed in emyntry prescribed for the purposes of this section
and
(b) to be published bg tGovernment publishers of that country,

shall, without further proof, berima facieevidence of the incorporation of the corporation.

Admissibility in evidence of certain matters.
87082. (1) Where an answer is given by an individoa question put to that individual in
the exercise of powers conferred by any of the igrons specified irsubsection (2)that
answer -
(a) may be used in evidence against that individuahy civil proceedings;
(b) shall not be used in evidence against thatviddal in any criminal
proceedings except a prosecution for perjury ipgesof an answer given.

(2) The provisions referred to subsection (1are the following:
(@)  sections 843 to 74758;
(b)  sections 843, 74657 and74758 as applied bgection 8566
{e) action /] /] i bgection acti i 5
(¢c)  rules made in respect of the winding up of congmfwhether by the court or
voluntarily) by the rule making authority referridin section $54.

(3) A statement required Isection 8394 -
@) may be used in evidence, in any civil procegslimgainst any individual who



makes or concurs in the making of the statement;

(b) shall not be used in evidence against thatviddal in any criminal
proceedings except a prosecution for perjury inpees of any matter
contained in the statement.

(4) A document purporting to be a copy of a repdran inspector appointed undeart 13
shall be admissible in any civil proceedings aslence -
(@) of the facts set out in it without further pfpanless the contrary is shown;
and
(b) of the opinion of the inspector in relationaimy matter contained in the report.

Provision of information to juries.

87183. (1) In a trial on indictment of an offence undeis Act, the trial judge may order
that copies of all or any of the following docunmeebe given to the jury in any form that the
judge considers appropriate:

(@) any document admitted in evidence at the trial,

(b) the transcript of the opening speeches of aaluns

(c) any charts, diagrams, graphics, schedulesrmnsries of evidence produced
at trial;

(d) the transcript of the whole or part of the evide given at the trial;

(e) the transcript of the trial judge’s chargette jury;

)] any other document that in the opinion of thaltjudge would assist the jury
in its deliberations including, where appropriae,affidavit by an accountant
summarising, in a form that is likely to be commretied by the jury, any
transactions by the accused or other persons réléwvahe offence.

(2) If the prosecutor proposes to apply to thal fudge for an order that a document
referred to insubsection (1)(fshall be given to the jury, the prosecutor shale @ copy of
the document to the accused in advance of tHeatry on the hearing of the application, the
trial judge shall take into account any represéntatmade by or on behalf of the accused in
relation to it.

(3) Where the trial judge has made an order thaiffdavit referred to irsubsection (1)(f)
shall be given to the jury, the judge may in anrappate case, with a view to assisting the
jury in its deliberations, require the accountatiowrepared the affidavit to explain to the
jury any relevant accounting procedures or priraspl

Certificate evidence.

87284. (1) In any legal proceedings (including proceedimgkting to an offence), a
certificate signed by an appropriate officer in to&irse of performing his or her functions is,
in the absence of evidence to the contrary, prétiefollowing:

@) if it certifies that the officer has examindtk trelevant records and that it
appears from them that during a stated periodeam was not received from a
stated person, proof that the person did not duhiagperiod provide the item
and that the item was not received;

(b) if it certifies that the officer has examindaketrelevant records and that it
appears from them that a stated notice was noddstua stated person, proof
that the person did not receive the notice;

(c) if it certifies that the officer has examinduketrelevant records and that it
appears from them that a stated notice was dulgngie a stated person on a



stated date, proof that the person received tHeenoh that date;

(d) if it certifies that the officer has examinduketrelevant records and that it
appears from them that a stated notice was postadtated person at a stated
address on a stated date, proof that the noticerecesved by that person at
that address on a date 3 days after the date arhwie document was posted,;

(e) if it certifies that the officer has examindtk trelevant records and that it
appears from them that a document was filed ostegid with or delivered at
a stated place, on a stated date or at a stated ghmof that the document was
filed or registered with or delivered at that plage that date or at that time.

(2) A certificate referred to isubsection (2}hat purports to be signed by an appropriate
officer is admissible in evidence in any legal medings without proof of the officer’s
signature or that the officer was the proper petsaign the certificate.

(3) In this section -
“appropriate officer” means-
(a) in respect of functions that, under this Act & be performed by the
Minister, the Minister or an officer of the Ministe
(b) in respect of functions that, under this Aake & be performed by the
Director, the Director or an officer of the Directo
(c) in respect of functions that, under this Aae @& be performed by the
inspector or inspectors appointed unBart 13 an inspector or, where more
than one inspector is appointed, any inspector;
(d) in respect of functions that, under this Aate & be performed by the
Registrar, an assistant registrar or any otheropeasithorised by the Minister
under sectio®7688(29);
(e) in respect of functions that, under this Acg & be performed by the
Central Bank —
() the Head of Financial Regulatiorithin the meaning given by the
Central Bank Act 1942); or
(i) a person appointed by some other grer® whom the Head of
Financial Regulation has delegated responsibildy &ppointing
persons for the purposes of this section;
“item” includes a document and any other thing;
“notice” includes -
@) any request, notice, letter, demand or otheunhent; and
(b) any form of obligation that an individual magve under this Act by
reason of a demand or request made by an app®poifiter, whether
communicated in writing, orally or by other means.

Documentary evidence.

87385. (1) A document prepared pursuant to any promisibthis Act and purporting to be
signed by any person is deemed, in the absenceidéree to the contrary, to have been
signed by that person.

(2) A document submitted under this Act on belvdlany person is deemed to have been
submitted by that person unless that person pritnast was submitted without that person’s
consent or knowledge.

(3) A document that purports to be a copy of,roeatract from, any document kept by or on



behalf of the Director and that purports to be ifted by the Director, an officer of the
Director or any person authorised by the Directobé a true copy of or extract from the
original document is, without proof of the officiglosition of the person certifying the
document, admissible in evidence in all legal pedegs and of the same evidential effect as
the original document.

(4) A document that purports to be a copy of, meatract from, any document kept by the
Minister and that purports to be certified by thénlgter, an officer of the Minister or any

person authorised by the Minister to be a true aafpgr extract from the original document
is, without proof of the official position of theegson certifying the document, admissible in
evidence in all legal proceedings and of the savteatial effect as the original document.

(5 A document that purports to be a copy of, meatract from, any document kept by an
inspector and that purports to be certified by ittepector or any person authorised by the
inspector to be a true copy of or extract from ahiginal document is, without proof of the
official position of the person certifying the doceant, admissible in evidence in all legal
proceedings and of the same evidential effect@stiginal document.

(6) A document that purports to be a copy of, oeatract from, any document kept by the
Central Bank and certified by —

(a) the Head of Financial Regulation (witthe meaning given by the

Central Bank Act 1942); or

(b) a person authorised by the Head cdiréial Regulation,
to be a true copy of or extract from the origidacument is, without proof of the official
position of the person certifying the document, mdible in evidence in all legal
proceedings and of the same evidential effect@stiginal document.

(7) For the purposes of this Act, a document ph@ports to have been created by a person is
deemed, in the absence of evidence to the cont@ahave been created by that person, and
any statement contained in the document is presumdthve been made by that person
unless the document expressly attributes its makirsgpme other person.

(8) This section, and in particulaubsection (1)is in addition to, and does not derogate
from, any other provision of this Act that providésr the receiving in evidence of a
particular document and, in particular, its beiegeived in evidence without proof of the
signature ofthe person who purported to sign it, or that he or pbesessed or held the
capacity or position concerned.

Saving for privileged communications in context ofequirements under section 71425.
87486. Where proceedings are brought under this Act againy person, nothing section
71425 shall be taken to require any person who has aatesdolicitor for the company to
disclose any privileged communication made to hirhear in that capacity.

Statutory declaration made in foreign place
8875. (1) A statutory declaration made in a foreigagel (in pursuance of, or for the
purposes of this Act) shall be deemed to have babdly made (in pursuance of, or for the
purposes of, this Act) if -
(@) it is made in that place before a person extitinder the Solicitors Act 1954
to practise as a solicitor in the State; or
(b) it is made before a person authorised undelateof that place to administer



oaths in that place andubsection (3)(4) or (5), whichever applies, is
complied with.

(2) Subsection (1is -

(a) without prejudice to the circumstances setiouthe Statutory Declarations
Act 1938 in which a statutory declaration may beleyand

(b) in addition to, and not in substitution foretbircumstances provided under the
Diplomatic and Consular Officers (Provision of Seeg) Act 1993 or any
other enactment in which a statutory declarationeriay a person outside the
State is regarded as a statutory declaration yatidde (whether for purposes
generally or any specific purpose).

(3) In a case falling withisubsection (1)(b)and if the foreign place in question is situate i
a state that is a contracting party to the EC Cotiwr, then (unless that Convention does not
extend to that particular place), the provisionstilé EC Convention with regard to
authentication shall apply in relation to the staty declaration concerned, including the
procedures for verification of any matter in circatances where serious doubts, with good
reason, arise in respect of that matter.

(4) In a case falling withisubsection (1)(b)and if the foreign place in question is situate i
a state that is a contracting party to the Haguav€ation but is not a contracting party to the
EC Convention, then (unless the Hague Conventi@s dot extend to that particular place),
the provisions of the Hague Convention with regar@uthentication shall apply in relation
to the statutory declaration concerned, includireygrocedures for verification of any matter
in circumstances where serious doubts, with goadame, arise in respect of that matter.

(5) In a case falling withisubsection (1)(bjo which neitheisubsection (3hor (4) applies,
the following shall be authenticated in accordaméth the law of the foreign place in
guestion:
(@) the signature of the person making the dedatardthe “declarer”); and
(b) to the extent that that law requires eitherboth of the following to be
authenticated -
(1) the capacity in which the declarer has actech@king the declaration;
(ii) the seal or stamp of the person who has aditgred the oath to the
declarer.

(6) The Registrar may, in respect of a statutorglatation that purports to have been
authenticated in the manner specifieguisection (5and to be made in pursuance of or for
the purposes of this Act, require such proof asRlegistrar considers appropriate of any
particular requirements of the law referred tsumsection (5)

(7) In this section -
“EC Convention” means the Convention Abolishing tegalisation of Documents in
the Member States of the European Communities dfi@p 1987;
“foreign place” means a place outside the State;
“Hague Convention” means the Convention Abolishitite Requirement of
Legalisation for Foreign Public Documents donéhatiiague on 5 October 1961;
“statutory declaration”, in addition to the meangsgsigned to it by the Interpretation
Act 2005, means a declaration that conforms with rdquirements of the Statutory
Declarations Act 1938, except for any requirementstained in section 1 of that Act



or any other provision of it, expressly or impligdimiting -
(a) the class of persons who may take and reeedexlaration; or
(b) the places in which a declaration may be takemceived.

(8) A statutory declaration made -
(a) before 24 December 2006;
(b) in a place outside the State;
(c) before-
(i) if the place is not a place in England and WWalorthern
Ireland or Scotland, a person authorised undeta¥veof that
place to administer oaths or a person entitled wuritie
Solicitors Act 1954 to practise as a solicitorhe State; or
(i) if the place is a place in England and Waldgrthern
Ireland or Scotland -
0] a person entitled under the law of England and
Wales, Northern Ireland or Scotland, as the casg ma
be, to practise as a solicitor in England and Wales
Northern Ireland or Scotland, as the case may b& o
administer oaths there; or
(I)  a person entitled under the Solicitors Act 495
to practise as a solicitor in the State;
nda
(d) purporting to be made in pursuance of or far plurposes
of the Companies Acts (being the collective citatiwith
respect to enactments concerning companies, asl stoo
provided, for the time being, by statute),
shall, if the declaration was delivered to the Regr before 24 December 2006, be valid and
deemed always to have been valid notwithstandiygharg in the Diplomatic and Consular
Officers (Provision of Services) Act 1993 or anheart enactment and anything done on foot
of that declaration’s delivery to the Registraliding any subsequent registration of that
declaration by the Registrar, shall be valid anddeemed always to have been valid
notwithstanding anything in that Act or any otheaetment.

(9) Nothing insubsection (8affects any proceedings commenced before 24 Dezelili6.



