991. Application of section 195 in relation to a DAC.
Chapter 5
Financial statements, annual return and audit
992. Non-application of Part 6 to DACs that are credit institutions
or insurance undertakings.
993. Requirement for corporate governance statement and modification of certain provisions of Parts 5 and 6 as they
apply to DACs.
994. Application of sections 298 and 363 to a DAC.
995. Disclosures by DAC that is a licensed bank.
996. Exemption from filing with Registrar financial statements,
etc.
Chapter 6
Liability of contributories in winding up
997. Liability as contributories of past and present members and
provision concerning winding up after certain reregistration.
Chapter 7
Examinerships
998. Petitions for examinerships.
Chapter 8
Public offers of securities, prevention of market abuse, etc.
999. Application of Chapters 1, 2 and 4 of Part 23 to DACs.
PART 17
Public Limited Companies
Chapter 1
Preliminary and definitions
1000. Interpretation (Part 17).
1001. Investment company to be a PLC but non-application of this
Part to that company type.
1002. Application of Parts 1 to 14 to PLCs.
1003. Societas Europae to be regarded as PLC.
Chapter 2
Incorporation and consequential matters
1004. Way of forming a PLC.
1005. PLC to carry on activity in the State.
1006. The form of a PLC’s constitution.
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1007. Supplemental provisions in relation to constitution and continuance in force of existing memorandum and articles.
1008. Provisions as to names of PLCs.
1009. Trading under a misleading name.
1010. Restriction on commencement of business by a PLC.
1011. Capacity of a PLC.
1012. Capacity not limited by a PLC’s constitution.
1013. Alteration of objects clause by special resolution.
1014. Supplemental provisions in relation to section 1013.
1015. Alteration of articles by special resolution.
1016. Power to alter provisions in memorandum which could have
been contained in articles.
1017. Status of existing PLC.
Chapter 3
Share capital
1018. Capacity to make public offers of securities.
1019. Allotment of shares and other securities.
1020. Pre-emption rights.
1021. Interpretation and supplemental provisions in relation to
section 1020.
1022. Status of authority to allot conferred prior to company’s reregistration as a PLC.
1023. Subscription of share capital.
1024. Payment for allotted shares.
1025. Payment of non-cash consideration.
1026. Expert’s report on non-cash consideration before allotment
of shares.
1027. Supplemental provisions in relation to section 1026.
1028. Expert’s report: supplemental provisions in relation to
section 1026.
1029. Dispensation from section 1026 — certain securities or
money-market instruments constituting consideration
for allotment.
1030. Dispensation from section 1026 — consideration for allotment other than securities and money-market instruments referred to in section 1029.
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1031. Dispensation from section 1026: cases in which consideration
for allotment falls into both section 1029 and section
1030.
1032. Expert’s report on non-cash assets acquired from subscribers, etc.
1033. Supplemental provisions in relation to section 1032.
1034. Relief.
1035. Special provisions as to issue of shares to subscribers.
1036. Acquisition and disposal of securities by trustees and personal representatives.
1037. Enforceability of undertakings made in contravention of certain provisions of Chapter.
1038. Adaptation of section 103(1) and (2) in relation to a PLC.
1039. Treatment of own shares held by or on behalf of a PLC.
1040. Supplemental provisions in relation to section 1039 (including
definition of “relevant period”).
1041. Charges taken by PLC on own shares.
1042. Application of certain provisions of section 83(6) in relation
to PLCs.
1043. Variation of rights attached to special classes of shares.
1044. Restriction on transfer of shares.
Chapter 4
Interests in shares: disclosure of individual and group acquisitions
1045. Purpose of Chapter.
1046. Interpretation and supplemental (Chapter 4).
1047. Duty of disclosure — first class of case in which duty arises.
1048. Notifiable interest.
1049. Duty of disclosure — second class of case in which duty
arises.
1050. “Percentage level” in relation to notifiable interests.
1051. The notifiable percentage.
1052. Particulars to be contained in notification.
1053. Notification of family and corporate interests.
1054. “Share acquisition agreement” — meaning.
1055. Duties of disclosure arising in consequence of section 1054.
1056. Duty of persons acting together to keep each other informed.
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1057. Interest in shares by attribution.
1058. Interest in shares that are notifiable interests for purposes
of Chapter.
1059. Enforcement of notification obligation.
1060. Individual and group acquisitions register.
1061. Company investigations concerning interests in shares.
1062. Registration of interest disclosed under section 1061.
1063. Company investigations on requisition by members.
1064. Company reports on investigation.
1065. Penalty for failure to provide information.
1066. Removal of entries from register.
1067. Entries, when not to be removed.
1068. Where register to be kept, inspection of register, inspection
of reports, etc.
1069. Duty of PLC to notify authorised market operator.
Chapter 5
Acquisition of own shares and certain acquisitions by subsidiaries
1070. Additional (general) provisions relating to acquisition by
PLCs of own shares.
1071. “Market purchase”, “overseas market purchase” and “offmarket purchase”.
1072. Authority for PLC’s purchase of own shares.
1073. Market purchase of own shares.
1074. Off-market purchase of own shares.
1075. Assignment or release of company’s right to purchase own
shares.
1076. Relationship of certain acquisition provisions to those in
Part 3.
1077. Off-market re-allotment of treasury shares by PLC.
1078. Return to be made to Registrar under section 117(1).
1079. Duty of PLC to publish particulars of overseas market
purchase.
1080. Duty of PLC to notify authorised market operator.
Chapter 6
Distribution by a PLC
1081. Restriction on distribution of assets.
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1082. Relevant financial statements in the case of distribution by
PLC.
1083. Limitation on reduction by a PLC of its company capital.
Chapter 7
Uncertificated securities
1084. Transfer in writing.
1085. Power to make regulations for the transfer of securities.
1086. Supplemental provisions in relation to section 1085.
Chapter 8
Corporate governance
1087. Number of directors of a PLC.
1088. Rotation of directors.
1089. Modification of section 150(8)’s operation where public or
local offer co-incides with change among directors.
1090. Remuneration of directors.
1091. Provisions consequent on participation by PLC in system for
uncertificated transfer of securities.
1092. Attendance and voting at meetings.
1093. Notice of meetings.
1094. Application of section 168 to PLC that is not a public-interest
entity under S.I. No. 220 of 2010.
1095. Length of notice of general meetings to be given.
1096. Additional rights of shareholders in certain PLCs (provisions
implementing
Shareholders’
Rights
Directive
2007/36/EC).
1097. Equality of treatment of shareholders.
1098. Requisitioning of general meeting by members – modification of section 179(3).
1099. Length of notice of general meetings to be given by traded
PLC.
1100. Additional provisions concerning notice under section 182 by
a traded PLC.
1101. Right to put items on the agenda of the general meeting and
to table draft resolutions.
1102. Requirements for participation and voting in general
meeting.
1103. Participation in general meeting by electronic means.
1104. Right to ask questions.
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1105. Provisions concerning appointment of proxies.
1106. Traded PLC may permit vote to be cast in advance by correspondence.
1107. Voting results.
Chapter 9
Duties of directors and other officers
1108. Obligation to convene extraordinary general meeting in
event of serious loss of capital.
1109. Qualifications of secretary of a PLC.
Chapter 10
Financial statements, annual return and audit
1110. Non-application of Part 6 to PLCs that are credit institutions
or insurance undertakings.
1111. Requirement for corporate governance statement and modification of certain provisions of Parts 5 and 6 as they
apply to PLCs.
1112. Obligation for a PLC’s statutory financial statements to be
audited.
1113. Statutory auditors’ report on revised financial statements and
revised report.
1114. Summary financial statements and circulation of them to
members in lieu of full financial statements.
1115. Application of sections 311 to 314.
Chapter 11
Debentures
1116. Provisions as to register of debenture holders.
Chapter 12
Examinerships
1117. Petitions for examinerships.
Chapter 13
Reorganisations
1118. Acquisitions of uncertificated securities from dissenting
shareholders.
Chapter 14
Strike off and restoration
1119. Power of Registrar to strike PLC off register.
1120. Reinstatement as PLC confined to company which had such
status before dissolution.
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Chapter 15
Investigations
1121. Inspectors — minimum number of members that may apply
for their appointment in the case of a PLC.
Chapter 16
Mergers
1122. Interpretation (Chapter 16).
1123. Requirement for Chapter to apply.
1124. Mergers to which Chapter applies — definitions and supplementary provision.
1125. Merger may not be put into effect save in accordance with
this Chapter.
1126. Common draft terms of merger.
1127. Directors’ explanatory report.
1128. Expert’s report.
1129. Merger financial statement.
1130. Registration and publication of documents.
1131. Inspection of documents.
1132. General meetings of merging companies.
1133. Electronic means of making certain information available for
purposes of section 1132.
1134. Meetings of classes of shareholders.
1135. Purchase of minority shares.
1136. Application for confirmation of merger by court.
1137. Protection of creditors.
1138. Preservation of rights of holders of securities.
1139. Confirmation order.
1140. Certain provisions not to apply where court so orders.
1141. Registration and publication of confirmation of merger.
1142. Civil liability of directors and experts.
1143. Criminal liability for untrue statements in merger documents.
Chapter 17
Divisions
1144. Interpretation (Chapter 17).
1145. Requirements for Chapter to apply.
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1146. Divisions to which this Chapter applies — definitions and
supplementary provisions.
1147. Division may not be put into effect save under and in accordance with this Chapter.
1148. Common draft terms of division.
1149. Directors’ explanatory report.
1150. Expert’s report.
1151. Division financial statement.
1152. Registration and publication of documents.
1153. Inspection of documents.
1154. General meetings of companies involved in a division.
1155. Electronic means of making certain information available for
purposes of section 1154.
1156. Meetings of classes of shareholders.
1157. Purchase of minority shares.
1158. Application for confirmation of division by court.
1159. Protection of creditors and allocation of liabilities.
1160. Preservation of rights of holders of securities.
1161. Confirmation order.
1162. Certain provisions not to apply where court so orders.
1163. Registration and publication of confirmation of division.
1164. Civil liability of directors and experts.
1165. Criminal liability
documents.

for

untrue

statements

in

division

Chapter 18
Public offers of securities, prevention of market abuse, etc.
1166. Application of Chapters 1, 2 and 4 of Part 23 to PLCs.
PART 18
Guarantee Companies
Chapter 1
Preliminary and definitions
1167. Definitions (Part 18).
1168. Application of Parts 1 to 14 to CLGs.
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of company that had been an unlimited company before reregistration), paragraph (c) of section 666 shall apply as if the reference in it to section 656(2)(a) were—
(a) in the case of a DAC limited by shares, a reference to
subsection (2)(a) of this section;

5

(b) in the case of a DAC limited by guarantee, a reference to
subsections (2)(a) and (3) of this section.
Chapter 7
Examinerships
Petitions for
examinerships.

998.—Section 511 shall apply to a DAC as if the following subsec- 10
tions were substituted for subsections (2) and (3):
“(2) Where the company referred to in section 510 is an
insurer or the holding company of an insurer, a petition may be
presented only by the Central Bank, and subsection (1) shall not
apply to the company.
15
(3) Where the company referred to in section 510 is—
(a) a licensed bank or the holding company of a
licensed bank;
(b) a company which one or more trustee savings banks
have been reorganised into pursuant to an order 20
under section 57 of the Trustee Savings Banks Act
1989; or
(c) a company which a building society has converted
itself into under Part XI of the Building Societies
Act 1989,
25
a petition may be presented only by the Central Bank, and subsection (1) shall not apply to the company.”.
Chapter 8
Public offers of securities, prevention of market abuse, etc.

Application of
Chapters 1, 2 and 4
of Part 23 to DACs.

999.—Chapters 1, 2 and 4 of Part 23, so far as they are applicable 30
to companies other than public limited companies, shall apply to a
DAC.

PART 17
Public Limited Companies
Chapter 1
Preliminary and definitions

Interpretation (Part
17).

1000.—(1) In this Part—
“authorised minimum” means—
784
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(a) subject to paragraph (b), €25,000; or
(b) such greater sum as may be specified by order made by
the Minister under subsection (2);
5

“authorised share capital” shall be read in accordance with section
1006(2)(d);
“constitution” shall be read in accordance with section 1006(1);
“public limited company” or “PLC” means a company limited by
shares and having a share capital, being a company—

10

(a) the constitution of which states that the company is to be
a public limited company; and
(b) in relation to which the provisions of this Act as to the
registration (or re-registration or registration under Part
20 or Part 22 of a body corporate) as a public limited
company have been complied with,

15 and section 1001(2) supplements this definition with regard to
restricting the scope of that expression, as it occurs in this Part, to
public limited companies that are not investment companies (as
defined in Part 24);
“regulated market” has the meaning given to it by Article 1(13) of
20 Directive 93/22/EEC;
“securities” means transferable securities as defined by Article 1(4)
of Directive 93/22/EEC, with the exception of money market instruments as defined by Article 1(5) 93/22/EEC, having a maturity of
less than 12 months.
25

30

35

40
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(2) The Minister may, by order, specify that the authorised minimum for the purposes of this Part shall be an amount greater than
€25,000 and such an order may—
(a) require any PLC, having an allotted share capital of which
the nominal value is less than the amount specified in the
order as the authorised minimum, to increase that value
to not less than that amount or make an application to
be re-registered as another form of company;
(b) make, in connection with any such requirement, provision
for any of the matters for which provision is made by any
provision of this Act relating to a PLC’s registration, reregistration or change of name, payment for any share
comprised in a company’s capital and offers of shares in,
or debentures of, a company to the public, including provision as to the consequences (whether in criminal law or
otherwise) of a failure to comply with any requirement
of the order; and
(c) contain such supplemental and transitional provision as
the Minister thinks appropriate, make different provision
for different cases and, in particular, provide for any provision of the order to come into operation on different
days for different purposes.
(3) Provision in an order under subsection (2)(b) as to the consequences in criminal law of a failure to comply with any requirement of the order shall consist only of any adaptation of an offence
785

under this Act that may be necessary with respect to the amount
mentioned therein (not being a penalty).
Investment
company to be a
PLC but nonapplication of this
Part to that
company type.

1001.—(1) Public limited companies shall comprise 2 types—
(a) those that are not investment companies (as defined in
Part 24); and

5

(b) those that are such companies.
(2) This Part applies only to public limited companies that are not
investment companies (as so defined) and, accordingly, a reference
in this Part to a public limited company does not include a reference
to an investment company (as so defined).
10
(3) The law in this Act in relation to investment companies is to
be found in Part 24 (which makes provision for such companies by,
inter alia, applying or adapting provisions of this Part and Parts 1 to
14) and certain associated provisions of this Act.
Application of Parts
1 to 14 to PLCs.

1002.—(1) The provisions of Parts 1 to 14 apply to a PLC except 15
to the extent that they are disapplied or modified by—
(a) this section; or
(b) any other provision of this Part.
(2) For the purposes of that application, section 10 shall have
effect as if it read:
20
“Unless expressly provided otherwise, a reference in Parts 2 to
14 to a company is a reference to a PLC.”.
(3) The provisions of this Act specified in the Table to this section
shall not apply to a PLC.
(4) The specification in the foregoing Table of a provision (a 25
“specified provision”) of Parts 1 to 14 also operates to disapply to a
PLC any other provision of those Parts (notwithstanding that it is
not specified in that Table) that makes consequential, incidental or
supplemental provision on, or in relation to, the specified provision.
Table
Subject matter

30
Provision disapplied

Way of forming a private company limited by
shares

Section 17

Company to carry on activity in the State

Section 18

Form of the constitution

Section 19

Certificate of incorporation to state that the
company is a private company limited by
shares

Section 25(3)

Provisions as to names of companies

Section 26(1) to (4)

Trading under a misleading name

Section 27

Amendment of constitution by special
resolution

Section 32(1)

Capacity of private company limited by shares

Section 38
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Subject matter

5

10

15

20

Provision disapplied

Conversion of existing private company to
private company limited by shares to which
Parts 1 to 14 apply

Chapter 6 of Part 2

Limitation on offers of securities to the public

Section 69

Allotment of shares

Section 70

Supplemental and additional provisions as
regards allotments

Section 71

Financial assistance for acquisition of shares—
use of Summary Approval Procedure therefor

Section 83(6)(a)

Reduction in company capital — use of
Summary Approval Procedure therefor

Sections 85(2)(a) and (3)

Variation of rights attached to special classes of
shares

Section 89

Variation of company capital on reorganisation
— use of Summary Approval Procedure
therefor

Section 92(4)(a)

Directors

Section 129

Directors’ duty as regards certain matters in
appointing secretary

Section 130(4)

Removal of directors

Section 147(2)

Remuneration of directors

Section 156

Majority written resolutions

Section 195

Supplemental provisions in relation to section
195

Section 196

25

Summary Approval Procedure

Chapter 7 of Part 4 (save as it
applies to a members’
voluntary winding up under
section 580)

30

Directors’ compliance statement and related
statement— exemption for companies below a
particular size

The words “to which this
section applies” in section
226(2), and section 226(7)

Exemption from consolidation: size of group

Section 298

Statutory financial statements must be audited
(unless audit exemption availed of)

Section 334

Exclusions, exemptions and special
arrangements with regard to public disclosure
of financial information

Chapter 14 of Part 6

Audit exemption

Chapter 15 of Part 6

Special audit exemption for dormant
companies

Chapter 16 of Part 6

Small and medium companies

Section 378

Mergers and divisions of companies

Chapters 3 and 4 of Part 9

Disclosure orders

Chapter 2 of Part 14

35
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1003.—A Societas Europae which is registered with the Registrar
45 shall be regarded as a PLC for the purposes of this Part (but not as
an investment company as defined in Part 24).

Societas Europae to
be regarded as
PLC.

Chapter 2
Incorporation and consequential matters
1004.—(1) A PLC may be formed for any lawful purpose by any
50 person or persons subscribing to a constitution and complying with
the relevant provisions of—
787

Way of forming a
PLC.

(a) Chapter 2 of Part 2, as applied by this Part; and
(b) this Part,
in relation to registration of a PLC.
(2) Without prejudice to the means by which a PLC may be formed under the relevant provisions referred to in subsection (1), a
company may be registered as a PLC by means of—

5

(a) the re-registration, or registration, as a PLC of a body corporate pursuant to Part 20 or 22;
(b) the merger of 2 or more bodies corporate pursuant to
Chapter 16;
10
(c) the division of a body corporate pursuant to Chapter 17; or
(d) the merger operation provided for by the European Communities (Cross-Border Mergers) Regulations 2008 (S.I.
No. 157 of 2008).
(3) The liability of a member of a PLC at any time shall be limited 15
to the amount, if any, unpaid on the shares registered in the
member’s name at that time.
(4) Subsection (3) is without prejudice to any other liability to
which a member may be subject as provided by this Act.
(5) The certificate of incorporation issued under section 25(1) 20
shall state that the company is a public limited company.
PLC to carry on
activity in the State.

1005.—A PLC shall not be formed and registered unless it appears
to the Registrar that the company, when registered, will carry on an
activity in the State, being an activity that is mentioned in its
memorandum.
25

The form of a
PLC’s constitution.

1006.—(1) Subject to subsection (3), the constitution of a PLC
shall be in the form of a memorandum of association and articles of
association which together are referred to in this Part as a “constitution”.
(2) The memorandum of association of a PLC shall state—

30

(a) its name;
(b) that it is a public limited company registered under this
Part;
(c) its objects; and
(d) its authorised share capital, being the amount of share 35
capital with which the PLC proposes to be registered
which shall not be less than the authorised minimum, and
the division thereof into shares of a fixed amount.
(3) The constitution of a PLC shall—
(a) in addition to the matters specified in subsection (2), state 40
the number of shares (which shall not be less than one)
taken by each subscriber to the constitution;
788

(b) be in accordance with the form set out in Schedule 9 or as
near thereto as circumstances permit;

5

(c) be printed in an entire format, that is to say the memorandum and articles shall be contained in the one document, being a document either in legible form or (as long
as it is capable of being reproduced in legible form) in
non-legible form; and
(d) either—

10

(i) be signed by each subscriber in the presence of at
least one witness who shall attest the signature; or
(ii) be authenticated in the manner referred to in section
889.

1007.—(1) This section—
(a) contains provisions as to the articles of a PLC;
15

(b) provides that, in certain circumstances, a default position
shall obtain in relation to the articles of a PLC; and
(c) continues in force the memorandum and articles of a PLC
registered under the prior Companies Acts.
(2) In this section—

20 “mandatory provision” means a provision of any of Parts 1 to 14 (as
applied by this Part) or of this Part that is not an optional provision;
“optional provision” means a provision of any of Parts 1 to 14 (as
applied by this Part) or of this Part that—
25

(a) contains a statement to the effect, or is governed by provision elsewhere to the effect, that the provision applies
save to the extent that the constitution provides otherwise or unless the constitution states otherwise; or
(b) is otherwise of such import.

(3) The articles of a PLC may contain regulations in relation to
30 the PLC.
(4) So far as the articles of a PLC do not exclude or modify an
optional provision, that optional provision shall apply in relation to
the PLC.
(5) Articles, instead of containing any regulations in relation to
35 the PLC, may consist solely of a statement to the effect that the
provisions of the Companies Act 2012 are adopted and, if the articles
consist solely of such a statement, subsection (4) shall apply.
(6) The memorandum and articles of a PLC registered before the
commencement of this section shall, save to the extent that they are
40 inconsistent with a mandatory provision, continue in force but may
be altered or added to under and in accordance with the conditions
under which memorandums or articles, whenever registered, are permitted by this Act to be altered or added to.
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Supplemental
provisions in
relation to
constitution and
continuance in force
of existing
memorandum and
articles.

(7) References in the provisions of a memorandum or articles so
continued in force to any provision of the prior Companies Acts shall
be read as references to the corresponding provision of this Act.
(8) To the extent that a PLC registered before the commencement of this section was, immediately before that commencement,
governed by—

5

(a) the regulations of Part I of Table A in the First Schedule
to the Act of 1963; or
(b) the regulations of any Table referred to in section 3(9)(b),
(c) or (d) of the Act of 1963,
10
it shall, after that commencement, continue to be governed by those
regulations but—
(i) this is save to the extent that those regulations are inconsistent with a mandatory provision;
(ii) those regulations may be altered or added to under and 15
in accordance with the conditions under which articles,
whenever registered, are permitted by this Act to be altered or added to; and
(iii) references in the regulations to any provision of the prior
Companies Acts shall be read as references to the corre- 20
sponding provision of this Act.

Provisions as to
names of PLCs.

1008.—(1) The name of a PLC shall end with one of the following:
— public limited company;
— cuideachta phoiblí theoranta.
(2) The words “public limited company” may be abbreviated to 25
“p.l.c.” or “plc” (including either such abbreviation in capitalised
form) in any usage after the company’s registration by any person
including the PLC.
(3) The words “cuideachta phoiblí theoranta” may be abbreviated
to “c.p.t.” or “cpt” (including either such abbreviation in capitalised 30
form) in any usage after the company’s registration by any person
including the PLC.
(4) A PLC carrying on business under a name other than its corporate name shall register in the manner directed by law for the
registration of business names but the use of the abbreviations set 35
out in subsection (2) or (3) shall not of itself render such registration necessary.

Trading under a
misleading name.

1009.—(1) Subject to subsection (6), neither a body that is not a
PLC nor an individual shall carry on any trade, profession or business under a name which includes, as its last part, the words “ public 40
limited company”, or “cuideachta phoiblí theoranta” or abbreviations of those words.
(2) If a body or individual contravenes subsection (1), the body or
individual and, in the case of a body, any officer of it who is in
default, shall be guilty of a category 3 offence.
45
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(3) A PLC shall not, in the following circumstances, use a name
which may reasonably be expected to give the impression that it is
any type of a company other than a PLC or that it is any other form
of body corporate.
5

(4) Those circumstances are circumstances in which the fact that
it is a PLC is likely to be material to any person.
(5) If a PLC contravenes subsection (3), the PLC and any officer
of it who is in default shall be guilty of a category 3 offence.
(6) Subsection (1) shall not apply to any company—

10

(a) to which Part 21 applies; and
(b) which has provisions in its constitution that would entitle
it to rank as a PLC if it had been registered in the State.

1010.—(1) A company registered as a PLC on its original incorporation or pursuant to a merger or division shall not do business or
15 exercise any borrowing powers unless the Registrar has issued to it
a certificate under this section or the PLC is re-registered as another
type of company.
(2) The Registrar shall issue to a PLC a certificate under this
section if, on an application made to him or her in the prescribed
20 form by the PLC, the Registrar is satisfied that the nominal value of
the PLC’s allotted share capital is not less than the authorised minimum and there is delivered to the Registrar a declaration complying
with subsection (3).
(3) The declaration mentioned in subsection (2) shall be in the
25 prescribed form and signed by a director or secretary of the PLC and
shall state—
(a) that the nominal value of the PLC’s allotted share capital
is not less than the authorised minimum;
30

(b) the amount paid up, at the time of the application, on the
PLC’s allotted share capital;
(c) the amount, or estimated amount, of the preliminary
expenses of the PLC and the persons by whom any of
those expenses have been paid or are payable; and

35

(d) any amount or benefit paid or given or intended to be paid
or given to any promoter of the PLC, and the consideration for the payment or benefit.

(4) For the purposes of subsection (2), a share allotted in pursuance of an employees’ share scheme may not be taken into account
in determining the nominal value of the PLC’s allotted share capital
40 unless it is paid up at least as to one-quarter of the nominal value of
the share and the whole of any premium on the share.
(5) The Registrar may accept a declaration delivered to him or
her under subsection (2) as sufficient evidence of the matters stated
therein.
45

(6) A certificate under this section in respect of any PLC shall be
conclusive evidence that the PLC is entitled to do business and exercise any borrowing powers.
791

Restriction on
commencement of
business by a PLC.

(7) If a PLC does business or exercises borrowing powers in contravention of this section, the PLC and any officer of it who is in
default shall be guilty of a category 3 offence.
(8) Subject to subsection (9), the provisions of this section are
without prejudice to the validity of any transaction entered into by
a PLC.

5

(9) If a PLC enters into a transaction in contravention of those
provisions and fails to comply with its obligations in connection with
them within 21 days after the date on which it is called upon to do
so, the directors of the PLC shall be jointly and severally liable to 10
indemnify the other party to the transaction in respect of any loss or
damage suffered by that party by reason of the failure of the PLC to
comply with those obligations.

Capacity of a PLC.

1011.—(1) A PLC shall have the capacity to do any act or thing
stated in the objects set out in its memorandum.
15
(2) For the purposes of subsection (1)—
(a) the reference in it to an object includes a reference to anything stated in the memorandum to be a power to do any
act or thing (whether the word “power” is used or not);
(b) if an object is stated in the PLC’s memorandum without 20
the following also being stated in relation to it, the capacity of the PLC extends to doing any act or thing that
appears to it to be requisite, advantageous or incidental
to, or to facilitate, the attainment of that object and that
is not inconsistent with any enactment,
25
and a subsequent reference in this Part to an object of a PLC shall
be read accordingly.

Capacity not limited
by a PLC’s
constitution.

1012.—(1) The validity of an act done by a PLC shall not be called
into question on the ground of lack of capacity by reason of anything
contained in the PLC’s objects.
30
(2) A member of a PLC may bring proceedings to restrain the
doing of an act which, but for subsection (1), would be beyond the
PLC’s capacity but no such proceedings shall lie in respect of any act
to be done in fulfilment of a legal obligation arising from a previous
act of the PLC.
35
(3) Notwithstanding the enactment of subsection (1), it remains
the duty of the directors to observe any limitations on their powers
flowing from the PLC’s objects and action by the directors which,
but for subsection (1), would be beyond the PLC’s capacity may only
be ratified by the company by special resolution.
40
(4) A resolution ratifying such action shall not affect any liability
incurred by the directors or any other person; if relief from any such
liability is to be conferred by the company it must be agreed to separately by a special resolution of it.
(5) A party to a transaction with a PLC is not bound to enquire 45
as to whether it is permitted by the PLC’s objects.
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5

1013.—(1) Subject to subsection (2), a PLC may, by special resolution, alter the provisions of its memorandum of association by abandoning, restricting or amending any existing object or by adopting a
new object and any alteration so made shall be as valid as if originally
contained therein, and be subject to alteration in like manner.

Alteration of
objects clause by
special resolution.

(2) If an application is made to the court in accordance with this
section for the alteration to be cancelled, it shall not have effect
except in so far as it is confirmed by the court.
(3) Subject to subsection (4), an application under this section
10 may be made—
(a) by the holders of not less, in the aggregate, than 15 per
cent in nominal value of the PLC’s issued share capital
or any class thereof; or
15

(b) by the holders of not less than 15 per cent of the PLC’s
debentures, entitling the holders to object to alterations
of its objects.
(4) An application shall not be made under this section by any
person who has consented to or voted in favour of the alteration.

(5) An application under this section shall be made within 21 days
20 after the date on which the resolution altering the PLC’s objects was
passed and may be made on behalf of the persons entitled to make
the application by such one or more of their number as they may
appoint in writing for the purpose.
(6) On an application under this section, the court may—
25

30

(a) make an order cancelling the alteration or confirming the
alteration, either wholly or in part, and on such terms and
conditions as it thinks fit; and
(b) if it thinks fit, adjourn the proceedings in order that an
arrangement may be made to the satisfaction of the court
for the purchase of the interests of dissenting members
and may give such directions and make such orders as it
may think expedient for facilitating or carrying into effect
any such arrangement.

(7) An order under this section may, if the court thinks fit,
35 provide for the purchase by the PLC of the shares of any members
of the PLC and for the reduction accordingly of the PLC’s company
capital and may make such alterations in the constitution of the PLC
as may be required in consequence of that provision.
1014.—(1) Where an order under section 1013 requires the PLC
40 not to make any, or any specified, alteration in its constitution, then,
notwithstanding anything in this Act, but subject to the provisions of
the order, the PLC shall not have power, without the leave of the
court, to make any such alteration in contravention of that
requirement.
45

(2) Any alteration in the constitution of a PLC made by virtue of
an order under section 1013, other than one made by resolution of
the PLC, shall be of the same effect as if duly made by resolution of
the PLC and the provisions of this Act shall apply to the constitution
as so altered accordingly.
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Supplemental
provisions in
relation to section
1013.

(3) Notice of the meeting at which the special resolution altering
a PLC’s objects is intended to be proposed shall be given to any
holders of the PLC’s debentures that entitle the holders to object to
alterations of its objects; that notice shall be the same as that given
to members of the PLC, so however that not less than 10 days’ notice
shall be given to the holders of any such debentures.

5

(4) If the written resolution procedure is used in the matter,
notice, which shall not be less than 10 days, of the proposed use of
that procedure shall, together with a copy of the proposed text of
the resolution, be given to the debenture holders referred to in sub- 10
section (3).
(5) In default of any provisions in the PLC’s constitution regulating the giving to the foregoing debenture holders of notice
referred to in subsection (3) or (4), the provisions of Part 4 or, as the
case may be, of the PLC’s constitution regulating the giving of notice 15
to members shall apply.
(6) Where a PLC passes a resolution altering its objects—
(a) if no application is made under section 1013 with respect
to the alteration, it shall, within 15 days after the end of
the period for making such an application, deliver to the 20
Registrar a copy of its memorandum of association as
altered; and
(b) if such an application is made, it shall—
(i) forthwith give notice of that fact to the Registrar; and
(ii) within 15 days after the date of any order cancelling 25
or confirming the alteration, deliver to the Registrar
a certified copy of the order and, in the case of an
order confirming the alteration, a copy of the memorandum as altered.
(7) The court may, by order, at any time extend the time for deliv- 30
ery of documents to the Registrar under subsection (6)(b) for such
period as the court may think proper.
(8) If a PLC makes default in giving notice or delivering any document to the Registrar as required by subsection (6), the PLC and any
officer of it who is in default shall be guilty of a category 4 offence. 35

Alteration of
articles by special
resolution.

1015.—(1) Subject to the provisions of this Act and to the conditions contained in its memorandum, a PLC may, by special resolution, alter or add to its articles.
(2) Any alteration or addition so made in the articles shall, subject
to the provisions of this Act, be as valid as if originally contained 40
therein and be subject in like manner to alteration by special
resolution.

Power to alter
provisions in
memorandum
which could have
been contained in
articles.

1016.—(1) Subject to subsection (2), sections 32(4) and (5) and
213, any provision contained in a PLC’s memorandum which could
lawfully have been contained in articles instead of in the memor- 45
andum may, subject to the provisions of this section, be altered by
the PLC by special resolution.
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(2) If an application is made to the court for the alteration to be
cancelled, it shall not have effect except in so far as it is confirmed
by the court.

5

(3) This section shall not apply where the memorandum itself provides for or prohibits the alteration of all or any of the foregoing
provisions, and shall not authorise any variation or abrogation of the
special rights of any class of members.

(4) Section 1013(3) to (7) (other than subsection (3)(b)) and
section 1014 (other than subsections (3) to (5)) shall apply in relation
10 to any alteration and to any application made under this section as
they apply in relation to alterations and to applications made under
those sections.

1017.—(1) A public limited company incorporated under the
prior Companies Acts and in existence immediately before the com15 mencement of this section shall continue in existence and be deemed
to be a PLC to which this Part applies.

Status of existing
PLC.

(2) In subsection (1) “public limited company incorporated under
the prior Companies Acts” includes an old public limited company
(within the meaning of the Companies (Amendment) Act 1983) that
20 re-registered as a public limited company under that Act as well as
a public limited company that any company re-registered as under
the prior Companies Acts.
(3) Reference, express or implied, in this Act to the date of registration of a company mentioned in a preceding subsection shall be
25 read as a reference to the date on which the company was registered
under the Joint Stock Companies Act 1862, the Companies
(Consolidation) Act 1908 or the prior Companies Acts, as the case
may be.
Chapter 3
30

35

Share capital
1018.—Save to the extent prohibited by its constitution, a PLC
shall have the capacity to offer, allot and issue securities (as defined
in Part 3) to the public subject to compliance, where applicable, with
Part 23.

Capacity to make
public offers of
securities.

1019.—(1) No relevant securities may be allotted by a PLC unless
the allotment is authorised, either specifically or pursuant to a
general authority, by ordinary resolution or by the constitution of
the PLC.

Allotment of shares
and other securities.

(2) Without prejudice to subsection (1), no shares may be allotted
40 by a PLC unless those shares are comprised in the authorised but
unissued share capital of the PLC.
(3) Any such authority as is referred to in subsection (1) shall
state the maximum amount of relevant securities that may be allotted
under it and the date on which the authority will expire, which shall
45 be not more than 5 years after whichever is relevant of the following dates—
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(a) in the case of an authority contained at the time of the
original incorporation of the PLC in the articles of the
PLC, the date of that incorporation; and
(b) in any other case, the date on which the resolution is
passed by virtue of which that authority is given;

5

but any such authority (including an authority contained in the
articles of the PLC) may be previously revoked or varied by the PLC
in general meeting.
(4) Any such authority (whether or not it has been previously
renewed under this subsection) may be renewed by the PLC in 10
general meeting for a further period not exceeding 5 years; but the
resolution must state (or restate) the amount of relevant securities
which may be allotted under the authority or, as the case may be,
the amount remaining to be allotted thereunder, and must specify
the date on which the renewed authority will expire.
15
(5) Notwithstanding that any authorisation conferred by a resolution or the constitution such as is mentioned in subsection (1) has
expired, the directors of a PLC may allot shares in pursuance of an
offer or agreement previously made by the PLC, if that authorisation
enabled the PLC to make an offer or agreement which would or 20
might require shares to be allotted after the authorisation’s expiry.
(6) A resolution of a PLC to give, vary, revoke or renew such an
authority may, notwithstanding that it alters the articles of association of the PLC, be an ordinary resolution.
(7) Where a PLC allots shares, the shares shall be taken, for the 25
purposes of this Act, to be allotted when a person acquires the
unconditional right to be included in the PLC’s register of members
in respect of those shares.
(8) Where a PLC allots shares, it shall—
(a) subject to paragraph (b), within 1 month after the date of 30
the allotment; or
(b) where the consideration for the allotment is other than
cash and any necessary adjudication by the Revenue
Commissioners concerning liability to stamp duty has not
been made within the period referred to in paragraph (a), 35
within 14 days after the date of the making by them of
any such adjudication,
deliver particulars of the allotment in the prescribed form to the
Registrar.
(9) If a PLC fails to comply with subsection (8), the PLC and any 40
officer of it who is in default shall be guilty of a category 4 offence.
(10) Nothing in this section shall affect the validity of any allotment of relevant securities.
(11) In this section “relevant securities” means, in relation to a
PLC—
45
(a) shares in the PLC other than shares shown in the memorandum to have been taken by the subscribers thereto or
shares allotted in pursuance of an employees’ share
scheme; and
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(b) any right to subscribe for, or to convert any security into,
shares in the PLC other than shares so allotted,

5

and any reference in this section to the allotment of relevant securities includes a reference to the grant of such a right but does not
include any reference to the allotment of shares pursuant to such
a right.

1020.—(1) Subject to the provisions of this section and section
1021, a PLC proposing to allot any equity securities—
(a) shall not allot any of those securities, on any terms—
10

15

20

25

(i) to any non-member, unless it has made an offer to
each person who holds relevant shares or relevant
employee shares in the PLC to allot to him or her,
on the same or more favourable terms, a proportion
of those securities which is, as nearly as practicable,
equal to the proportion in nominal value held by him
or her of the aggregate of the relevant shares and
relevant employee shares; or
(ii) to any person who holds relevant shares or relevant
employee shares in the PLC, unless it has made an
offer to each other person who holds relevant shares
or relevant employee shares in the PLC to allot to
him or her, on the same terms, a proportion of those
securities which is, as nearly as practicable, equal to
the proportion in nominal value held by him or her
of the aggregate of the relevant shares and relevant
employee shares;
and

30

(b) shall not allot any of those securities to any person unless
the period during which any such offer may be accepted
has expired or the PLC has received notice of the acceptance or refusal of every offer so made.
(2) In subsection (1)(a)(i) “non-member” means a person who is
not a holder of shares (as that expression is to be read by virtue of
subsection (11)) in the PLC.

35

(3) Subsection (4) applies to any provision of the memorandum
or articles of a PLC which requires the PLC, when proposing to allot
equity securities consisting of relevant shares of any particular class,
not to allot those securities on any terms unless it has complied with
the condition that it makes such an offer as is described in subsection
40 (1) to each person who holds relevant shares or relevant employee
shares of that class.
(4) If, in accordance with a provision to which this subsection
applies—
45

(a) a PLC makes an offer to allot any securities to such a
holder; and
(b) that holder or anyone in whose favour that holder has
renounced his or her right to their allotment accepts the
offer,
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Pre-emption rights.

subsection (1) shall not apply to the allotment of those securities and
the PLC may allot them accordingly; but this subsection is without
prejudice to the application of subsection (1) in any other case.
(5) Subsection (1) shall not apply in relation to a particular allotment of equity securities if the securities are, or are to be, wholly or
partly paid up otherwise than in cash.

5

(6) Securities which a PLC has offered to allot to a holder of
relevant shares or relevant employee shares may be allotted to that
holder or anyone in whose favour that holder has renounced his or
her right to their allotment without contravening subsection (1)(b). 10
(7) Subsection (1) shall not apply in relation to the allotment of
any securities which would, apart from a renunciation or assignment
of the right to their allotment, be held under an employees’ share
scheme.
(8) An offer which is required by subsection (1) or by any pro- 15
vision to which subsection (4) applies to be made to any person shall
be made by serving it on him or her in the same manner in which
notices are authorised to be given by sections 181, 182 and 219.
(9) Any such offer as is mentioned in subsection (8) shall state a
period of not less than 21 days during which the offer may be 20
accepted; and the offer shall not be withdrawn before the end of
that period.
(10) Subsections (8) and (9) shall not invalidate a provision to
which subsection (4) applies by reason that that provision requires
or authorises an offer thereunder to be made in contravention of one 25
or both of those subsections, but, to the extent that the provision
requires or authorises such an offer to be so made, it shall be of
no effect.
(11) In relation to any offer to allot any securities required by
subsection (1) or by any provision to which subsection (4) applies, 30
references in this section (however expressed) to the holder of shares
of any description shall be read as including references to any person
who held shares of that description on any day within the period of
28 days ending with the day immediately preceding the date of the
offer which is specified by the directors of the PLC concerned as 35
being the record date for the purposes of the offer.
(12) Where there is a contravention of subsection (1), (8) or (9)
or a provision to which subsection (4) applies, the PLC and every
officer of the PLC who knowingly authorised or permitted the contravention, shall be jointly and severally liable to compensate any 40
person to whom an offer should have been made under the subsection or provision contravened for any loss, damage, costs or expenses
which that person has sustained or incurred by reason of the contravention.
(13) No proceedings to recover any such loss, damage, costs or 45
expenses shall be commenced after the expiration of 2 years after
the date of the delivery to the Registrar of the return of allotments
in question or, where equity securities other than shares are granted,
after the date of the grant.

Interpretation and
supplemental
provisions in
relation to section
1020.

1021.—(1) In section 1020 and this section—
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50

“equity security”, in relation to a PLC, means a relevant share in the
PLC (other than a share shown in the memorandum to have been
taken by a subscriber thereto or a bonus share) or a right to subscribe
for, or to convert any securities into, relevant shares in the PLC, and
5 references to the allotment of equity securities or of equity securities
consisting of relevant shares of a particular class include references
to the grant of a right to subscribe for, or to convert any securities
into, relevant shares in the company or, as the case may be, relevant
shares of a particular class, but does not include references to the
10 allotment of any relevant shares pursuant to such a right;
“relevant employee shares”, in relation to a PLC, means shares of
the PLC which would be relevant shares in the PLC but for the fact
that they are held by a person who acquired them in pursuance of
an employees’ share scheme;
15 “relevant shares”, in relation to a PLC, means shares in the PLC
other than—
(a) shares which as respects dividends and capital carry a right
to participate only up to a specified amount in a distribution; and
20

(b) shares which are held by a person who acquired them in
pursuance of an employees’ share scheme, or, in the case
of shares which have not been allotted, are to be allotted
in pursuance of such a scheme.

(2) Any reference in section 1020 or this section to a class of
25 shares shall be read as a reference to shares to which the same rights
are attached as to voting and as to participation, both as respects
dividends and as respects capital, in a distribution.
(3) Where the directors of a PLC are generally authorised for the
purposes of section 1019, they may be given power by the articles or
30 by a special resolution of the PLC to allot equity securities pursuant
to that authority as if—
(a) subsection (1) of section 1020 did not apply to the allotment; or
35

(b) that subsection applied to the allotment with such modifications as the directors may determine;
and where the directors make an allotment under this subsection,
section 1020 shall have effect accordingly.

(4) Where the directors of a PLC are authorised for the purposes
of section 1019 (whether generally or otherwise), the PLC may by
40 special resolution resolve either—
(a) that subsection (1) of section 1020 shall not apply to a
specified allotment of equity securities to be made pursuant to that authority; or
45

(b) that that subsection shall apply to the allotment with such
modifications as may be specified in the resolution;
and where such a resolution is passed section 1020 shall have effect
accordingly.
(5) A power conferred by virtue of subsection (3) or a special
resolution under subsection (4) shall cease to have effect when the
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authority to which it relates is revoked or would, if not renewed,
expire, but if that authority is renewed, the power or, as the case
may be, the resolution may also be renewed, for a period not longer
than that for which the authority is renewed, by a special resolution
of the company.

5

(6) Notwithstanding that any such power or resolution has
expired, the directors may allot equity securities in pursuance of an
offer or agreement previously made by the PLC, if the power or
resolution enabled the PLC to make an offer or agreement which
would or might require equity securities to be allotted after it 10
expired.
(7) A special resolution under subsection (4), or a special resolution to renew such a resolution, shall not be proposed unless it is
recommended by the directors and there has been circulated, with
the notice of the meeting at which the resolution is proposed, to 15
the members entitled to have that notice a written statement by the
directors setting out—
(a) their reasons for making the recommendation;
(b) the amount to be paid to the PLC in respect of the equity
securities to be allotted; and
20
(c) the directors’ justification of that amount.
(8) A person who authorises or permits the inclusion in a statement circulated under subsection (7) of any matter which is false or
misleading in a material particular knowing it to be so false or misleading or being reckless as to whether it is so false or misleading 25
shall be guilty of a category 3 offence.
Status of authority
to allot conferred
prior to company’s
re-registration as a
PLC.

1022.—Any authority of directors to allot shares under section 70
conferred by ordinary resolution passed by a company prior to its
re-registration as a PLC shall lapse at the conclusion of its annual
general meeting next held after its re-registration as a PLC.
30

Subscription of
share capital.

1023.—(1) A PLC shall not accept at any time, in payment up of
its shares or any premium on them, an undertaking given by any
person that he or she or another should do work or perform services
for the PLC or any other person.
(2) Where a PLC accepts such an undertaking as payment up of 35
its shares or any premium payable on them, the holder of the shares
when they or the premium are treated as paid up, in whole or in
part, by the undertaking—
(a) shall be liable to pay the PLC in respect of those shares,
an amount equal to their nominal value, together with 40
the whole of any premium or, if the case so requires, such
proportion of that amount as is treated as paid up by the
undertaking; and
(b) shall be liable to pay interest at the appropriate rate on
the amount payable under paragraph (a).
45
(3) Where any person becomes a holder of any shares in respect
of which—
(a) there has been a contravention of this section; and
800

(b) by virtue of that contravention, another is liable to pay
any amount under this section,

5

the first-mentioned person in this subsection also shall be liable to
pay that amount (jointly and severally with any other person so
liable) unless either that first-mentioned person is a purchaser for
value and, at the time of the purchase, he or she did not have actual
notice of the contravention or he or she derived title to the shares
(directly or indirectly) from a person who became a holder of them
after the contravention and was not so liable.

10

(4) References in this section to a holder, in relation to any shares
in a PLC, include references to any person who has an unconditional
right to be included in the PLC’s register of members in respect of
those shares or to have an instrument of transfer of the shares
executed in his or her favour.

15

(5) Where a PLC contravenes any of the provisions of this section,
the PLC and any officer of it who is in default shall be guilty of a
category 3 offence.

1024.—(1) Subject to subsection (4), a PLC shall not allot a share
except as paid up at least as to one-quarter of the nominal value of
20 the share and the whole of any premium on it.

Payment for
allotted shares.

(2) Where a PLC allots a share in contravention of subsection (1),
the share shall be treated as if one-quarter of its nominal value
together with the whole of any premium had been received, but the
allottee shall be liable to pay the PLC the minimum amount which
25 should have been received in respect of the share under that subsection less the value of any consideration actually applied in payment
up (to any extent) of the share and any premium on it, and interest
at the appropriate rate on the amount payable under this subsection.
(3) Subsection (2) shall not apply in relation to the allotment of a
30 bonus share in contravention of subsection (1) unless the allottee
knew or ought to have known the share was so allotted.
(4) Subsections (1) to (3) shall not apply to shares allotted in pursuance of an employees’ share scheme.
(5) Subsection (3) of section 1023 shall apply for the purposes of
35 this section as it applies for the purposes of section 1023.
(6) Where a PLC contravenes any of the provisions of this section,
the PLC and any officer of it who is in default shall be guilty of a
category 3 offence.
1025.—(1) A PLC shall not allot shares as fully or partly paid up
40 (as to their nominal value or any premium payable on them) otherwise than in cash if the consideration for the allotment is or includes
an undertaking which is to be or may be performed more than 5
years after the date of the allotment.
(2) Where a PLC allots shares in contravention of subsection (1),
45 the allottee of the shares shall be liable to pay the PLC an amount
equal to their nominal value, together with the whole of any premium, or if the case so requires, such proportion of that amount as
is treated as paid up by the undertaking and shall be liable to pay
interest at the appropriate rate on the amount payable under this
50 subsection.
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Payment of noncash consideration.

(3) Where a contract for the allotment of shares does not contravene subsection (1), any variation of the contract which has the effect
that the contract would have contravened that subsection if the terms
of the contract as varied had been its original terms shall be void.
(4) Subsection (3) shall apply to the variation by a PLC of the
terms of a contract entered into before the company was registered
or re-registered as a PLC.

5

(5) Where a PLC allots shares for a consideration which consists
of or includes (in accordance with subsection (1)) an undertaking
which is to be performed within 5 years after the date of the allot- 10
ment but that undertaking is not performed within the period
allowed by the contract for the allotment of the shares, the following
subsection applies.
(6) The allottee of the shares in question shall be liable to pay the
PLC at the end of the period secondly referred to in subsection (5) 15
the following—
(a) an amount equal to the nominal value of the shares,
together with the whole of any premium, or if the case so
requires, such proportion of that amount as is treated as
paid up by the undertaking; and
20
(b) interest at the appropriate rate on the amount payable
under paragraph (a).
(7) Subsection (3) of section 1023 shall apply in relation to a contravention of this section and to a failure to carry out a term of a
contract as mentioned in subsection (5) as it applies in relation to a 25
contravention of section 1023.
(8) Any reference in this section to a contract for the allotment
of shares includes a reference to an ancillary contract relating to
payment in respect of those shares.
(9) Where a PLC contravenes any of the provisions of this section, 30
the PLC and any officer of it who is in default shall be guilty of a
category 3 offence.
Expert’s report on
non-cash
consideration
before allotment of
shares.

1026.—(1) Subject to subsection (2) and sections 1027 and 1029 to
1031, a PLC shall not allot shares as fully or partly paid up (as to
their nominal value or any premium payable on them) otherwise 35
than in cash unless—
(a) the consideration for the allotment has been valued in
accordance with the following provisions of this section;
(b) a report with respect to its value has been made to the
PLC by a person appointed by the PLC in accordance 40
with those provisions during the 6 months immediately
preceding the date of the allotment of the shares; and
(c) a copy of the report has been sent to the proposed allottee
of the shares.
(2) Subject to subsection (3), subsection (1) shall not apply to the 45
allotment of shares by a PLC in connection with an arrangement
providing for the allotment of shares in that PLC on terms that the
whole or part of the consideration for the shares allotted is to be
provided by the transfer to that PLC or the cancellation of all or
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some of the shares, or of all or some of the shares of a particular
class, in another company (with or without the issue to that PLC of
shares, or of shares of any particular class, in that other company).
(3) Subsection (2) does not exclude the application of subsection
(1) to the allotment of shares by a PLC in connection with any such
arrangement as is there mentioned unless the following condition is
satisfied, namely, it is open to all the holders of the shares in the
other company in question or, where the arrangement applies only
to shares of a particular class, to all the holders of shares in that
10 other company of that class, to take part in the arrangement.
5

(4) In determining whether the foregoing condition is satisfied,
shares held by, or by a nominee of, the PLC proposing to allot the
shares in connection with the arrangement, or by, or by a nominee
of, a company which is that PLC’s holding company or subsidiary or
15 a company which is a subsidiary of that PLC’s holding company,
shall be disregarded.
(5) Subject to subsections (6) and (7), the valuation and report
required by subsection (1) shall be made by an independent person,
that is to say, a person qualified at the time of the report to be
20 appointed or to continue to be the statutory auditor of the PLC.
(6) Where it appears to the independent person referred to in
subsection (5) to be reasonable for the valuation of the consideration,
or a valuation of part of the consideration, to be made, or to accept
such a valuation made, by any person who—
25

(a) appears to that independent person to have the requisite
knowledge and experience to value the consideration or
that part of the consideration; and
(b) is not—

30

(i) an officer or employee of the PLC or any other body
corporate which is that PLC’s subsidiary or holding
company or a subsidiary of that PLC’s holding company; or
(ii) a partner or employee of an officer or employee
referred to in subparagraph (i),

35

that independent person may arrange for or accept such
a valuation, together with a report which will enable the
independent person to make his or her own report under
subsection (1) and provide a note in accordance with subsection (11).

40

(7) Where the allotment of shares by a PLC is in connection
with—

45

(a) a proposed merger, where that company was formed as a
successor company for the purpose of the proposed
merger, the merger being a merger by formation of a new
company within the meaning of Chapter 16 or the European Communities (Cross-Border Mergers) Regulations
2008 (S.I. No. 157 of 2008);
(b) a proposed merger of that company with another company; or

50

(c) a proposed division of that company,
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the valuation and report required by subsection (1) may be made by
the person appointed pursuant to section 1128 or 1150 or an expert
within the meaning of Regulation 7 of the foregoing Regulations, in
which case the person so appointed shall be deemed to be an independent person for the purposes of subsection (5).

5

(8) For the purposes of subsection (7) there is a proposed merger
of a PLC with a company when one of them proposes to acquire all
the assets and liabilities of the other in exchange for the issue of
shares or other securities in that one to shareholders of the other,
with or without any cash payment to those shareholders.
10
(9) The report of the independent person under subsection (1)
shall state—
(a) the nominal value of the shares to be wholly or partly paid
for by the consideration in question;
(b) the amount of any premium payable on those shares;

15

(c) the description of the consideration and, as respects so
much of the consideration as the independent person
himself or herself has valued, a description of that part
of the consideration, the method used to value it and the
date of the valuation; and
20
(d) the extent to which the nominal value of the shares and
any premium are to be treated as paid up—
(i) by the consideration;
(ii) in cash.
(10) Where any consideration is valued under this section by a 25
person other than the independent person, the latter’s report under
subsection (1) shall state that fact and shall also—
(a) state the former’s name and what knowledge and experience that other person has to carry out the valuation; and
(b) describe so much of the consideration as was valued by 30
that other person, the method used to value it and state
the date of valuation.
(11) The report of the independent person made under subsection
(1) shall contain a note by the independent person, or be
accompanied by such a note—
35
(a) in the case of a valuation made by another person, that it
appeared to the independent person reasonable to
arrange for it to be so made, or to accept a valuation
so made;
(b) irrespective of whether the valuation has been by that per- 40
son or the independent person, that the method of valuation was reasonable in all the circumstances;
(c) that it appears to the independent person that there has
been no material change in the value of the consideration
in question since the valuation; and
45
(d) that on the basis of the valuation the value of the consideration, together with any cash by which the nominal value
804

of the shares or any premium payable on them is to be
paid up, is not less than so much of the aggregate of the
nominal value and the whole of any such premium as is
treated as paid up by the consideration and any such cash.
5

1027.—(1) Subsection (2) applies where a PLC allots any share in
contravention of section 1026(1) and either—
(a) the allottee has not received a report under section 1026;
or

10

(b) there has been some other contravention of that section
and the allottee knew or ought to have known that it
amounted to a contravention.

(2) Where this subsection applies, the allottee shall be liable to
pay the PLC an amount equal to the nominal value of the shares,
together with the whole of any premium or if the case so requires,
15 such proportion of that amount as is treated as paid up by the consideration, and shall be liable to pay interest at the appropriate rate
on the amount payable under this subsection.
(3) Subsection (3) of section 1023 shall apply for the purposes of
section 1026 as it applies for the purposes of section 1023.
20

(4) Where the consideration referred to in section 1026 is accepted
partly in payment up of the nominal value of the shares and any
premium and partly for some other consideration given by the company, the provisions of that section and this section shall apply as if
references to the consideration accepted by the PLC included refer25 ences to the proportion of that consideration which is properly
attributable to the payment up of that value and any premium; and—
(a) the independent person shall carry out or arrange for such
other valuations as will enable him or her to determine
that proportion; and
30

(b) the independent person’s report under section 1026(1)
shall state what valuations have been made by virtue of
this subsection and also the reason for and method and
date of any such valuation and any other matters which
may be relevant to that determination.

35

(5) It is declared for the avoidance of doubt that section 1026(1)
does not apply by reference to the application of an amount for the
time being standing to the credit of any of the PLC’s reserve accounts
or to the credit of its profit and loss account in paying up (to any
extent) any shares allotted to members of the PLC or any premiums
40 on any shares so allotted; and in relation to any such allotment references in section 1026 or this section to the consideration for the allotment do not include any such amount so applied.
(6) In section 1026 and this section—

45

(a) “arrangement” means any agreement, scheme or arrangement (including an arrangement sanctioned in accordance with section 454, 542 or 602);
(b) any reference to a company, except where it is or is to be
read as a reference to a PLC, includes a reference to any
body corporate and any body to which letters patent have
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been issued under the Chartered Companies Act 1837;
and
(c) any reference to an officer or employee shall not include
a reference to a statutory auditor.
(7) Where a PLC contravenes any of the provisions of section
1026 or this section, the PLC and any officer of it who is in default
shall be guilty of a category 3 offence.
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1028.—(1) Any person carrying out a valuation or making a
report under section 1026 with respect to any consideration proposed
to be accepted or given by a PLC shall be entitled to require from 10
the officers of the PLC such information and explanation as the person thinks necessary to enable him or her to carry out the valuation
or to make the report and provide a note required by that section.
(2) A PLC to which such a report is made as to the value of any
consideration for which, or partly for which, it proposes to allot 15
shares shall deliver a copy of the report to the Registrar at the same
time that it delivers particulars of the allotments of those shares
under section 1019(8).
(3) Section 1019(9) shall apply to a default in complying with subsection (2) as it applies to a default in complying with section 1019(8). 20
(4) Any person who makes a statement—
(a) that is a statement to which this subsection applies; and
(b) which is false or misleading in a material particular,
knowing it to be so false or misleading or being reckless as to
whether it is so false or misleading, shall be guilty of a category 25
2 offence.
(5) Subsection (4) applies to any statement made (whether orally
or in writing) to any person carrying out a valuation or making a
report under section 1026, being a statement which conveys or purports to convey any information or explanation which that person 30
requires, or is entitled to require, under subsection (1).

Dispensation from
section 1026 —
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1029.—(1) In this section—
“relevant assets” means securities or instruments (or, as the case may
be, both) referred to in the definition of “securities based consideration” in this subsection;
35
“securities based consideration” means consideration consisting of—
(a) transferable securities as defined in point 18 of Article 4(1)
of Directive 2004/39/EC of the European Parliament and
of the Council of 21 April 2004 on markets in financial
instruments;
40
(b) money-market instruments as defined in point 19 of
Article 4(1) of that Directive; or
(c) both such transferable securities and such money-market
instruments.
806

(2) Where this section applies then either—
(a) the requirements of section 1026 do not apply; or
(b) those requirements only apply if the contingency specified
in subsection (4)(b) arises.
5

(3) This section applies where the consideration for the allotment
of the shares consists wholly, or together with cash consideration, of
securities based consideration and—
(a) the conditions specified in subsection (4) are satisfied with
respect to the securities based consideration; and

10

(b) the value of the securities based consideration is not less
than the value of the relevant assets as determined in
accordance with paragraph (a) of that subsection.
(4) The following are the conditions with respect to the securities
based consideration—

15

20

25

(a) the relevant assets are valued at the weighted average
price at which they have been traded on one or more
regulated markets during a period of 5 consecutive days
(any break arising on account of closure of such market
on one or more days being disregarded) immediately preceding the date on which those assets are treated as consideration given for the allotment of the shares in question; and
(b) the foregoing price has not been affected by exceptional
circumstances that would significantly change the value
of the asset at the foregoing date, including situations
where the market for the securities or instruments concerned has become illiquid.

(5) If exceptional circumstances or a situation as mentioned in
subsection (4)(b) arise, a valuation under section 1026 of the relevant
30 assets shall be caused to be carried out by the PLC and the relevant
provisions of sections 1026 to 1028 shall apply accordingly.
(6) Where this section applies and shares are proposed to be allotted by a PLC without a report of an independent expert as otherwise
required by sections 1026 to 1028, the PLC shall, no later than the
35 date of allotment, deliver, in the prescribed form, notice of the proposed allotment to the Registrar, which notice shall contain—
(a) a description of the consideration other than in cash at
issue;
40

(b) the value of that consideration, the source of its valuation
and, where appropriate, the method of valuation;
(c) a statement whether the value arrived at corresponds at
least to the number and nominal value of, and (where
appropriate) to the premium on, the shares to be issued
for that consideration.

45

(7) Where shares have been allotted as mentioned in subsection
(6), the notice of the allotment delivered under section 1019(8) to
the Registrar in respect of those shares shall—
(a) contain—
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(i) a description of the consideration other than in cash
at issue;
(ii) the value of that consideration, the source of its valuation and, where appropriate, the method of valuation; and

5

(iii) a statement whether the value arrived at corresponds
at least to the number and nominal value of, and
(where appropriate) to the premium on, the shares
issued for that consideration,
which may be by reference to the particulars delivered in 10
accordance with subsection (6); and
(b) contain a statement that no exceptional circumstances or
a situation as mentioned in subsection (4)(b) with regard
to the original valuation arose prior to the allotment.
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1030.—(1) In this section—

15

“non-securities based consideration” means consideration other than
that falling within the definition of “securities based consideration”
in section 1029(1);
“relevant assets” means assets other than those falling within that
definition of “securities based consideration”.
20
(2) Where this section applies then either—
(a) the requirements of section 1026 do not apply; or
(b) those requirements only apply if—
(i) the contingency specified in subsection (4)(e) arises;
or
25
(ii) a request of the kind referred to in subsection (6) is
made by one or more members of the PLC, being a
request that, as provided therein, must be acceded
to by the PLC.
(3) This section applies where the consideration for the allotment 30
of the shares consists wholly, or together with cash consideration, of
non-securities based consideration and—
(a) the conditions specified in subsection (4) are satisfied with
respect to the non-securities based consideration; and
(b) the value of the non-securities based consideration is not 35
less than the value of the relevant assets as determined
in accordance with paragraph (a) of that subsection.
(4) The following are the conditions with respect to the nonsecurities based consideration—
(a) the relevant assets are valued by reference to an opinion 40
as to their fair value by an expert who, in the opinion of
the PLC, possesses the requisite degree of independence
from the interests concerned in the transaction and holds
an appropriate qualification;
808

(b) that fair value was determined for a date not more than 6
months before the date on which the relevant assets are
treated as consideration given for the allotment of the
shares in question;
5

10

(c) that valuation as to fair value has been performed in
accordance with generally accepted valuation standards
and principles in the State (or such standards and principles in another Member State as are equivalent to
them) and, in either case, which are applicable to the
class of assets concerned;
(d) the giving of such consideration is approved—
(i) by ordinary resolution of the PLC; or

15

20

25

30

(ii) following 14 days’ notice by the board of directors (of
the PLC’s intention to give that consideration) to the
members, by a resolution of the board of directors
of the PLC,
and, in either case, that approval is granted not more than
1 month before the date on which the agreement to allot
the shares in question is entered into or, where such
agreement is subject to conditions that required fulfilment before the agreement can be carried into effect, on
the date of those conditions’ fulfilment;
(e) no exceptional circumstances arise that would significantly
change the fair value of the asset at the date secondly
referred to in paragraph (b); and
(f) in a case where paragraph (d)(ii) applies, the resolution
there referred to includes a statement by the board of
directors that they are satisfied that there are no exceptional circumstances known to them that, in their opinion,
have significantly changed the fair value of the assets at
the date secondly referred to in paragraph (b).
(5) If either—
(a) exceptional circumstances as mentioned in paragraph (e)
of subsection (4) arise; or

35

(b) notwithstanding that the conditions specified in that subsection are satisfied, a request of the kind referred to in
subsection (6) is made by one or more members of the
PLC, being a request that, as provided therein, must be
acceded to by the PLC,

40 a valuation under section 1026 of the relevant assets shall be caused
to be carried out by the PLC and the relevant provisions of sections
1026 to 1028 shall apply accordingly.
(6) One or more members who hold, or together hold, not less
than 5 per cent of the issued shares of the PLC on the date of the
45 passing of the ordinary resolution or the notification by the directors,
as the case may be, referred to in subsection (4)(d) may, by notice in
writing served on the PLC before the date secondly referred to in
subsection (4)(b), request a valuation under section 1026 of the relevant assets to be carried out; unless, on the date of service of that
50 notice, the percentage of the issued shares of the PLC held by the
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requester or, as appropriate, the requesters has fallen below 5 per
cent, the request shall be acceded to by the PLC.
(7) Where this section applies and shares are proposed to be allotted by a PLC without a report of an independent expert as otherwise
required by sections 1026 to 1028, the PLC shall, no later than the
earliest of the dates specified in subsection (8), deliver, in the prescribed form, notice of the proposed allotment to the Registrar,
which notice shall contain—

5

(a) a description of the consideration other than in cash at
issue;
10
(b) the value of that consideration, the source of its valuation
and, where appropriate, the method of valuation; and
(c) a statement whether the value arrived at corresponds at
least to the number and nominal value of, and (where
appropriate) to the premium on, the shares to be issued 15
for that consideration.
(8) The dates referred to in subsection (7) are—
(a) the date of the allotment;
(b) where the allotment is to be authorised by ordinary resolution, as appropriate—
20
(i) the date of the notice of the general meeting at which
the ordinary resolution is to be passed; or
(ii) where the ordinary resolution is to be passed by written resolution, the date on which the written resolution is deemed to be passed;
25
(c) where the allotment is to be authorised by the board of
directors only, the date of the notification by the directors
referred to in subsection (4)(d).
(9) Where shares have been allotted as mentioned in subsection
(7), the notice of the allotment delivered under section 1019(8) to 30
the Registrar in respect of those shares shall—
(a) contain—
(i) a description of the consideration other than in cash
at issue;
(ii) the value of that consideration, the source of its valua- 35
tion and, where appropriate, the method of valuation; and
(iii) a statement whether the value arrived at corresponds
at least to the number and nominal value of, and
(where appropriate) to the premium on, the shares 40
issued for that consideration,
which may be by reference to the particulars delivered in
accordance with subsection (7) and
(b) contain a statement that no exceptional circumstances with
regard to the original valuation arose prior to the 45
allotment.
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1031.—(1) If the consideration for the allotment of the shares
consists of both—
(a) securities based consideration; and
(b) non-securities based consideration,
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5

(whether in addition to cash or not), the provisions of sections 1029
and 1030 shall apply, respectively, to the securities based consideration and the non-securities based consideration, but with the modification that the notice of the proposed allotment, as provided for in
sections 1029(6) and 1030(7), may be combined in the one document
10 as long as that document is delivered to the Registrar no later than
the earliest of the dates specified in section 1030(8).
(2) In this section—
“non-securities based consideration” has the same meaning as it has
in section 1030;
15 “securities based consideration” has the same meaning as it has in
section 1029.
1032.—(1) A PLC shall not, unless the conditions specified in subsection (3) have been satisfied, enter into an agreement with a relevant person for the transfer by him or her, during the initial period,
20 of one or more non-cash assets to the PLC or another for a consideration to be given by the PLC equal in value at the time of the agreement to at least one-tenth of the nominal value of the PLC’s share
capital issued at that time.
(2) In this section—
25

(a) in relation to a company formed as a PLC—
(i) “relevant person” means any subscriber to the memorandum of the company; and

30

(ii) “initial period” means the period of 2 years beginning
after the date on which the company is issued with
a certificate under section 1010 that it is entitled to
do business;
(b) in relation to a company re-registered or registered in
accordance with Part 20 or 22 as a PLC—

35

(i) “relevant person” means any person who was a
member of the company on the date of the re-registration or registration; and
(ii) “initial period” means the period of 2 years beginning
after that date.
(3) The conditions referred to in subsection (1) are that—

40

(a) the consideration to be received by the PLC (that is to say,
the asset to be transferred to the PLC or the advantage
to the PLC of its transfer to another person) and any
consideration other than cash to be given by the PLC
have been valued under the following provisions of this
811
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section (without prejudice to any requirement to value
any consideration under sections 1026 to 1028);
(b) a report with respect to the consideration to be so received
and given has been made to the PLC in accordance with
those provisions during the 6 months immediately preceding the date of the agreement;

5

(c) the terms of the agreement have been approved by an
ordinary resolution of the PLC; and
(d) not later than—
(i) the date of the giving of the notice of the meeting at 10
which the resolution is proposed; or
(ii) where the means under section 194 (unanimous written resolutions) for passing the resolution is used, 21
days before the date of the signing of the resolution
by the last member to sign,
15
copies of the resolution and report have been circulated
to the members of the PLC entitled to receive that notice
or sign the resolution and, if the relevant person is not
then such a member, to that person.
(4) Subsection (1) shall not apply to the following agreements for 20
the transfer of an asset for a consideration to be given by the PLC,
that is to say—
(a) where it is part of the ordinary business of the PLC to
acquire or arrange for other persons to acquire assets of
a particular description, an agreement entered into by the 25
PLC in the ordinary course of its business for the transfer
of an asset of that description to it or such a person, as
the case may be; or
(b) an agreement entered into by the PLC under the supervision of the court, or an officer authorised by the court 30
for the purpose, for the transfer of an asset to the PLC
or to another.
(5) Subsections (5), (6) and (10) of section 1026 shall apply to a
valuation and report of any consideration under this section as those
subsections apply to a valuation of and report on any consideration 35
under subsection (1) of section 1026.
(6) The report of the independent person under this section
shall—
(a) state the consideration to be received by the PLC, describing the asset in question, specifying the amount to be 40
received in cash and the consideration to be given by the
PLC, specifying the amount to be given in cash;
(b) state the method and date of valuation;
(c) contain a note by the independent person, or be
accompanied by such a note, as to the matters mentioned 45
in section 1026(11)(a) to (c); and
(d) contain a note by the independent person, or be
accompanied by such a note, that, on the basis of the
812

valuation, the value of the consideration to be received
by the PLC is not less than the value of the consideration
to be given by it.

5

10

(7) If a PLC enters into an agreement with any relevant person
in contravention of subsection (1) and either the relevant person has
not received a report under this section or there has been some other
contravention of this section or section 1026(5), (6) or (10) which he
or she knew or ought to have known amounted to a contravention,
then, subject to subsection (8)—
(a) the PLC shall be entitled to recover from the relevant person, any consideration given by the PLC under the agreement or an amount equivalent to its value at the time of
the agreement; and
(b) the agreement, so far as not carried out, shall be void.

15

20

(8) Where a PLC enters into an agreement in contravention of
subsection (1) and that agreement is or includes an agreement for
the allotment of shares in that PLC, then whether or not the agreement also contravenes section 1026—
(a) subsection (7) shall not apply to the agreement in so far as
it is an agreement for the allotment of shares; and
(b) sections 1023(3) and 1027(2) shall apply in relation to the
shares as if they had been allotted in contravention of
section 1026.

(9) Where a PLC contravenes any of the provisions of this section,
25 the PLC and any officer of it who is in default shall be guilty of a
category 3 offence.

1033.—(1) Any person carrying out a valuation or making a
report under section 1032 shall be entitled to require from the
officers of the PLC such information and explanation as the person
30 thinks necessary to enable him or her to carry out the valuation or
make the report and provide the note required by that section.
(2) Section 1028(4) shall apply in relation to any such valuation
and report as it applies in relation to a valuation and report under
section 1026 with the substitution of a reference to this subsection
35 for the reference in section 1028(5) to section 1028(1).
(3) A PLC which has passed a resolution under section 1032 with
respect to the transfer of an asset shall, within 15 days after the date
of the passing of the resolution, deliver to the Registrar a copy of
the resolution together with the report required by that section and,
40 if the PLC fails to do so, the PLC and any officer of it who is in
default shall be guilty of a category 4 offence.
(4) Any reference in section 1032 or this section to consideration
given for the transfer of an asset includes a reference to consideration given partly for its transfer but—
45

(a) the value of any consideration partly so given shall be
taken to be the proportion of that consideration properly
attributable to its transfer;
813

Supplemental
provisions in
relation to section
1032.

(b) the independent person shall carry out or arrange for such
valuations of anything else as will enable him or her to
determine that proportion; and
(c) his or her report under section 1032 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 matters which may be relevant to that
determination.

Relief.

5

1034.—(1) Where any person is liable to a PLC under section
1023, 1025, 1026, 1027 or 1032 in relation to payment in respect of 10
any shares in the PLC or is liable by virtue of any undertaking given
to the PLC in, or in connection with, payment for any such shares,
the person so liable may make an application to the court under this
subsection to be exempted in whole or in part from that liability.
(2) Where the liability mentioned in subsection (1) arises under 15
any of the foregoing sections in relation to payment in respect of any
shares, the court may, on an application under that subsection,
exempt the applicant from that liability only—
(a) if and to the extent that it appears to the court just and
equitable to do so having regard to the following, 20
namely—
(i) whether the applicant has paid, or is liable to pay,
any amount in respect of any other liability arising
in relation to those shares under any of the foregoing
sections or of any liability arising by virtue of any 25
undertaking given in or in connection with payment
for those shares;
(ii) whether any person other than the applicant has paid
or is likely to pay (whether in pursuance of an order
of the court or otherwise) any such amount; and
30
(iii) whether the applicant or any other person has performed, in whole or in part, or is likely so to perform
any such undertaking or has done or is likely to do
any other thing in payment or part payment in
respect of those shares;
35
(b) if and to the extent that it appears to the court just and
equitable to do so in respect of any interest which he or
she is liable to pay to the PLC under any of the foregoing sections.
(3) Where the liability mentioned in subsection (1) arises by virtue 40
of an undertaking given to the PLC in or in connection with, payment for any shares in the PLC, the court may, on an application
under that subsection, exempt the applicant from that liability only
if and to the extent that it appears to the court just and equitable to
do so having regard to the following, namely—
45
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(a) whether the applicant has paid or is liable to pay any
amount in respect of any liability arising in relation to
those shares under section 1023, 1025, 1026, 1027 or
1032; and
5

(b) whether any person other than the applicant has paid or
is likely to pay (whether in pursuance of an order of the
court or otherwise) any such amount.

(4) In determining in pursuance of an application under subsection (1) whether it should exempt the applicant in whole or in part
10 from any liability, the court shall have regard to the following overriding principles, namely—

15

20

(a) that a PLC which has allotted shares should receive money
or money’s worth at least equal in value to the aggregate
of the nominal value of those shares and the whole of
any premium or, if the case so requires, so much of that
aggregate as is treated as paid up; and
(b) subject to paragraph (a), that where such a PLC would, if
the court did not grant that exemption, have more than
one remedy against a particular person, it should be for
the PLC to decide which remedy it should remain entitled
to pursue.

(5) Where a person brings any proceedings against another (the
“contributor”) for a contribution in respect of any liability to a company arising under any of sections 1023 to 1027 and 1032 and it
25 appears to the court that the contributor is liable to make such a
contribution, the court may, if and to the extent that it appears to
the court, having regard to the respective culpability in respect of
the liability to the PLC of the contributor and the person bringing
the proceedings, that it is just and equitable to do so—
30

(a) exempt the contributor in whole or in part from his or her
liability to make such a contribution; or
(b) order the contributor to make a larger contribution than,
but for this subsection, he or she would be liable to make.

(6) Where a person is liable to a PLC by virtue of subsection
35 (7)(a) of section 1032 the court may, on an application under this
subsection, exempt that person in whole or in part from that liability
if and to the extent that it appears to the court just and equitable to
do so having regard to any benefit accruing to the PLC by virtue of
anything done by that person towards the carrying out of the agree40 ment mentioned in that subsection (7)(a).

1035.—(1) Any shares taken by a subscriber to the constitution of
a PLC in pursuance of an undertaking of his or hers in the constitution and any premium on the shares shall be paid up in cash.
(2) If a PLC permits any such share to be paid up otherwise than
45 in cash, the PLC and any officer of it who is in default shall be guilty
of a category 3 offence.
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1036.—(1) A trustee or personal representative shall not be
chargeable with breach of trust or as the case may be, with default
in administering the estate by reason only of the fact that—
(a) he or she has, for the purpose of acquiring securities which
he or she has power to acquire in connection with the
trust or estate, paid for the securities under arrangements
which provide for them to be transferred to him or her
from a stock exchange nominee but not to be so transferred until after payment of the price; or

5

(b) he or she has, for the purpose of disposing of securities 10
which he or she has power to dispose of in connection
with the trust or estate, transferred the securities to a
stock exchange nominee under arrangements which
provide that the price is not to be paid to him or her until
after the transfer is made.
15
(2) In this section “stock exchange nominee” means a person designated, by regulations made by the Minister, as a nominee of an
authorised market operator for the purposes of this Part.
Enforceability of
undertakings made
in contravention of
certain provisions of
Chapter.

1037.—Subject to section 1034—
(a) an undertaking given by any person in or in connection 20
with payment for shares in a PLC to do work or perform
services or to do any other thing shall, if it is enforceable
by the PLC apart from this Part, be so enforceable notwithstanding that there has been a contravention in
relation thereto of section 1023, 1025, 1026 or 1027; 25
and
(b) where such an undertaking is given in contravention of
section 1032 or 1033 in respect of the allotment of any
shares it shall be so enforceable notwithstanding that contravention.
30

Adaptation of
section 103(1) and
(2) in relation to a
PLC.

1038.—Section 103(1) and (2) shall apply in relation to a PLC as
if references in them to Chapter 3 or 4 of Part 9 were references to
Chapter 16 or, as the case may be, Chapter 17 of this Part.

Treatment of own
shares held by or
on behalf of a PLC.

1039.—(1) Subject to section 1040(5), this section applies to a
PLC—
35
(a) where shares in the PLC are forfeited, or are surrendered
to the PLC in lieu of forfeiture, in pursuance of Part 3 or
its constitution for failure to pay any sum payable in
respect of those shares;
(b) where shares in the PLC are acquired by the PLC other- 40
wise than by any of the methods mentioned in section
103(1) and the company has a beneficial interest in
those shares;
(c) where the nominee of the PLC acquires shares in the PLC
from a third person without financial assistance being 45
given directly or indirectly by the PLC and the PLC has
a beneficial interest in those shares; or
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(d) where any person acquires shares in the PLC with financial
assistance given to him or her directly or indirectly by the
PLC for the purpose of the acquisition and the PLC has
a beneficial interest in those shares.
5

(2) In determining for the purposes of subsection (1)(b) or (c)
whether a PLC has a beneficial interest in any shares, there shall be
disregarded, in any case where the PLC is a trustee (whether as personal representative or otherwise), any right of the PLC (as trustee)
to recover its expenses or be remunerated out of the trust property.

10

(3) Unless the shares or any interest of the PLC in them are previously disposed of, the PLC shall, not later than the end of the
relevant period after the date of their forfeiture or surrender or, in a
case to which subsection (1)(b), (c) or (d) applies, their acquisition—

15

(a) cancel them and reduce the amount of the share capital by
the nominal value of the shares; and

20

(b) where the effect of cancelling the shares will be that the
nominal value of the PLC’s allotted share capital is
brought below the authorised minimum, apply for reregistration as another type of company, stating the effect
of the cancellation,
and the directors may take such steps as are requisite to enable the
PLC to carry out its obligations under this subsection without complying with sections 85 and 86, including passing a resolution in
accordance with subsection (5).

25

(4) The PLC and, in a case falling within subsection (1)(c) or (d),
the PLC’s nominee or, as the case may be, the other shareholder,
shall not exercise any voting rights in respect of the shares and any
purported exercise of those rights shall be void.

(5) The resolution authorised by subsection (3) may alter the
30 PLC’s constitution so that it no longer states that the company is to
be a PLC and may make such other alterations in the constitution as
are requisite in the circumstances.
(6) Without prejudice to the generality of subsection (5), where
the resultant company type is a private company limited by shares,
35 the alteration referred to in that subsection shall include the replacement of the memorandum and articles of the re-registering company
by a constitution in conformity with section 19 and Schedule 1 (but
nothing in this section authorises the alteration of the rights and obligations of members of the re-registering company, or of other per40 sons, as set out in its memorandum and articles and, accordingly,
where necessary, the foregoing replacement constitution shall
include such supplemental regulations as will secure those rights
and obligations).
(7) The application for re-registration required by subsection
45 (3)(b) shall be in the prescribed form and signed by a director or
secretary of the PLC and shall be delivered to the Registrar together
with a copy of the constitution of the PLC as altered by the
resolution.
(8) If a PLC required to apply to be re-registered as another type
50 of company under this section, fails to do so before the end of the
relevant period, section 69 shall apply to it as if it were a private
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company limited by shares, but, subject to that, the company shall
continue to be treated for the purposes of this Act as a PLC until it
is re-registered as another form of company.
(9) If a PLC, when required to do so by subsection (3), fails to
cancel any shares in accordance with paragraph (a) of that subsection
or to make an application for re-registration in accordance with paragraph (b) of that subsection, the PLC and any officer of it who is in
default shall be guilty of a category 3 offence.

5

(10) In addition to the resolutions which subsection (4) of that
section provides that that section applies to, section 199 shall apply 10
to resolutions of the directors of a PLC passed by virtue of subsection (3).

Supplemental
provisions in
relation to section
1039 (including
definition of
“relevant period”).

1040.—(1) If the Registrar is satisfied that a PLC is required to be
re-registered in accordance with section 1039, the Registrar shall—
(a) retain the application and other documents delivered to 15
him or her under subsection (7) of that section; and
(b) issue to the company an appropriate certificate of incorporation.
(2) Upon the issue of a certificate of incorporation under subsection (1)—
20
(a) the company shall, by virtue of the issue of that certificate,
become the type of company stated in the certificate; and
(b) the alterations in the constitution set out in the resolution
shall take effect accordingly.
(3) A certificate of incorporation issued to a company under sub- 25
section (1) shall be conclusive evidence—
(a) that the requirements of section 1039 and this section in
respect of re-registration and of matters precedent and
incidental thereto have been complied with; and
(b) that the company is the type of company stated in the cer- 30
tificate.
(4) Section 1276(9) shall apply to a re-registration pursuant to
section 1039 as it applies to a re-registration pursuant to Part 20.
(5) Where, after shares in a company—
(a) are forfeited, or are surrendered to the company in lieu of 35
forfeiture, in pursuance of Part 3 or its constitution or are
otherwise acquired by the company;
(b) are acquired by a nominee of the company in the circumstances mentioned in section 1039(1)(c) (and the references in that provision to a PLC shall, for the purposes 40
of this paragraph, be read as references to a company); or
(c) are acquired by any person in the circumstances mentioned in section 1039(1)(d) (and the references in that
provision to a PLC shall, for the purposes of this paragraph, be read as references to a company),
45
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5

the company is re-registered as a PLC, section 1039 and the foregoing
provisions of this section shall apply to the company as if it had been
a PLC at the time of the forfeiture, surrender or acquisition and as
if for any reference to the relevant period after the date of the forfeiture, surrender or acquisition there were substituted a reference
to the relevant period after the date of the re-registration of the
company as a PLC.

(6) Section 105(1) shall not apply to shares acquired otherwise
than by subscription by a nominee of a PLC in a case falling within
10 section 1039(1)(d).
(7) In section 1039 and this section “relevant period”, in relation
to any shares, means—

15

(a) in the case of shares forfeited or surrendered to the company in lieu of forfeiture or acquired as mentioned in
section 1039(1)(b) or (c) — 3 years;
(b) in the case of shares acquired as mentioned in section
1039(1)(d) — one year.

1041.—(1) A mortgage, charge, lien or pledge of a PLC on its own
shares (whether taken expressly or otherwise), except a mortgage or
20 charge permitted by subsection (2), is void.

Charges taken by
PLC on own shares.

(2) The following are permitted mortgages and charges, that is
to say—

25

30

35

(a) in the case of every description of PLC, a mortgage or
charge on its own shares (not being fully paid) for any
amount payable in respect of the shares;
(b) in the case of a PLC whose ordinary business includes the
lending of money or consists of the provision of credit or
the bailment or hiring of goods under a hire-purchase
agreement, or both, a mortgage or charge of the PLC on
its own shares (whether fully paid or not) which arises in
connection with a transaction entered into by the company in the ordinary course of its business;
(c) in the case of a company which is re-registered under Part
20 as a PLC, a mortgage or charge on its own shares
which was in existence immediately before its application
for re-registration.
1042.—(1) Without prejudice to subsection (2), in its application
to a PLC giving financial assistance, section 83(6) shall apply—

40

(a) as if, in paragraph (k), “of it or its holding company” were
substituted for “of its holding company”;

45

(b) as if, in paragraph (m), “by an offeree (within the meaning
of the Irish Takeover Panel Act 1997) or a private limited
subsidiary of an offeree” were substituted for “by a
private limited subsidiary of an offeree (within the meaning of the Irish Takeover Panel Act 1997)”; and
(c) as if the following paragraph were substituted for paragraph (n):
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certain provisions of
section 83(6) in
relation to PLCs.

“(n) in connection with an allotment of shares by a
company or its holding company, the payment
by the company of commissions, not exceeding
10 per cent of the money received in respect
of such allotment, to intermediaries, and the
payment by the company of professional
fees;”.

5

(2) A PLC may, in accordance with paragraph (e), (f) or (g) of
section 83(6), give financial assistance to any person only if the PLC’s
net assets are not thereby reduced or, to the extent that those assets 10
are thereby reduced, if the financial assistance is provided out of
profits which are available for distribution.
(3) In subsection (2) “net assets” means the aggregate of the
PLC’s assets less the aggregate of its liabilities; and “liabilities”
includes—
15
(a) where the PLC prepares Companies Act entity financial
statements, any provision for liabilities (within the meaning of paragraph 82 of Schedule 3) that is made in those
financial statements;
(b) where the PLC prepares IFRS entity financial statements, 20
any provision that is made in those financial statements,
except to the extent that that provision is taken into account in calculating the value of any asset to the PLC.
Variation of rights
attached to special
classes of shares.

1043.—Section 983 shall apply to a PLC as if—
(a) each reference in it to a DAC were a reference to a 25
PLC; and
(b) in subsection (3)(c)—
(i) the reference to the giving, variation, revocation or
renewal of an authority for the purposes of section
70(1) were a reference to the giving, variation, revo- 30
cation or renewal of an authority for the purposes of
section 1019(1); and
(ii) “by the means referred to in section 85(2)(b)” were
substituted for “by either of the means referred to in
section 85”.
35

Restriction on
transfer of shares.

1044.—Section 96(2) shall not apply in respect of a transfer of
shares in a PLC where those shares fall within a class of securities
the evidencing and transfer of title to which is for the time being
governed by regulations under section 1085.
Chapter 4

40

Interests in shares: disclosure of individual and group acquisitions

Purpose of Chapter.

1045.—The purpose of this Chapter is to require the disclosure to
a PLC (and the keeping of a register by the PLC as to the matters
disclosed) of the following facts, and certain associated particulars,
namely—
45
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(a) the fact of there being acquired an interest in shares of the
PLC (being shares with full voting rights) of an amount
that is equal to or above a specified percentage – see,
principally, sections 1047 and 1048;
5

10

15

20

(b) the fact of there no longer being held an interest in shares
of the PLC (of the foregoing kind) of an amount that is
equal to or above a specified percentage – see, principally, sections 1047 and 1048;
(c) the fact of there being acquired, or there no longer being
held, an interest in shares of the PLC (of the foregoing
kind) where, in consequence of either such event, the percentage levels of the interest (in terms of whole number
of percentages) in the shares before and immediately
after that event are not the same – see, principally,
sections 1047 and 1048; and
(d) facts relevant to the application of the provisions of this
Chapter as they require a disclosure of the kind described
in a preceding paragraph, for example, the fact that full
voting rights have, by virtue of a condition being satisfied,
become attached to the shares in which the interests concerned exist – see, principally, sections 1047 and 1049,
and this Chapter—

25

30

35

(i) includes provisions for reckoning the interest of a spouse,
civil partner or child of the person concerned, or a body
corporate controlled by any of them, as an interest of that
person and for reckoning, as an interest of the person
concerned, the interest of another who is party with that
person to a particular type of agreement;
(ii) may limit the duty of disclosure to circumstances in which
the person concerned has become aware of the relevant
facts; and
(iii) in addition to the various foregoing requirements, enables
or, in certain cases requires, a PLC to conduct an investigation into whether interests are, or within a certain
period have been, held in its shares that carry full voting rights.

1046.—(1) In this Chapter—
“child” does not include a person who has attained the age of
majority;
40 “duty of disclosure” shall be read in accordance with section 1047 or
1049(1), as appropriate;
“notifiable percentage” has the meaning given to it by section 1051;
“relevant share capital”, in relation to a PLC, means the PLC’s
issued share capital of a class carrying rights to vote in all circum45 stances at general meetings of the PLC.
(2) It is declared for the avoidance of doubt that—
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(a) where a PLC’s relevant share capital is divided into different classes of shares, references in this Chapter to a percentage of the nominal value of its relevant share capital
are references to a percentage of the nominal value of
the issued shares comprised in each of the classes taken
separately; and

5

(b) the temporary suspension of voting rights in respect of
shares comprised in issued share capital of a PLC of any
such class does not affect the application of this Chapter
in relation to interests in those or any other shares com- 10
prised in that class.
(3) The application of this Chapter is restricted, as was the position in the case of the corresponding provisions of the Act of 1990,
by the regulations made under section 20 of the Investment Funds,
Companies and Miscellaneous Provisions Act 2006 that are referred 15
to in paragraph 11 of Schedule 6.
Duty of disclosure
— first class of case
in which duty arises.

1047.—Where a person either—
(a) to the person’s knowledge acquires an interest in shares
comprised in a PLC’s relevant share capital, or ceases
to be interested in shares so comprised (whether or not 20
retaining an interest in other shares so comprised); or
(b) becomes aware that he or she has acquired an interest in
shares so comprised or that he or she has ceased to be
interested in shares so comprised in which he or she was
previously interested,
25
then, if—
(i) the interest in the shares is a notifiable interest as provided
for in section 1048(2); and
(ii) the case concerned falls within section 1048(4) or (5),
the person shall be under a duty (in this Chapter referred to as the 30
“duty of disclosure”) to make notification to the PLC of the interests
which the person has, or had, in its shares.

Notifiable interest.

1048.—(1) For the purposes of the duty of disclosure, the interests
to be taken into account are those in relevant share capital of the
PLC concerned; section 1058 has effect (by means of its applying 35
certain provisions of Chapter 5 of Part 5) for the purpose of
determining whether a particular interest in shares is an interest in
shares that is to be reckoned in applying the next following
subsection.
(2) For the purposes of this Chapter, a person has a notifiable 40
interest at any time when the person is interested in shares comprised
in that share capital of an aggregate nominal value equal to or more
than the percentage of the nominal value of that share capital which
is for the time being the notifiable percentage.
(3) All facts relevant to determining whether a person has a noti- 45
fiable interest at any time (or the percentage level of the person’s
interest) are taken to be what he or she knows the facts to be at
that time.
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(4) The duty of disclosure arises under section 1047 where the
person has a notifiable interest immediately after the relevant time,
but did not have such an interest immediately before that time.
(5) The duty of disclosure also arises under section 1047 where—
5

10

(a) the person had a notifiable interest immediately before the
relevant time, but does not have such an interest immediately after it; or
(b) the person had a notifiable interest immediately before
that time, and has such an interest immediately after it,
but the percentage levels of his or her interest immediately before and immediately after that time are not the
same.
(6) For the purposes of this section, the “relevant time” means—

15

(a) in a case falling within section 1047(a) — the time of the
event there mentioned; and
(b) in a case falling within section 1047(b) — the time at which
the person became aware of the facts in question.
1049.—(1) Where, otherwise than in circumstances falling within
section 1047, a person—

20

(a) is aware at the time when it occurs of any change of circumstances affecting facts relevant to the application of
section 1048(2) to an existing interest of his or hers in
shares comprised in a PLC’s share capital of any description; or

25

(b) otherwise becomes aware of any such facts (whether or
not arising from any such change of circumstances),

Duty of disclosure
— second class of
case in which duty
arises.

then, if the case concerned falls within subsection (2), the person
shall be under a duty (in this Chapter also referred to as the “duty
of disclosure”) to make notification to the PLC of those circum30 stances or facts.
(2) The duty of disclosure arises under this section where the person has a notifiable interest immediately after the relevant time, but
did not have such an interest immediately before that time.
(3) For the purposes of this section, the “relevant time” means—
35

(a) in a case falling within subsection (1)(a) — the time of the
change of circumstances there mentioned; and
(b) in a case falling within subsection (1)(b) — the time at
which the person became aware of the facts in question.

1050.—(1) Subject to subsection (2), in this Chapter “percentage
40 level” means the percentage figure found by expressing the aggregate
nominal value of all the shares comprised in the share capital concerned in which the person is interested immediately before or (as
the case may be) immediately after the relevant time as a percentage
of the nominal value of that share capital and rounding that figure
45 down, if it is not a whole number, to the next whole number.
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“Percentage level”
in relation to
notifiable interests.

(2) Where the nominal value of the share capital is greater
immediately after the relevant time than it was immediately before,
the percentage level of the person’s interest immediately before (as
well as immediately after) that time is determined by reference to
the larger amount.

The notifiable
percentage.

5

1051.—(1) In this Chapter “notifiable percentage” means—
(a) subject to paragraph (b), 3 per cent; or
(b) such other rate as may be specified by order made by the
Minister under subsection (2).
(2) The Minister may, by order, specify the percentage to apply 10
in determining whether a person’s interest in a PLC’s shares is notifiable under this Chapter; and different percentages may be so specified in relation to public limited companies of different classes or
descriptions.
(3) Where — in consequence of a reduction specified under this 15
section in the percentage made by such order— a person’s interest
in a PLC’s shares becomes notifiable, the person shall then come
under the duty of disclosure in respect of it; and the duty shall be
performed within the period of 10 days after the day on which it
arises.
20

Particulars to be
contained in
notification.

1052.—(1) Subject to section 1051(3), a person’s duty to make a
notification under section 1047 or 1049 shall be performed within the
period of 5 days after the day on which the duty arises; and the
notification shall be in writing to the PLC.
(2) The notification shall specify the share capital to which it 25
relates, and shall also—
(a) state the number of shares comprised in that share capital
in which the person making the notification knows he or
she was interested immediately after the time when the
duty arose; or
30
(b) in a case where the person no longer has a notifiable
interest in shares comprised in that share capital, state
that he or she no longer has that interest.
(3) A notification with respect to a person’s interest in a PLC’s
relevant share capital (other than one stating that he or she no longer 35
has a notifiable interest in shares comprised in that share capital)
shall include particulars of—
(a) the identity of each registered holder of shares to which
the notification relates; and
(b) the number of those shares held by each such registered 40
holder,
so far as known to the person making the notification at the date
when the notification is made.
(4) A person who has an interest in shares comprised in a PLC’s
relevant share capital, that interest being notifiable, is under a duty 45
to notify the PLC in writing—
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(a) of any particulars in relation to those shares which are
specified in subsection (3); and
(b) of any change in those particulars,
5

of which, in either case, the person becomes aware at any time after
any interest notification date and before the first occasion following
that date on which the person comes under any further duty of disclosure with respect to his or her interest in shares comprised in that
share capital.

(5) A duty arising under subsection (4) shall be performed within
10 the period of 5 days after the day on which it arises.
(6) The reference in subsection (4) to an interest notification date,
in relation to a person’s interest in shares comprised in a PLC’s relevant share capital, is to either of the following—
15

(a) the date of any notification made by the person with
respect to his or her interest under this Chapter; or
(b) where the person has failed to make a notification, the
date on which the period allowed for making it came to
an end.

(7) A person who at any time has an interest in shares which is
20 notifiable is to be regarded under subsection (4) as continuing to
have a notifiable interest in them unless and until the person comes
under a duty to make a notification stating that he or she no longer
has such an interest in those shares.

1053.—(1) For the purposes of sections 1046 to 1052, a person is
25 taken to be interested in any shares in which the person’s spouse or
civil partner or any child of the person is interested.
(2) For the purposes of sections 1046 to 1052 and subsection (1),
a person is taken to be interested in shares if a body corporate is
interested in them and—
30

(a) that body or its directors are accustomed to act in accordance with his or her directions or instructions; or
(b) he or she is entitled to exercise or control the exercise of
one-third or more of the voting power at general meetings of that body corporate.

35

(3) Where a person is entitled to exercise or control the exercise
of one-third or more of the voting power at general meetings of a
body corporate and that body corporate is entitled to exercise or
control the exercise of any of the voting power at general meetings
of another body corporate (the “effective voting power”) then, for
40 the purposes of subsection (2)(b), the effective voting power is taken
as exercisable by that person.
(4) For the purposes of subsections (2) and (3) a person is entitled
to exercise or control the exercise of voting power if—
45

(a) the person has a right (whether subject to conditions or
not) the exercise of which would make him or her so
entitled; or
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(b) the person is under an obligation (whether or not so
subject) the fulfilment of which would make him or her
so entitled.
(5) A reference in this section to a child of a person shall be
deemed to include a reference to a child of the person’s civil partner
who is ordinarily resident with the person and the civil partner.
“Share acquisition
agreement” —
meaning.

5

1054.—(1) Subject to the following provisions of this section,
“share acquisition agreement”, for the purposes of this Chapter,
means an agreement between 2 or more persons which includes provision for the acquisition by any one or more of the parties to the 10
agreement of interests in shares comprised in relevant share capital
of a particular PLC (the “target company”) but only if the following
2 conditions are satisfied.
(2) Those conditions are—
(a) the agreement also includes provisions imposing obli- 15
gations or restrictions on any one or more of the parties
to the agreement with respect to their use, retention or
disposal of interests in that company’s shares acquired in
pursuance of the agreement (whether or not together
with any other interests of theirs in that company’s shares 20
to which the agreement relates); and
(b) any interest in the company’s shares is in fact acquired by
any of the parties in pursuance of the agreement.
(3) In relation to such an agreement references in this section and
in sections 1055 and 1056 to the target company are to the company 25
which is the target company for that agreement in accordance with
this section.
(4) The reference in subsection (2)(a) to the use of interests in
shares in the target company is to the exercise of any rights or of any
control or influence arising from those interests (including the right 30
to enter into any agreement for the exercise, or for control of the
exercise, of any of those rights by another person).
(5) Once any interest in shares in the target company has been
acquired in pursuance of such an agreement as is mentioned in subsection (1), the agreement continues to be a share acquisition agree- 35
ment for the purposes of this Chapter irrespective of—
(a) whether or not any further acquisitions of interests in the
company’s shares take place in pursuance of the agreement; and
(b) any change in the persons who are for the time being par- 40
ties to it; and
(c) any variation of the agreement, so long as the agreement
continues to include provisions of any description mentioned in subsection (2)(a).
(6) References in subsection (5) to the agreement include any 45
agreement having effect (whether directly or indirectly) in substitution for the original agreement.
(7) In this section, and also in references elsewhere in this Chapter to a share acquisition agreement as defined by this section,
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“agreement” includes any agreement or arrangement; and references
in this section to provisions of an agreement—
(a) accordingly include undertakings, expectations or understandings operative under any arrangement; and
5

(b) (without prejudice to the foregoing) also include any provisions, whether express or implied and whether absolute
or not.
(8) Neither of the following is a share acquisition agreement for
the purposes of this Chapter—

10

15

(a) an agreement which is not legally binding unless it involves
mutuality in the undertakings, expectations or understandings of the parties to it;
(b) an agreement to underwrite or sub-underwrite any offer
of shares in a company, provided the agreement is confined to that purpose and any matters incidental to it.

1055.—(1) In the case of a share acquisition agreement, each
party to the agreement shall be taken (for purposes of the duty of
disclosure) to be interested in all shares in the target company in
which any other party to it is interested apart from the agreement
20 (whether or not the interest of the other party in question was
acquired, or includes any interest which was acquired, in pursuance
of the agreement).
(2) For those purposes, and also for those of section 1056, an
interest of a party to such an agreement in shares in the target com25 pany is an interest apart from the agreement if the party is interested
in those shares otherwise than by virtue of the application of section
1054 and this section in relation to the agreement.
(3) Accordingly, any such interest of the person (apart from the
agreement) includes for those purposes any interest treated as his or
30 hers under section 1053 or by the application of section 1054 and this
section in relation to any other agreement with respect to shares in
the target company to which he or she is a party.
(4) A notification with respect to his or her interest in shares in
the target company made to that company under this Chapter by
35 a person who is for the time being a party to a share acquisition
agreement shall—
(a) state that the person making the notification is a party to
such an agreement;
40

45

(b) include the names and (so far as known to the person) the
addresses of the other parties to the agreement, identifying them as such, and
(c) state whether or not any of the shares to which the notification relates are shares in which the person is interested
by virtue of section 1054 and this section and, if so, the
number of those shares.
(5) Where a person makes a notification to a PLC under this
Chapter in consequence of ceasing to be interested in any shares of
that PLC by virtue of the fact that he or she or any other person has
ceased to be a party to a share acquisition agreement, the notification
827
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shall include a statement that he or she or that other person has
ceased to be a party to the agreement (as the case may require) and
also (in the latter case) the name and (if known to him or her) the
address of that other.

Duty of persons
acting together to
keep each other
informed.

1056.—(1) A person who is a party to a share acquisition agreement shall be subject to the requirements of this section at any
time when—

5

(a) the target company is a PLC, and the person knows it to
be so; and
(b) the shares in that company to which the agreement relates 10
consist of or include shares comprised in relevant share
capital of the company, and the person knows that to be
the case; and
(c) the person knows the facts which make the agreement a
share acquisition agreement.
15
(2) Such a person shall be under a duty to notify every other party
to the agreement, in writing, of the relevant particulars of his or her
interest (if any) apart from the agreement in shares comprised in
relevant share capital of the target company—
(a) on the person’s first becoming subject to the requirements 20
of this section; and
(b) on each occurrence after that time while the person is still
subject to those requirements of any event or circumstances within section 1047 or 1049 (as it applies to the
person’s case otherwise than by reference to interests 25
treated as his or hers under section 1055 as applying to
that agreement).
(3) The relevant particulars to be notified under subsection (2)
are—
(a) the number of shares (if any) comprised in the target com- 30
pany’s relevant share capital in which the person giving
the notice would be required to state his or her interest
if he or she were under the duty of disclosure with respect
to that interest (apart from the agreement) immediately
after the time when the obligation to give notice under 35
subsection (2) arose; and
(b) the relevant particulars with respect to the registered
ownership of those shares, so far as known to the person
at the date of the notice.
(4) A person who is for the time being subject to the requirements 40
of this section shall be under a duty to notify every other party to
the agreement, in writing—
(a) of any relevant particulars with respect to the registered
ownership of any shares comprised in relevant share capital of the target company in which he or she is interested 45
apart from the agreement; and
(b) of any change in those particulars,
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5

of which, in either case, the person becomes aware at any time after
any interest notification date and before the first occasion following
that date on which the person becomes subject to any further duty
to give notice under subsection (2) with respect to his or her interest
in shares comprised in that share capital.
(5) The reference in subsection (4) to an interest notification date,
in relation to a person’s interest in shares comprised in the target
company’s relevant share capital, is to either of the following—

10

(a) the date of any notice given by the person with respect to
his or her interest under subsection (2); and
(b) where the person has failed to give that notice, the date
on which the period allowed by this section for giving the
notice came to an end.

(6) A person who is a party to a share acquisition agreement shall
15 be under a duty to notify each other party to the agreement, in writing, of his or her current address—
(a) on the person’s first becoming subject to the requirements
of this section; and

20

(b) on any change in his or her address occurring after that
time and while he or she is still subject to those
requirements.

(7) A reference in this section to the relevant particulars with
respect to the registered ownership of shares is a reference to such
particulars in relation to those shares as are mentioned in section
25 1052(3)(a) or (b).
(8) A person’s duty to give any notice required by this section to
any other person shall be performed within the period of 5 days after
the day on which that duty arose.

1057.—(1) Where section 1047 refers to a person acquiring an
30 interest in shares or ceasing to be interested in shares, that reference
in certain cases includes the person’s becoming or ceasing to be
interested in those shares by virtue of another person’s interest.
(2) This section applies where the person (the “first-mentioned
person”) becomes or ceases to be interested by virtue of section 1053
35 or (as the case may be) section 1055 whether—
(a) by virtue of the fact that the person who is interested in
the shares becomes or ceases to be a person whose
interests (if any) fall by virtue of either section to be
treated as the first-mentioned person’s; or
40

45

(b) in consequence of the fact that such a person has become
or ceased to be interested in the shares; or
(c) in consequence of the fact that the first-mentioned person
himself or herself becomes or ceases to be a party to a
share acquisition agreement to which the person
interested in the shares is for the time being a party; or
829
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(d) in consequence of the fact that an agreement to which
both the first-mentioned person and that person are parties becomes or ceases to be a share acquisition
agreement.
(3) The person shall be treated under section 1047 as knowing he
or she has acquired an interest in the shares or (as the case may be)
that he or she has ceased to be interested in them, if and when the
person knows both—

5

(a) the relevant facts with respect to the other person’s
interest in the shares; and
10
(b) the relevant facts by virtue of which the person himself or
herself has become or ceased to be interested in them in
accordance with section 1053 or 1055.
(4) The person shall be deemed to know the relevant facts
referred to in subsection (3)(a) if the person knows (whether contem- 15
poraneously or not) either of the subsistence of the other person’s
interest at any material time or of the fact that the other has become
or ceased to be interested in the shares at any such time; and in
this subsection “material time” means any time at which the other’s
interests (if any) fall or fell to be treated as his or hers under section 20
1053 or 1055.
(5) A person shall be regarded as knowing of the subsistence of
another’s interest in shares or (as the case may be) that another has
become or ceased to be interested in shares if the person has been
notified under section 1056 of facts with respect to the other’s interest 25
which indicate that he or she is or has become or ceased to be
interested in the shares (whether on his or her own account or by
virtue of a third party’s interest in them).

Interest in shares
that are notifiable
interests for
purposes of
Chapter.

1058.—(1) Sections 258 to 261 shall, with the adaptations and
modifications in this section, apply for the purposes of determining 30
whether a particular interest in shares is an interest that is notifiable
under this Chapter and, for the purpose of those adaptations, the
expression “reckonable interest” means such an interest that is so
notifiable.
(2) The adaptations of sections 258 to 261 are—

35

(a) for each reference in them to disclosable interest there
shall be substituted a reference to reckonable interest;
(b) references in them to debentures shall be disregarded.
(3) Section 261 shall have effect as if—
(a) the existing section were re-numbered as subsection (1) 40
thereof;
(b) the following paragraphs were substituted for paragraph
(h) of that subsection:
“(h) an exempt security interest;
(i) an interest of the President of the High Court 45
subsisting by virtue of section 13 of the Succession Act 1965;
830

(j) an interest of the Accountant of the High Court
in shares held by him or her in accordance with
rules of court;
5

(k) such interests, or interests of such a class, as may
be prescribed for purposes of this section.”;
and
(c) the following subsection were added:
“(2) An interest in shares is an exempt security interest
for the purposes of subsection (1)(h) if—

10

(a) it is held by—
(i) a licensed bank, or an insurance undertaking within the meaning of Part 6;

15

(ii) a trustee savings bank (within the meaning
of the Trustee Savings Banks Act 1989) or
a Post Office Savings Bank within the
meaning of the Post Office Savings Bank
Acts 1861 to 1958; or
(iii) a member of an authorised market operator
carrying on business as a stockbroker;

20

25

and
(b) it is held by way of security only for the purposes of a transaction entered into by the body
or other person concerned in the ordinary
course of business of such body or other
person.”.

1059.—(1) Where a person authorises any other person (the
“agent”) to acquire or dispose of, on his or her behalf, interests in
shares comprised in relevant share capital of a PLC, the person shall
secure that the agent notifies him or her immediately of acquisitions
30 or disposals of interests in shares so comprised effected by the agent
which will or may give rise to any duty on the person’s part to make
a notification under this Chapter with respect to his or her interest
in that share capital.
(2) An obligation to make any notification imposed on any person
35 by this Chapter shall be treated as not being fulfilled unless the
notice by means of which it purports to be fulfilled identifies the
person and gives his or her address, and in a case where the person
is a director or secretary of the PLC, is expressed to be given in
fulfilment of that obligation.
40

(3) Subject to the subsequent provisions of this section, where a
person fails to fulfil, within the period specified by this Chapter in
that behalf, a duty to which he or she is, by virtue of section 1047,
1049 or 1056, subject, no right or interest of any kind whatsoever in
respect of any shares in the PLC concerned, held by the person, shall
45 be enforceable by the person, whether directly or indirectly, by
action or legal proceeding.
(4) Where any right or interest is restricted under subsection (3)—
831
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(a) any person in default as is mentioned in that subsection or
any other person affected by such restriction may apply
to the court for relief against a disability imposed by or
arising out of that subsection;
(b) the court, on being satisfied that the default was accidental 5
or due to inadvertence or some other sufficient cause or
that on other grounds it is just and equitable to grant
relief, may grant such relief either generally or as respects
any particular right or interest, on such terms and conditions as it sees fit;
10
(c) where an applicant for relief under this subsection is a person referred to in subsection (3), the court may not grant
such relief if it appears that the default has arisen as a
result of any deliberate act or omission on the part of
the applicant.
15
(5) Subsection (3) shall not apply to a duty relating to a person
ceasing to be interested in shares in any PLC.
(6) A person who fails without reasonable excuse to comply with
subsection (1) shall be guilty of a category 3 offence.
(7) A person who fails to fulfil, within the period specified by this 20
Chapter in that behalf, a duty to which he or she is, by virtue of
section 1047, 1049 or 1056, subject, shall be guilty of a category 3
offence.
(8) In any proceedings in respect of an offence under subsection
(7) consisting of a failure by a person to fulfil, within the period 25
specified by this Chapter in that behalf, a duty to which the person
is, by virtue of section 1056, subject, it shall be a defence to prove
that it was not possible for the person to give the notice to the other
person concerned required by that section within that period, and
either—
30
(a) that it has not since become possible for him or her to give
the notice so required; or
(b) that he or she gave that notice as soon after the end of
that period as it became possible for him or her to do so.

Individual and
group acquisitions
register.

1060.—(1) A PLC shall keep a register (the “individual and group 35
acquisitions register”) for the purposes of sections 1047 to 1052.
(2) Whenever the PLC receives information from a person in consequence of the fulfilment of a duty to which he or she is, by virtue
of any of those sections, subject, the PLC shall enter in the individual
and group acquisitions register, against that person’s name, that 40
information and the date of the entry.
(3) Without prejudice to subsection (2), where a PLC receives a
notification under any of sections 1047 to 1052 which includes a statement that the person making the notification, or any other person,
has ceased to be a party to a share acquisition agreement, the PLC 45
shall record that information against the name of that person in every
place where the person’s name appears in the individual and group
acquisitions register as a party to that agreement (including any entry
relating to that person made against another person’s name).
832

(4) An obligation imposed by subsection (2) or (3) on a PLC shall
be fulfilled within the period of 3 days after the day on which it
arises.
5

(5) The nature and extent of an interest recorded in the individual
and group acquisitions register of a person in any shares shall, if he
or she so requires, be recorded in that register.
(6) A PLC shall not, by virtue of anything done for the purposes
of this section, be affected with notice of, or put upon enquiry as to,
the rights of any person in relation to any shares.

10

(7) The individual and group acquisitions register shall be so
made up that the entries in it against the several names inscribed in
it appear in chronological order.

(8) Unless the forgoing register is in such form as to constitute in
itself an index, the PLC shall keep an index of the names entered in
15 it which shall, in respect of each name, contain a sufficient indication
to enable the information inscribed against it to be readily found;
and the PLC shall, within 10 days after the date on which a name is
entered in the register, make any necessary alteration in the index.
(9) If the PLC ceases to be a PLC it shall continue to keep the
20 individual and group acquisitions register and any associated index
until the end of the period of 6 years beginning after the date on
which it ceases to be a PLC.
(10) If default is made by a PLC (or, in the case of subsection (9)
by the company that it has re-registered as) in complying with any
25 of the provisions of this section, the PLC (or the other company, as
the case may be) and any officer of it who is in default shall be guilty
of a category 3 offence.

1061.—(1) A PLC may, by notice in writing, require a person
whom the PLC knows or has reasonable cause to believe to be, or
30 at any time during the 3 years immediately preceding the date on
which the notice is issued, to have been, interested in shares comprised in the PLC’s relevant share capital—
(a) to confirm that fact or (as the case may be) to indicate
whether or not it is the case; and
35

(b) where he or she holds or has during that time held an
interest in shares so comprised, to give such further information as may be required in accordance with subsection (2).

(2) A notice under this section may require the person to whom
40 it is addressed—
(a) to give particulars of the person’s own past or present
interest in shares comprised in relevant share capital of
the PLC (held by him or her at any time during the 3
year period mentioned in subsection (1));
45

(b) where—
(i) the interest is a present interest and any other interest
in the shares subsists; or
833
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(ii) in any case, where another interest in the shares subsisted during that 3 year period at any time when the
person’s own interest subsisted,
to give (so far as lies within his or her knowledge) such
particulars with respect to that other interest as may be
required by the notice;

5

(c) where the person’s interest is a past interest, to give (so
far as lies within his or her knowledge) particulars of the
identity of the person who held that interest immediately
upon his or her ceasing to hold it.
10
(3) The particulars referred to in subsection (2)(a) and (b) include
particulars of the identity of persons interested in the shares in question and of whether persons interested in the same shares are or
were parties to a share acquisition agreement or to any agreement
or arrangement relating to the exercise of any rights conferred by 15
the holding of the shares.
(4) A notice under this section shall require any information given
in response to the notice to be given in writing within such reasonable time as may be specified in the notice.
(5) Sections 258 to 260 (as adapted by section 1058) apply for the 20
purpose of construing references in this section to persons interested
in shares and to interests in shares respectively, as they apply for the
purposes mentioned in section 1058 (but with the omission of any
reference to section 261).
(6) This section applies in relation to a person who has or pre- 25
viously had, or is or was entitled to acquire, a right to subscribe for
shares in a PLC which would on issue be comprised in relevant share
capital of that PLC as it applies in relation to a person who is or was
interested in shares so comprised; and references in this section to
an interest in shares so comprised and to shares so comprised are to 30
be read accordingly in any such case as including, respectively, any
such right and shares which would on issue be so comprised.
Registration of
interest disclosed
under section 1061.

1062.—(1) Whenever, in pursuance of a requirement imposed on
a person under section 1061, a PLC receives information to which
this section applies relating to shares comprised in its relevant share 35
capital, the PLC shall enter against the name of the registered holder
of those shares, in a separate part of the register kept by it under
section 1060—
(a) the fact that the requirement was imposed and the date on
which it was imposed; and
40
(b) any information to which this section applies received in
pursuance of the requirement.
(2) This section applies to any information received in pursuance
of a requirement imposed by section 1061 which relates to the
present interests held by any persons in shares comprised in relevant 45
share capital of the PLC in question.
(3) Subsections (4) to (10) of section 1060 apply in relation to any
part of the register maintained in accordance with subsection (1) of
this section, reading references to subsection (2) of that section to
include subsection (1) of this section.
50
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5

1063.—(1) A PLC may be required to exercise its powers under
section 1061 on the requisition of members of the PLC holding at
the date of the deposit of the requisition not less than one-tenth of
such of the paid-up capital of the company as carries at that date the
right of voting at general meetings of the company.

Company
investigations on
requisition by
members.

(2) The requisition shall—
(a) state that the requisitionists are requiring the PLC to exercise its powers under section 1061;
10

(b) specify the manner in which they require those powers to
be exercised; and
(c) give reasonable grounds for requiring the PLC to exercise
those powers in the manner specified,
and shall be signed by the requisitionists and deposited at the PLC’s
registered office.

15

(3) The requisition may consist of several documents in like form
each signed by one or more requisitionists.
(4) On the deposit of a requisition complying with this section,
the PLC shall exercise its powers under section 1061 in the manner
specified in the requisition.

20

(5) If default is made in complying with subsection (4), the court
may, on the application of the requisitionists, or any of them, and on
being satisfied that it is reasonable to do so, require the PLC to
exercise its powers under section 1061 in a manner specified in the
order of the court.

25

1064.—(1) On the conclusion of an investigation carried out by a
PLC in pursuance of a requisition under section 1063, the PLC shall
cause a report of the information received in pursuance of that investigation to be prepared.
(2) Where—

30

(a) a PLC undertakes an investigation in pursuance of a requisition under section 1063; and
(b) the investigation is not concluded before the end of the
period of 3 months falling after the date of the deposit of
the requisition,

35 the PLC shall cause to be prepared, in respect of that period and
each successive period of 3 months ending before the conclusion of
the investigation, an interim report of the information received during that period in pursuance of the investigation.
(3) The PLC shall, within 3 days after the date of making any
40 report prepared under this section available for inspection in accordance with Chapter 10 of Part 4 (as adapted by section 1068), notify
the requisitionists that the report is so available.
(4) An investigation carried out by a company in pursuance of a
requisition under section 1063 shall be regarded for the purposes of
45 this section as concluded when—
835
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(a) the PLC has made all such inquiries as are necessary or
expedient for the purposes of the requisition; and
(b) in the case of each such inquiry—
(i) a response has been received by the PLC; or
(ii) the time allowed for a response has elapsed.

5

(5) If default is made by a PLC in complying with subsection (1),
(2) or (3), the PLC and any officer of it who is in default shall be
guilty of a category 3 offence.
Penalty for failure
to provide
information.

1065.—(1) Where notice is served by a PLC under section 1061
on a person who is or was interested in shares of the PLC and that 10
person fails to give the PLC any information required by the notice
within the time specified in it, the PLC may apply to the court for
an order directing that the shares in question be subject to restrictions under section 769.
(2) Such an order may be made by the court notwithstanding any 15
power contained in the applicant PLC’s constitution enabling the
company itself to impose similar restrictions on the shares in
question.
(3) Subject to the following subsections, a person who fails to
comply with a notice under section 1061 shall be guilty of a category 20
3 offence.
(4) A person shall not be guilty of an offence by virtue of failing
to comply with a notice under section 1061 if he or she proves that
the requirement to give the information was frivolous or vexatious.
(5) Where an order is made under this section directing that 25
shares shall be subject to restrictions under section 769, the PLC or
any person aggrieved by the order may apply to the court for an
order directing that the shares shall cease to be subject thereto.
(6) Sections 770 to 777 shall apply in relation to any shares subject
to the restrictions imposed by section 769 by virtue of an order under 30
this section but with the omission in sections 770 to 776 of any reference to the Director.

Removal of entries
from register.

1066.—(1) A PLC may remove an entry against a person’s name
from the register required to be kept by it under section 1060 (the
“register”) if more than 6 years have elapsed after the date of the 35
entry being made, and either—
(a) that entry recorded the fact that the person in question
had ceased to have an interest notifiable under sections
1047 to 1052 in relevant share capital of the PLC; or
(b) it has been superseded by a later entry made under section 40
1060 against the same person’s name,
and, in a case falling within paragraph (a), the PLC may also remove
that person’s name from the register.
(2) If a person, in pursuance of an obligation imposed on him or
her by any of sections 1047 to 1052, gives to a PLC the name and 45
address of another person as being interested in shares in the PLC,
836

the PLC shall, within 15 days after the date on which it was given
that information, notify the other person that he or she has been so
named and shall include in that notification—

5

(a) particulars of any entry relating to the person made, in
consequence of its being given that information, by the
PLC in the register; and
(b) a statement informing the person of his or her right to
apply to have the entry removed in accordance with the
following provisions of this section.

10

(3) A person who has been notified by a PLC in pursuance of
subsection (2) that an entry relating to him or her has been made in
the register, may apply in writing to the PLC for the removal of that
entry from the register, and the PLC shall remove the entry if satisfied that the information in pursuance of which the entry was made
15 was incorrect.
(4) If a person who is identified in the register as being a party to
a share acquisition agreement (whether by an entry against the person’s own name or by an entry relating to him or her made against
another person’s name as mentioned in subsection (2)(a)) ceases to
20 be a party to that agreement, the person may apply in writing to the
PLC for the inclusion of that information in the register.
(5) If the PLC is satisfied that the first-mentioned person in subsection (4) has ceased to be a party to the agreement concerned, it
shall record that information (if not already recorded) in every place
25 where that person’s name appears as a party to that agreement in
the register.
(6) If an application under—
(a) subsection (3) is refused; or

30

(b) subsection(4) is refused otherwise than on the ground that
the information has already been recorded,
the applicant may apply to the court for an order directing the PLC
to remove the entry in question from the register or (as the case may
be) to include the information in question in the register; and the
court may, if it thinks fit, make such an order.

35

(7) Where a name is removed from the register pursuant to subsection (1) or (3) or an order under subsection (6), the PLC shall,
within 14 days after the date of that removal, make any necessary
alterations in any associated index.

(8) If default is made by a PLC in complying with subsection (2)
40 or (7), the PLC and any officer of it who is in default shall be guilty
of a category 3 offence.

1067.—(1) Entries in the register kept by a PLC under section
1060 shall not be deleted except in accordance with section 1066.
(2) If an entry is deleted from that register in contravention of
45 subsection (1), the PLC shall restore that entry to the register as soon
as is reasonable and practicable.
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(3) If default is made by a PLC in complying with subsection (1)
or (2), the PLC and any officer of it who is in default shall be guilty
of a category 3 offence.

Where register to
be kept, inspection
of register,
inspection of
reports, etc.

1068.—(1) Chapter 10 of Part 4, as adapted by this section, shall
apply in relation to—

5

(a) the register under section 1060; and
(b) any report referred to in section 1064.
(2) For the purposes of this section, Chapter 10 of Part 4 is
adapted as follows—
(a) in section 216(a), there shall be added the following 10
definitions:
“ ‘individual and group acquisitions register’
means the register kept by the company pursuant to section 1060(1);
‘share interest investigation report’ means any 15
report referred to in section 1064 caused to be
prepared by the company;”;
(b) section 217(1) shall have effect as if, in addition to the
registers and documents specified in that provision as
being registers and documents to which section 217 20
applies, that provision specified the individual and group
acquisitions register and the share interest investigation
report as being, respectively, a register and a document
to which that section applies; and
(c) each of subsections (9), (11) and (12) of section 217 shall 25
have effect as if, in addition to the registers or documents
specified in the particular subsection, there were specified
in the particular subsection the individual and group
acquisitions register and the share interest investigation
report.
30
(3) The register under section 1060 shall also be and remain open
and accessible to any person attending the PLC’s annual general
meeting at least one quarter hour before the appointed time for the
commencement of the meeting and during the continuance of the
meeting.
35
(4) A report referred to in section 1064(1) shall be made available
for inspection in accordance with Chapter 10 of Part 4 (as so adapted)
within a reasonable period (not more than 15 days) after the date of
conclusion of the investigation concerned.
(5) Each report referred to in section 1064(2) shall be made avail- 40
able for inspection in accordance with Chapter 10 of Part 4 (as so
adapted) within a reasonable period (not more than 15 days) after
the end of the period to which it relates.
(6) Such a report (that is a report whether referred to in section
1064(1) or (2)) shall continue to be so made available for inspection 45
for a period that expires 6 years beginning on the day after the first
day that it is made available for inspection in accordance with the
foregoing provisions.
838

(7) Section 128(1) (access to documents during business hours)
shall apply for the purposes of Chapter 10 of Part 4, as that Chapter
is adapted for the purposes of this section, as it applies in relation to
the relevant provisions of Part 4.

5

1069.—(1) In this section “relevant PLC” means a PLC dealing
facilities in respect of the shares or debentures of which are provided
by an authorised market operator.

Duty of PLC to
notify authorised
market operator.

(2) If—
10

(a) a relevant PLC is notified of any matter by a director or
secretary in consequence of the fulfilment of a duty
imposed on him or her by Chapter 5 of Part 5; and
(b) the matter relates to shares or debentures for which the
dealing facilities referred to in subsection (1) are
provided,

15 the PLC shall be under an obligation to notify the market operator
referred to in that subsection of the matter.
(3) That market operator may publish, in such manner as it may
determine, any information received by it under subsection (2).
(4) An obligation imposed by subsection (2) shall be fulfilled
20 before the end of the day after that on which it arises.
(5) If default is made in complying with this section, the PLC and
any officer of it who is in default shall be guilty of a category 3
offence.
Chapter 5
25

Acquisition of own shares and certain acquisitions by subsidiaries

1070.—(1) In addition to the requirements set out in sections 106
and 107—

30

35

(a) an acquisition by a PLC of its own shares, in so far as the
consideration therefor is profits available for distribution,
shall be in compliance with the restriction on the distribution of assets specified in section 1081; and
(b) a PLC shall not purchase any of its shares if as a result of
such purchase the nominal value of its issued share capital which is not redeemable would be less than one-tenth
of the nominal value of the total issued share capital of
the PLC.
(2) With regard to the purchase by a PLC of its own shares, the
requirements of sections 106 and 107 and the preceding subsection
shall have effect without prejudice to—

40

(a) the principle of equal treatment of all shareholders who
are in the same position; and
(b) Chapter 2 of Part 23 and regulations thereunder.
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“Market purchase”,
“overseas market
purchase” and “offmarket purchase”.

1071.—(1) For the purposes of sections 1072 to 1080, a purchase
by a PLC of its own shares is—
(a) an “off-market purchase” if the shares are purchased
either—
(i) otherwise than on a securities market; or

5

(ii) on a securities market but are not subject to a marketing arrangement on that market;
(b) a “market purchase” if the shares are purchased on a
securities market within the State and are subject to a
marketing arrangement.
10
(2) For the purposes of sections 1072 to 1080, a purchase by a
PLC that issues shares, or by a subsidiary of that PLC, of the firstmentioned company’s shares, is an “overseas market purchase” if
the shares—
(a) are purchased on—

15

(i) a regulated market; or
(ii) another market recognised for the purposes of this
section,
being, in either case, a market outside the State; and
(b) are subject to a marketing arrangement.

20

(3) For the purposes of subsections (1) and (2), a PLC’s shares
are subject to a marketing arrangement on a securities market or, in
the case of subsection (2)(a), a regulated market or another market
recognised for the purposes of this section, if either—
(a) they are listed or admitted to trading on that market; or

25

(b) the PLC has been afforded facilities for dealings in those
shares to take place on that market without prior permission for individual transactions from the—
(i) authorised market operator concerned; or
(ii) in the case of subsection (2)(a), the authority in the 30
state concerned that governs the market,
and without limit as to the time during which those facilities are to be available.
840

(4) Sections 1072 to 1080 shall apply to American depositary
receipts as those sections apply to shares.
(5) In this section—
“American depositary receipt” means an instrument—
5

(a) which acknowledges—
(i) that a depositary or a nominee acting on his or her
behalf, holds stocks or marketable securities which
are dealt in and quoted on a market recognised for
the purposes of this section; and

10

15

(ii) that the holder of the instrument has rights in or in
relation to such stocks or marketable securities,
including the right to receive such stocks or marketable securities from the depositary or his or her
nominee;
and
(b) which—
(i) is dealt in and quoted on a market recognised for the
purposes of this section, being a market which is situated in the United States of America, or

20

(ii) represents stocks or marketable securities which are
so dealt in and quoted;

“recognised for the purposes of this section”, in relation to a market,
means recognised by order made by the Minister (and such an order
may provide for different markets to be recognised for the purposes
25 of different provisions of this section);
“securities market” means—
(a) a regulated market;

30

(b) a multilateral trading facility (within the meaning of
Article 4(1), point (15) of Directive 2004/39/EC of the
European Parliament and of the Council of 21 April
2004); or
(c) such other securities market as may be prescribed.

1072.—Neither paragraph (a) or (b) of section 106(4) shall be
regarded as conferring authority for a purchase by a PLC of its own
35 shares and accordingly such purchase shall be required to have the
authority of—
(a) in a case falling within section 1073 — an ordinary resolution of the PLC;

40

(b) in a case falling within section 1074 — a special resolution
of the PLC.
841

Authority for PLC’s
purchase of own
shares.

Market purchase of
own shares.

1073.—(1) A PLC shall not make a market purchase or overseas
market purchase of its own shares unless the purchase has first been
authorised by the PLC by ordinary resolution and any such authority
may be varied, revoked or from time to time renewed by the PLC
by ordinary resolution.

5

(2) Subsection (1) shall not be read as requiring any particular
contract for the market purchase or overseas market purchase of
shares to be authorised by the PLC in general meeting and, for the
purposes of this Part, where a market purchase or overseas market
purchase of shares has been authorised in accordance with this 10
section any contract entered into pursuant to that authority in
respect of such a purchase shall be deemed also to be so authorised.
(3) Section 199 shall apply to a resolution under subsection (1).
(4) The authority granted under subsection (1) shall—
(a) specify the maximum number of shares authorised to be 15
acquired;
(b) determine both the maximum and minimum prices which
may be paid for the shares, either by—
(i) specifying a particular sum; or
(ii) providing a basis or formula for calculating the 20
amount of the price in question without reference to
any person’s discretion or opinion;
(c) specify the date on which the authority is to expire which
shall not be later than 5 years after the date on which the
ordinary resolution granting the authority is passed.
25
(5) A PLC may make a purchase referred to in subsection (1)
after the expiry of any time limit imposed by virtue of subsection
(4)(c) in any case where the contract of purchase was concluded
before the authority conferred on it expired and the terms of that
authority permit the PLC to make a contract of purchase which 30
would or might be executed wholly or partly after the authority
expired.

Off-market
purchase of own
shares.

1074.—(1) A PLC shall not make an off-market purchase of its
own shares otherwise than in pursuance of a contract authorised in
advance by a special resolution of the PLC.
35
(2) Any such authority may be varied, revoked or from time to
time renewed by the PLC by special resolution.
(3) Section 106(5), (7), (8) and (10) to (12) apply to a special resolution referred to in subsection (1) or (2) as they apply to a special
resolution of a private company limited by shares authorising the 40
acquisition by it of its own shares but subsections (4) and (5) of this
section supplement those provisions.
(4) Any authority granted under subsection (1) or (2) shall specify
the date on which the authority is to expire which shall not be later
than 18 months after the date on which the special resolution grant- 45
ing the authority is passed.
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5

(5) A PLC may make a purchase referred to in subsection (1)
after the expiry of any time limit imposed by virtue of subsection (4)
in any case where the contract of purchase was concluded before the
authority conferred on it expired and the terms of that authority
permit the PLC to make a contract of purchase which would or might
be executed wholly or partly after the authority expired.

1075.—(1) Any purported assignment of the rights of a PLC
under any contract authorised under section 1073 or 1074 shall be
void.
10

Assignment or
release of
company’s right to
purchase own
shares.

(2) Nothing in subsection (1) shall prevent a PLC from releasing
its right under any contract authorised under section 1073 or 1074
provided that the release has been authorised by—
(a) in the case of section 1073 — an ordinary resolution of
the PLC;

15

(b) in the case of section 1074 — a special resolution of the
PLC,
before the release is entered into, and any such purported release by
a PLC which has not been authorised in that manner shall be void.

(3) Subsections (5), (7) and (8) of section 106 shall apply to a res20 olution under subsection (2) and, for the purposes of this subsection,
subsection (8) of section 106 shall have effect as if the references in it
to the contract of purchase were references to the release concerned.

1076.—(1) For the avoidance of doubt, the provisions of Part 3
that make consequential or supplementary provision in respect of an
25 acquisition by a company under section 106 of its own shares (and,
in particular, the provisions referred to in subsection (2)) apply to an
acquisition by a PLC of its own shares referred to in sections 1070 to
1075, and the authorisation of any contract thereunder, unless a contrary intention is indicated in one of those latter sections.
30

Relationship of
certain acquisition
provisions to those
in Part 3.

(2) The particular provisions mentioned in subsection (1) are
those that contain reference, however expressed, to a contract authorised under section 106.

1077.—(1) The maximum and minimum prices at which treasury
shares may be re-allotted off-market (the “re-allotment price range”)
35 by a PLC shall be determined in advance by the PLC in general
meeting in accordance with subsections (2) to (4) and such determination may fix different maximum and minimum prices for different shares.
(2) Where the treasury shares to be re-allotted are derived in
40 whole or in part from shares purchased by the PLC in accordance
with the provisions of Part 3 (as applied by this Part) the re-allotment
price range of the whole or such part (as the case may be) of those
shares shall be determined by special resolution of the PLC passed
at the meeting at which the resolution authorising that purchase has
45 been passed and such determination shall, for the purposes of this
section, remain effective with respect to those shares for the requisite period.
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Off-market reallotment of
treasury shares by
PLC.

(3) Where the treasury shares to be re-allotted are derived in
whole or in part from shares redeemed by the PLC in accordance
with the provisions of Part 3 (as applied by this Part) the re-allotment
price range of the whole or such part (as the case may be) of those
shares shall be determined by special resolution of the PLC passed
before any contract for the re-allotment of those shares is entered
into and such determination shall, for the purposes of this section,
remain effective with respect to those shares for the requisite period.

5

(4) The PLC may from time to time by special resolution vary or
renew a determination of re-allotment price range under subsection 10
(2) or (3) with respect to particular treasury shares before any contract for re-allotment of those shares is entered into and any such
variation or renewal shall, for the purposes of this section, remain
effective as a determination of the re-allotment price range of those
shares for the requisite period.
15
(5) A re-allotment by a PLC of treasury shares in contravention
of subsection (2), (3) or (4) shall be unlawful.
(6) For the purposes of determining in this section whether treasury shares are re-allotted off-market, the provisions of section 1071
shall have effect with the substitution of the words “re-allotment”, 20
“off-market re-allotment” and “re-allotted” respectively for the
words “purchase”, “off-market purchase” and “purchased” in subsection (1)(a) of that section.
(7) In this section, the “requisite period” means the period of 18
months after the date of the passing of the resolution determining 25
the re-allotment price range or varying or renewing (as the case may
be) such determination or such lesser period of time as the resolution
may specify.
Return to be made
to Registrar under
section 117(1).

1078.—(1) In its application to shares, the subject of an overseas
market purchase by a PLC, section 117(1) shall apply as if “3 days” 30
were substituted for “30 days”.
(2) In addition to the requirements of section 117, the return
required to be made by a PLC under that section shall state—
(a) the aggregate amount paid by the PLC for the shares; and
(b) the maximum and minimum prices paid in respect of each 35
class purchased.
(3) Where subsection (2) applies, then the following subsection
shall be substituted for subsection (2) of section 117:
“(2) Particulars of shares delivered to the company on different dates and under different contracts may be included in a 40
single return to the Registrar, and in such a case the amount
required to be stated under section 1078(2)(a) shall be the aggregate amount paid by the company for all the shares to which the
return relates.”.

Duty of PLC to
publish particulars
of overseas market
purchase.

1079.—(1) Whenever shares for which dealing facilities are pro- 45
vided on a regulated market or other market referred to in section
1071(2)(a) are the subject of an overseas market purchase either by
the PLC which issued the shares or by a company which is that PLC’s
subsidiary, the PLC which issued the shares has the following duty.
844

(2) That duty of the PLC is to publish—
(a) on its website; or
(b) in any other prescribed manner,

5

10

for a continuous period of not less than 28 days beginning on the
day that next follows the overseas market purchase concerned and
is a day on which the market concerned is open for business the
following information for total purchases on the market concerned
on each such day—
(i) the date, in the place outside the State where the market
concerned is located, of the overseas market purchase;
(ii) the purchase price at which the shares were purchased, or
the highest such price and lowest such price paid by the
PLC or the subsidiary;
(iii) the number of shares which were purchased; and

15

(iv) the market on which the shares were purchased.
(3) If a PLC fails to fulfil its duty under subsection (1), the PLC
and any officer of it who is in default shall be guilty of a category
3 offence.

1080.—(1) Whenever shares for which dealing facilities are pro20 vided on a regulated market have been purchased, either by the PLC
which issued the shares or by a body corporate which is that PLC’s
subsidiary, then, save where the purchase was an overseas market
purchase, the PLC whose shares have been purchased has the following duty.
25

Duty of PLC to
notify authorised
market operator.

(2) That duty of the PLC is to notify the authorised market operator concerned of the fact of that purchase; that operator may publish, in such manner as it may determine, any information received
by it under this subsection.

(3) That duty shall be fulfilled before the end of the day after that
30 on which the purchase concerned has taken place.
(4) If a PLC fails to fulfil its duty under subsection (1), the PLC
and any officer of it who is in default shall be guilty of a category
3 offence.
Chapter 6
35

Distribution by a PLC

1081.—(1) A PLC may only make a distribution at any time—
(a) if at that time the amount of its net assets is not less than
the aggregate of the PLC’s called-up share capital and its
undistributable reserves; and
845

Restriction on
distribution of
assets.

(b) if, and to the extent that, the distribution does not reduce
the amount of those assets to less than that aggregate.
(2) For the purposes of this section the undistributable reserves
of a PLC are—
(a) the PLC’s undenominated capital;

5

(b) the amount by which the PLC’s accumulated, unrealised
profits, so far as not previously utilised by any capitalisation, exceed its accumulated, unrealised losses, so far as
not previously written off in a reduction or reorganisation
of capital duly made; and
10
(c) any other reserve which the PLC is prohibited from distributing by any enactment, other than one contained in this
Part, or by its constitution.
(3) Subsections (4) to (8) of section 118 shall apply for the purposes of this section as they apply for the purposes of that section. 15
(4) A PLC shall not include any uncalled share capital as an asset
in any financial statement relevant for the purposes of this section.

Relevant financial
statements in the
case of distribution
by PLC.

1082.—(1) In addition to its application for the purpose of
determining whether a distribution may be made by a PLC without
contravening section 118, and the amount of any distribution which 20
may be so made, section 122 shall apply for the purpose of determining whether a distribution may be made by a PLC without contravening section 1081, and the amount of any distribution which may be
so made.
(2) Accordingly section 1081 shall be treated as contravened in 25
the case of a distribution unless the requirements of section 122 in
relation to the financial statements mentioned therein are complied
with in the case of that distribution.
(3) For the purposes of the application of section 122, by virtue
of subsection (1), to a distribution (and without prejudice to that 30
section’s application otherwise to a distribution by a PLC)—
(a) there shall, in section 122(2)(b), be substituted “if that distribution would be found to contravene section 1081” for
“if that distribution would be found to contravene section
118”; and
35
(b) there shall, in section 122(3)(a) and (c), be substituted
“whether that distribution would be in contravention of
section 1081” for “whether that distribution would be in
contravention of section 118”.
(4) In addition to the foregoing provisions as regards section 122’s 40
application, subsections (5) to (7) contain provisions supplementing
section 122’s application in the case of a distribution by a PLC and
that section shall have effect accordingly.
(5) The following requirements apply to interim financial statements, as referred to in section 122, that are prepared for a proposed 45
distribution by a PLC, that is to say—
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(a) the financial statements shall have been properly prepared
or have been so prepared subject only to matters which
are not material for the purpose of determining, by reference to the relevant items as stated in those statements,
whether that distribution would be in contravention of
section 118 or 1081, as the case may be;
(b) a copy of those financial statements shall have been delivered to the Registrar;

10

(c) if the financial statements are in a language other than the
English or Irish language, a translation into English or
Irish of the statements which has been certified in the
prescribed manner to be a correct translation, shall also
have been delivered to the Registrar.

(6) The following requirements apply to initial financial state15 ments, as referred to in section 122, that are prepared for a proposed
distribution by a PLC, that is to say—

20

25

30

35

40

(a) the financial statements shall have been properly prepared
or have been so prepared subject only to matters which
are not material for the purpose of determining, by reference to the relevant items as stated in those statements,
whether that distribution would be in contravention of
section 118 or 1081, as the case may be;
(b) the statutory auditors of the PLC shall have made a report
stating whether, in their opinion, the financial statements
have been properly prepared;
(c) if, by virtue of anything referred to in that report, the
report is not an unqualified report, the statutory auditors
shall also have stated in writing whether, in their opinion,
that thing is material for the purpose of determining, by
reference to the relevant items as stated in those financial
statements, whether that distribution would be in contravention of section 118 or 1081, as the case may be;
(d) a copy of those financial statements, of the report made
under paragraph (b) and of any such statement shall have
been delivered to the Registrar; and
(e) if the financial statements are, or that report or statement
is, in a language other than the English or Irish language,
a translation into English or Irish of the financial statements, the report or statement, as the case may be, which
has been certified in the prescribed manner to be a correct translation, shall also have been delivered to the
Registrar.

(7) For the purposes of this section, section 122(6) shall apply as
if “Where subsection (3)(a) or section 1082(5)(a) or 1082(6)(a)
45 applies to the relevant financial statements” were substituted for
“Where subsection (3)(a) applies to the relevant financial
statements”.
847

Limitation on
reduction by a PLC
of its company
capital.

1083.—A PLC may not reduce its company capital below the authorised minimum and section 85 shall be read accordingly.
Chapter 7
Uncertificated securities

Transfer in writing.

1084.—The following—

5

(a) section 6 of the Statute of Frauds 1695;
(b) section 28 (6) of the Supreme Court of Judicature
(Ireland) Act 1877;
(c) section 95(4); and
(d) any other enactment or rule of law requiring the 10
execution, under hand or seal, of a document in writing
for the transfer of property,
shall not apply (if they would otherwise do so) to any transfer of title
to securities pursuant to—
(i) section 12 of the Electronic Commerce Act 2000; or

15

(ii) procedures authorised or required pursuant to regulations
made by the Minister under section 1085.

Power to make
regulations for the
transfer of
securities.

1085.—(1) The Minister may make provision by regulations for
enabling or requiring title to securities or any class of securities to
be evidenced and transferred without a written instrument.
20
(2) Subject to any exceptions that may be specified in the regulations, the regulations may, in respect of—
(a) securities of public limited companies admitted to trading
on a regulated market,
(b) securities of public limited companies admitted to trading 25
on a market other than a regulated market, or
(c) securities of public limited companies of a specified class,
provide that the means provided by the regulations for evidencing
and transferring title to such securities shall constitute the sole and
exclusive means for doing so (and accordingly, that any purported 30
transfer of such securities otherwise than by those means shall be
void).
(3) In this section—
(a) “securities” means transferable securities as defined by
Directive 2004/39/EC of the European Parliament and 35
the Council of 21 April 2004;
848

(b) references to title to securities include any legal or equitable interest in securities; and
(c) references to a transfer of title include a transfer by way
of security.
5

(4) The regulations may make provision—
(a) for procedures for recording and transferring title to
securities; and
(b) for the regulation of those procedures and the persons
responsible for or involved in their operation; and

10

(c) for dispensing with the obligations of a company under
section 100 to issue certificates and providing for alternative procedures.

(5) The regulations shall contain such safeguards as appear to the
Minister appropriate for the protection of investors and for ensuring
15 that competition is not restricted, distorted or prevented.
(6) The regulations may, for the purpose of enabling or facilitating the operation of the new procedures, make provision with respect
to the rights and obligations of persons in relation to securities dealt
with under the procedures.
20

(7) The regulations shall be framed so as to secure that the rights
and obligations in relation to securities dealt with under the new
procedures correspond, so far as practicable, with those which would
arise apart from any regulations under this section.
(8) The regulations may—

25

30

(a) require the provision of statements by a company to holders of securities (at specified intervals or on specified
occasions) of the securities held in their name;
(b) make provision removing any requirement for the holders
of securities to surrender existing share certificates to
issuers; and
(c) make provision that the requirements of the regulations
supersede any existing requirements in the articles of
association of a company which would be incompatible
with the requirements of the regulations.

35

40

1086.—(1) Without prejudice to the generality of subsections (5)
to (8) of section 1085, regulations under that section shall not contain
provisions that would result in a person who, but for the regulations,
would be entitled—
(a) to have his or her name entered in the register of members
of a company; or

849

Supplemental
provisions in
relation to section
1085.

(b) to give instructions in respect of any securities,
ceasing to be so entitled.
(2) Regulations under section 1085 may include such supplementary, incidental and transitional provisions as appear to the Minister
to be necessary or expedient.

5

(3) In particular, provision may be made for the purpose of giving
effect to—
(a) the transmission of title of securities by operation of law;
(b) any restriction on the transfer of title to securities arising
by virtue of the provisions of any enactment or instru- 10
ment, court order or agreement;
(c) any power conferred by any such provision on a person to
deal with securities on behalf of the person entitled.
(4) Regulations under section 1085 may, for the purposes mentioned in that section and this section, make provision with respect 15
to the persons who are to be responsible for the operation of the
new procedures and for those purposes may empower the Minister
to delegate to any person willing and able to discharge them, any
functions of the Minister under the regulations.
(5) Regulations under section 1085 may make different provision 20
for different cases.
Chapter 8
Corporate governance

Number of directors
of a PLC.

Rotation of
directors.

1087.—A PLC shall have at least 2 directors.

1088.—(1) Each provision of this section applies save to the 25
extent that the PLC’s constitution provides otherwise.
(2) At the first annual general meeting of the PLC all the directors shall retire from office.
(3) At the annual general meeting in every subsequent year, onethird of the directors for the time being, or, if their number is not 3 30
or a multiple of 3, then the number nearest one-third shall retire
from office.
(4) The directors to retire in every year shall be those who have
been longest in office since their last election but as between persons
who became directors on the same day, those to retire shall (unless 35
they otherwise agree among themselves) be determined by lot.
(5) A retiring director shall be eligible for re-election.
850

(6) The PLC, at the meeting at which a director retires in any of
the foregoing instances, may fill the vacated office by electing a person to it.
5

(7) In default of the PLC doing so, the retiring director shall, if
offering himself or herself for re-election, be deemed to have been
re-elected, unless—
(a) at such meeting it is expressly resolved not to fill such
vacated office; or

10

(b) a resolution for the re-election of such director has been
put to the meeting and lost.
1089.—Where—
(a) a change among a PLC’s directors occurs; and

15

(b) prior to the end of the period referred to in section 150(8)
(as that provision operates apart from this section) for
the sending to the Registrar of the notification required
by that provision of the change, the PLC issues a prospectus or, in the case of a local offer (within the meaning of
Chapter 1 of Part 23), a document for the purposes of
making such an offer,

Modification of
section 150(8)’s
operation where
public or local offer
co-incides with
change among
directors.

20 then, notwithstanding that the foregoing period has not expired, the
PLC shall send that notification to the Registrar no later than the
time of issue of such prospectus or document, and section 150(8)
shall be read and operate accordingly.

1090.—(1) Each provision of this section applies save to the
25 extent that the PLC’s constitution provides otherwise.

Remuneration of
directors.

(2) The remuneration of the directors of a PLC shall be such as
is determined, from time to time, by the PLC in general meeting and
such remuneration shall be deemed to accrue from day to day.
(3) The directors of a PLC may also be paid all travelling, hotel
30 and other expenses properly incurred by them—
(a) in attending and returning from—
(i) meetings of the directors or any committee referred
to in section 161(9); or
(ii) general meetings of the PLC,
35

or
(b) otherwise in connection with the business of the PLC.

1091.—(1) Sections 1092 and 1093 have effect where a PLC is a
participating issuer.
(2) Sections 1092 and 1093 are without prejudice to sections 1096
40 to 1107.
851

Provisions
consequent on
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(3) In this section and sections 1092 and 1093 “participating
issuer” has the meaning given to it by—
(a) the Companies Act 1990 (Uncertificated Securities) Regulations 1996 (S.I. No. 68 of 1996) which regulations are
continued in force by Schedule 6; or

5

(b) if regulations under section 1085 are made and those
regulations—
(i) replace the regulations referred to in paragraph (a) —
those replacement regulations; or
(ii) amend the regulations referred to in paragraph (a) — 10
the latter regulations as they stand so amended.

Attendance and
voting at meetings.

1092.—(1) For the purposes of determining which persons are
entitled to attend or vote at a meeting, and how many votes such
persons may cast, a PLC that is a participating issuer may specify in
the notice of the meeting a time, not more than 48 hours before the 15
time fixed for the meeting, by which a person must be entered on
the relevant register of securities in order to have the right to attend
or vote at the meeting.
(2) Changes to entries on the relevant register of securities after
the time specified by virtue of subsection (1) shall be disregarded in 20
determining the rights of any person to attend or vote at the meeting,
notwithstanding any provisions in any enactment, articles of association or other instrument to the contrary.
(3) In this section, “register of securities” has the meaning given
to it by—
25
(a) the Companies Act 1990 (Uncertificated Securities) Regulations 1996 (S.I. No. 68 of 1996) which regulations are
continued in force by Schedule 6; or
(b) if regulations under section 1085 are made and those
regulations—
30
(i) replace the regulations referred to in paragraph (a) —
those replacement regulations; or
(ii) amend the regulations referred to in paragraph (a) —
the latter regulations as they stand so amended.

Notice of meetings.

1093.—(1) For the purposes of serving notices of meetings, 35
whether under section 219, any other enactment, a provision in the
articles or any other instrument, a participating issuer may determine
that persons entitled to receive such notices are those persons
entered on the relevant register of securities at the close of business
on a day determined by the participating issuer.
40
(2) The day determined by a participating issuer under subsection
(1) may not be more than 7 days before the day that the notices of
the meeting are sent.
(3) In this section “register of securities” has the same meaning
as subsection (3) of section 1092 provides it is to have in that section. 45
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1094.—Section 168 shall apply to a PLC that does not fall within
Regulation 91 (which relates to an obligation of a public-interest
entity to establish an audit committee) of the European Communities (Statutory Audits) (Directive 2006/43/EC) Regulations 2010 and,
for the avoidance of doubt, that section shall apply irrespective of
the balance sheet amount or the amount of turnover of the PLC for
any financial year.

1095.—Subject to section 1099, in its application to a PLC, section
182(1) shall apply as if the following paragraph were substituted for
10 paragraph (b):

Application of
section 168 to PLC
that is not a publicinterest entity under
S.I. No. 220 of 2010.

Length of notice of
general meetings to
be given.

“(b) in the case of any other extraordinary general meeting, by not less than 14 days’ notice.”.
1096.—(1) Sections 1097 to 1107 have effect in relation to—
(a) a notice of a general meeting given by a PLC; and
15

(b) otherwise in relation to a general meeting of a PLC,
being a PLC whose shares are admitted to trading on a regulated
market in any Member State (in sections 1097 to 1107 referred to as
a “traded PLC”).

Additional rights of
shareholders in
certain PLCs
(provisions
implementing
Shareholders’
Rights Directive
2007/36/EC).

(2) Sections 1097 to 1107 have effect notwithstanding anything in
20 the PLC’s constitution.
1097.—In addition to any provisions of Part 4 imposing requirements on the company in that behalf, a traded PLC shall ensure
equal treatment for all members who are in the same position with
regard to the exercise of voting rights and participation in a general
25 meeting of the company.
1098.—In its application to a traded PLC, section 179 shall apply
as if the following subsection were substituted for subsection (3):

30

35

“(3) The directors of a company shall, on the requisition of
one or more members holding, or together holding, at the date
of the deposit of the requisition, not less than 5 per cent of the
paid up share capital of the company, as at the date of the
deposit carries the right of voting at general meetings of the
company, forthwith proceed duly to convene an extraordinary
general meeting of the company.”.

1099.—(1) In its application to a PLC which is a traded PLC,
section 182 shall apply as if—
(a) the following subsection were substituted for subsection
(1):

40

“(1) Subject to section 1099(2), a general meeting of a
company (whether an annual general meeting or an extraordinary general meeting), other than an adjourned meeting, shall be called by not less than 21 days’ notice.”; and
(b) subsection (2) were omitted.
853
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shareholders.

Requisitioning of
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section 179(3).

Length of notice of
general meetings to
be given by traded
PLC.

(2) Notwithstanding section 182(1) as it applies by virtue of subsection (1) of this section, a general meeting of a PLC which is a
traded PLC (other than an annual general meeting or an extraordinary general meeting for the passing of a special resolution) may be
called by not less than 14 days’ notice if—

5

(a) the PLC offers the facility for members to vote by electronic means accessible to all members who hold shares
that carry rights to vote at general meetings; and
(b) a special resolution reducing the period of notice to 14
days has been passed at the immediately preceding 10
annual general meeting, or at a general meeting held
since that meeting.
Additional
provisions
concerning notice
under section 182
by a traded PLC.

1100.—(1) In addition to the requirements of section 182, a notice,
under that section, by a traded PLC of a general meeting, whether—
(a) an annual general meeting; or

15

(b) an extraordinary general meeting,
shall be issued, free of charge, in a manner ensuring fast access to
the notice on a non-discriminatory basis, using such media as may
reasonably be relied upon for the effective dissemination of information to the public throughout the Member States.
20
(2) Notice of a general meeting shall set out—
(a) when and where the meeting is to take place and the proposed agenda for the meeting;
(b) a clear and precise statement of any procedures a member
shall comply with in order to participate and vote in the 25
meeting, including—
(i) the right of a member to put items on the agenda
of a general meeting and to table draft resolutions
pursuant to section 1101 and to ask questions relating
to items on the agenda pursuant to section 1104, and 30
the time limits applicable to the exercise of any of
those rights;
(ii) the right of a member entitled to attend, speak, ask
questions and vote, to appoint, pursuant to section
184 as it applies by virtue of section 1105, by elec- 35
tronic means or otherwise—
(I) a proxy; or
(II) in any of the cases set out in those sections, more
than one proxy,
to attend, speak, ask questions and vote instead of 40
the member and that any such proxy need not be
a member;
(iii) the procedure for voting by proxy pursuant to section
184 as so applied, including the forms to be used and
the means by which the company is prepared to 45
accept electronic notification of the appointment of
a proxy; and
854

(iv) the procedure (where applicable) to be followed pursuant to sections 1103 and 1106 for voting electronically or by correspondence respectively;
5

10

(c) the record date for eligibility for voting as defined in
section 1102 and state that only members registered on
the record date shall have the right to participate and
vote in the general meeting;
(d) where and how the full, unabridged text of the documents
and draft resolutions referred to in subsection (3)(c) and
(d) may be obtained, and
(e) the website at which the information contained in subsection (3) shall be made available.

(3) A traded PLC shall make available to its members on its website, for a continuous period beginning not later than 21 days before a
15 general meeting (inclusive of the day of the meeting), the following—
(a) the notice under section 182;

20

(b) the total number of shares and voting rights at the date of
the giving of the notice (including separate totals for each
class of shares where the company’s capital is divided into
2 or more classes of shares);
(c) the documents to be submitted to the meeting;

25

(d) a copy of any draft resolution or, where no such resolution
is proposed to be adopted, a comment from the board of
directors on each item of the proposed agenda of the
meeting;
(e) a copy of forms to be used to vote by proxy and to vote
by correspondence unless these forms are sent directly to
each member.

(4) The traded PLC shall make available, on its website as soon as
30 possible following their receipt, draft resolutions tabled by members.
(5) Where the forms referred to in subsection (3)(e) cannot be
made available on the traded PLC’s website for technical reasons,
the PLC shall indicate on its website how the forms may be obtained
in hard copy form and the PLC shall send the forms by post, free of
35 charge, to every member who requests them.
(6) Where notice of a general meeting is issued later than on the
twenty first day before the meeting pursuant to section 1099(2) or
Article 9(4) or 11(4) of Directive 2004/25/EC, the period specified in
subsection (3) shall be reduced accordingly.

40

1101.—(1) One or more members of a traded PLC shall have the
right, by electronic or postal means, at an address specified by the
PLC, to—
(a) put an item on the agenda of an annual general meeting,
provided that each such item is accompanied by –

45

(i) stated grounds justifying its inclusion; or
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(ii) a draft resolution to be adopted at the general
meeting;
and
(b) table a draft resolution for an item on the agenda of a
general meeting (whether an annual general meeting or
not),

5

subject to the member or members concerned holding 3 per cent of
the issued share capital of the PLC, representing at least 3 per cent
of the total voting rights of all the members who have a right to vote
at the meeting to which the request for inclusion of the item relates. 10
(2) A request by a member to put an item on the agenda or to
table a draft resolution under subsection (1)(a) shall be received by
the traded PLC in written or electronic form at least 42 days before
the date of the meeting to which it relates.
(3) Where the exercise of the right conferred by subsection (1)(a) 15
involves a modification of the agenda for the annual general meeting,
in situations where the agenda has already been communicated to
the members, and only in such situations, the traded PLC shall make
available a revised agenda in the same manner as the previous
agenda—
20
(a) in advance of the applicable record date (as defined in
section 1102) of share-ownership for purposes of entitlement to vote; or
(b) if no such record date applies, sufficiently in advance of
the date of the annual general meeting so as to enable 25
other members to appoint a proxy or, where applicable,
to vote by correspondence.
(4) In order to facilitate a member to avail of subsection (1)(a),
the traded PLC shall ensure that the date of the next annual general
meeting is placed on its website by—
30
(a) the end of the previous financial year; or
(b) not later than 70 days prior to the date of the annual
general meeting,
whichever is the earlier.
Requirements for
participation and
voting in general
meeting.

1102.—(1) In this section—

35

“record date” means a date not more than 48 hours before the
general meeting to which it relates;
“register of securities” has the same meaning as subsection (3) of
section 1092 provides it is to have in that section.
(2) A person shall be entered on the relevant register of securities 40
by the record date in order to exercise the right of a member to
participate and vote at a general meeting and any change to an entry
on the relevant register of securities after the record date shall be
disregarded in determining the right of any person to attend and vote
at the meeting.
45
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(3) The right of a member to participate in a general meeting and
to vote in respect of his or her shares shall not be subject to any
requirement that the shares be deposited with, or transferred to, or
registered in the name of another person before the general meeting.
5

(4) Unless that right is otherwise subject to such a restriction, a
member shall have the right to sell or otherwise transfer shares in
the traded PLC at any time between the record date and the general
meeting to which it applies.

(5) In relation to the subjecting by a traded PLC of a person to
10 proof of the person’s qualification as a member, that person may be
made subject only to such requirements—
(a) as are necessary to ensure the identification of the person
as a member; and
15

(b) then only to the extent that such requirements are proportionate to the achievement of that objective.

1103.—(1) A traded PLC may provide for participation in a
general meeting by electronic means including—

20

(a) a mechanism for casting votes, whether before or during
the meeting, and the mechanism adopted shall not
require the member to be physically present at the meeting or require the member to appoint a proxy who is
physically present at the meeting;
(b) real time transmission of the meeting;

25

(c) real time two way communication enabling members to
address the meeting from a remote location.

(2) The use of electronic means pursuant to subsection (1) may
be made subject only to such requirements and restrictions as are
necessary to ensure the identification of those taking part and the
security of the electronic communication, to the extent that such
30 requirements and restrictions are proportionate to the achievement
of those objectives.
(3) Members shall be informed of any requirements or restrictions
which a traded PLC puts in place pursuant to subsection (2).
(4) A traded PLC that provides electronic means for participation
35 at a general meeting by a member shall ensure, as far as practicable, that—
(a) such means—
(i) guarantee the security of any electronic communication by the member;
40

(ii) minimise the risk of data corruption and unauthorised access;
(iii) provide certainty as to the source of the electronic
communication; and
857
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(b) in the case of any failure or disruption of such means, that
failure or disruption is remedied as soon as practicable.

Right to ask
questions.

1104.—(1) A member of a traded PLC has the right to ask questions related to items on the agenda of a general meeting and to
have such questions answered by the PLC subject to any reasonable
measures the PLC may take to ensure the identification of the
member.

5

(2) An answer to a question asked pursuant to subsection (1) is
not required where—
(a) to give an answer would interfere unduly with the prep- 10
aration for the meeting or the confidentiality and business interests of the PLC;
(b) the answer has already been given on the PLC’s website
by means of what is commonly known as “a question and
answer forum”; or
15
(c) it appears to the chairperson of the meeting that it is
undesirable in the interests of good order of the meeting
that the question be answered.

Provisions
concerning
appointment of
proxies.

1105.—(1) In the case of a traded PLC, section 184 shall have
effect subject to the following subsections.
20
(2) Section 184 shall apply as if the following subsection were substituted for subsection (3):
“(3) Unless the company’s constitution otherwise provides, a
member of a company shall not be entitled to appoint more than
one proxy to attend on the same occasion, but this is subject to 25
section 1105(3).”.
(3) Notwithstanding anything in section 184(3), as applied by subsection (2), or in the traded PLC’s constitution—
(a) no limitation may be placed on the right of a member to
appoint more than one proxy to attend on the same 30
occasion in respect of shares held in different securities
accounts; and
(b) a member (being an individual or a body corporate) acting
as an intermediary on behalf of one or more clients shall
not be prohibited from granting a proxy to each of his 35
or her clients or to any third party designated by such
a client,
and an intermediary referred to in paragraph (b) shall be permitted
to cast votes attaching to some of the shares differently from others.
(4) Without prejudice to the other means of communication that 40
may be used for that purpose, the instrument of proxy referred to in
section 184 may be notified to the traded PLC by electronic means.
(5) A member shall be entitled to—
(a) appoint a proxy by electronic means, to an address specified by the traded PLC;
45
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(b) have the electronic notification of such appointment
accepted by the traded PLC; and

5

(c) have at least one effective method of notification of a
proxy by electronic means offered to it by the traded
PLC.

(6) The appointment and notification of appointment of a proxy
to a traded PLC and the issuing of voting instructions to a proxy may
be subject only to such formal requirements as are necessary to
ensure identification of a member or the proxy, or the possibility of
10 verifying the content of voting instructions, if any, and only to the
extent that those requirements are proportionate to achieving those
objectives.
(7) Subsections (4) to (6) apply with the necessary modifications
to the revocation of the appointment of a proxy.
15

(8) Any provision contained in the constitution of a traded PLC
(other than a requirement that a person appointed as a proxy shall
possess legal capacity) shall be void in so far as it would have the
effect of restricting the eligibility of a person to be appointed as
a proxy.

20

1106.—(1) A traded PLC may permit, by appropriate arrangements, a vote to be exercised for the purpose of a poll (that is to be
taken at a general meeting) by means of the vote being cast in
advance by correspondence.

Traded PLC may
permit vote to be
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(2) Any such arrangements may be made subject only to such
25 requirements and restrictions as are—
(a) necessary to ensure the identification of the person voting; and
(b) proportionate to the achievement of that objective.
(3) A traded PLC shall not be required to count votes cast in
30 advance by correspondence pursuant to subsection (1) unless such
votes are received before the date and time specified by the PLC;
however, for that purpose, the PLC may not specify a date and time
that is more than 24 hours before the time at which the vote is to
be concluded.
35

40

1107.—(1) Where a member requests a full account of a vote
before or on the declaration of the result of a vote at a general meeting, then with respect to each resolution proposed at a general meeting the traded PLC shall establish—
(a) the number of shares for which votes have been validly
cast;
(b) the proportion of the company’s issued share capital at
close of business on the day before the meeting represented by those votes;
(c) the total number of votes validly cast; and

45

(d) the number of votes cast in favour of and against each
resolution and, if counted, the number of abstentions.
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(2) Where no member requests a full account of the voting before
or on the declaration of the result of a vote at a general meeting, it
shall be sufficient for the traded PLC to establish the voting results
only to the extent necessary to ensure that the required majority is
reached for each resolution.

5

(3) A traded PLC shall ensure that a voting result established in
accordance with this section is published on its website not later than
the expiry of 15 days after the date of the meeting at which the voting
result was obtained.
Chapter 9

10

Duties of directors and other officers
Obligation to
convene
extraordinary
general meeting in
event of serious loss
of capital.

1108.—(1) Where the net assets of a PLC are half or less of the
amount of the PLC’s called-up share capital, the directors of the PLC
shall, not later than 28 days after the earliest day on which that fact
is known to a director of the PLC (the “relevant day”), duly convene 15
an extraordinary general meeting of the PLC.
(2) That extraordinary general meeting shall be convened—
(a) for the purpose of considering whether any, and if so what,
measures should be taken to deal with the situation; and
(b) for a date not later than 56 days after the relevant day.

20

(3) If there is a failure to convene an extraordinary general meeting of a PLC as required by subsections (1) and (2), each of the
directors of the PLC who—
(a) knowingly and intentionally authorises or permits that failure; or
25
(b) after the expiry of the period during which that meeting
should have been convened, knowingly and intentionally
authorises or permits that failure to continue,
shall be guilty of a category 3 offence.
(4) Nothing in this section shall be taken as authorising the con- 30
sideration, at an extraordinary general meeting convened in pursuance of this section, of any matter which could not have been considered at that meeting apart from this section.
Qualifications of
secretary of a PLC.

1109.—(1) The directors of a PLC shall have a duty to ensure that
the person appointed as secretary has the skills necessary to dis- 35
charge his or her statutory and other legal duties and such other
duties as may be delegated to the secretary by the directors and that
the person complies with one, or more than one, of the following
3 conditions.
(2) Those conditions are—

40

(a) the person, for at least 3 years of the 5 years immediately
preceding his or her appointment as secretary, held the
office of secretary of a company;
(b) the person is a member of a body for the time being recognised for the purposes of this section by the Minister;
45
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(c) the person is a person who, by virtue of his or her—
(i) holding or having held any other position; or
(ii) his or her being a member of any other body,
5

appears to the directors of the PLC to be capable of discharging the duties referred to in subsection (1).
(3) Section 227 shall apply, in relation to a PLC, as if, in subsection
(2), “Without prejudice to the generality of section 1109(1) and (2)”
were substituted for “Without prejudice to the generality of section
130(4)”.

10

Chapter 10
Financial statements, annual return and audit
1110.—Part 6 shall not apply to a PLC that is a credit institution
or an insurance undertaking—

15

(a) to the extent provided by regulations made under section
3 of the European Communities Act 1972 to give effect
to Community acts on accounts of credit institutions and
insurance undertakings, respectively; or

Non-application of
Part 6 to PLCs that
are credit
institutions or
insurance
undertakings.

(b) to the extent provided by any other enactment.
1111.—Chapter 3 of Part 23 has effect in relation to, amongst other
20 companies, a PLC that has shares or debentures admitted to trading
on a regulated market in an EEA state.

Requirement for
corporate
governance
statement and
modification of
certain provisions of
Parts 5 and 6 as
they apply to PLCs.

1112.—The directors of a PLC shall arrange for the statutory financial statements of the PLC for a financial year to be audited by
statutory auditors.

Obligation for a
PLC’s statutory
financial statements
to be audited.

1113.—Section 371 shall apply to a PLC as if, in subsection (1),
“Subject to subsection (3)” were substituted for “Subject to section
372 and subsection (3)”.

Statutory auditors’
report on revised
financial statements
and revised report.

25

1114.—(1) The directors of a PLC may prepare in respect of each
financial year a summary financial statement for that financial year
30 derived from the statutory financial statements and the directors’
report for that period, giving a fair and accurate summary account
of the PLC’s financial development during that financial year and
financial position at the end of that year.
(2) The summary financial statement shall be approved by the
35 board of directors and shall be signed by them or, if there are more
than 2 directors, shall be signed on their behalf by 2 of them.
(3) Where the PLC has subsidiary undertakings or undertakings
of substantial interest (within the meaning of section 315), the statement shall (so far as they are dealt with in the group financial
861
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statements) give an account of the financial development and position of the PLC and its subsidiary undertakings and other such
undertakings.
(4) Every summary financial statement shall include a statement
of the statutory auditors’ opinion as to its consistency with the statutory financial statements of the PLC and the directors’ report and its
conformity with the requirements of this section.

5

(5) Not later than the day specified in subsection (6), a copy of—
(a) the summary financial statement; and
(b) where it includes a qualification, the statutory auditors’ 10
report under section 392,
may, in lieu of the documents specified in section 339(2), be sent by
the PLC to every member who is entitled to notice of the meeting
referred to in subsection (6) and to the Registrar.
(6) The day referred to in subsection (5) is the 21st day before the 15
date of the annual general meeting at which the statutory financial
statements and directors’ report of the PLC are to be considered.
(7) Every summary financial statement shall also include statements to the effect that—
(a) it is only a summary of information in the statutory finan- 20
cial statements and directors’ report;
(b) the statutory financial statements have been audited; and
(c) copies of the statutory financial statements, statutory auditors’ report and directors’ report will be available to
members upon request,
25
and copies of those documents will, accordingly, be made available
by the PLC to any member upon request.
(8) For the avoidance of doubt, the reference, in relation to nonstatutory financial statements, in section 341(4) to publication does
not include the sending of a summary financial statement to a 30
member in accordance with subsection (5).
(9) Section 348(2) applies for the purpose of the construction of
the reference to a copy of a document in subsection (5) of this section
(in so far as the reference is to a copy to be sent to the Registrar) as
it applies for the purpose of the construction of the reference to a 35
copy of a document in section 348(1).
Application of
sections 311 to 314.

1115.—(1) For the purposes of this Part, sections 311 to 314 shall
apply as if, in those sections, there were substituted for the references
to a holding company of a licensed bank preparing financial statements references to a PLC that is a licensed bank preparing financial 40
statements; but this adaptation does not displace those sections’
application in cases where—
(a) the holding company of the company concerned is a PLC
that is a licensed bank; or
(b) both the holding company and the company concerned are 45
licensed banks.
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(2) In particular, that adaptation does not limit the provisions of
sections 311 to 314 that operate by reference to something that has
been done to or in relation to a person connected with a director of
a holding company of another company.
5

10

(3) Accordingly any exemption conferred, or requirement
imposed, by any of those sections applies in respect of a transaction,
arrangement or agreement (being a transaction, arrangement or
agreement to which the PLC hereafter mentioned is a party) that is
entered into or made with or for—
(a) a person connected with a director of a holding company
of a PLC which PLC is a licensed bank; or
(b) an officer of such a PLC,

as it applies in respect of a transaction, arrangement or agreement
(being a transaction, arrangement or agreement to which such a PLC
15 is a party) entered into or made with or for—
(i) a person connected with a director of such a PLC; or
(ii) an officer of such a PLC.
(4) Section 313(3) to (6) shall not apply to a licensed bank which is
the wholly owned subsidiary of a company incorporated in the State.
20

Chapter 11
Debentures

1116.—(1) A PLC shall keep a register of holders of debentures
(the “debenture holders’ register”) of the PLC and enter therein the
names and addresses of the debenture holders and the amount of
25 debentures currently held by each.
(2) For the purposes of subsection (1), debentures do not include
any debenture which does not form part of a series ranking pari
passu nor any debenture which is transferable by delivery.
(3) Chapter 10 of Part 4, as adapted by subsection (4), shall apply
30 in relation to the debenture holders’ register.
(4) For the purposes of this section, Chapter 10 of Part 4 is
adapted as follows—
(a) in section 216(a), there shall be added the following
definition:
35

40

45

“ ‘debenture holders’ register’ means the register kept by
the company pursuant to section 1116(1);”;
(b) section 217(1) shall have effect as if, in addition to the
registers specified in that provision as being registers to
which section 217 applies, that provision specified the
debenture holders’ register as being a register to which
that section applies;
(c) subsection (7) of section 217 shall have effect as if after “it
is closed under section 175” there were inserted “and, in
the case of the debenture holders’ register, when it is
deemed to be closed under section 1116(6)”; and
863
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(d) each of subsections (9), (11) and (12) of section 217 shall
have effect as if, in addition to the registers specified in
the particular subsection, there were specified in the particular subsection the debenture holders’ register.
(5) Section 128(1) (access to documents during business hours)
shall apply for the purposes of Chapter 10 of Part 4, as that Chapter
is adapted for the purposes of this section, as it applies in relation to
the relevant provisions of Part 4.

5

(6) For the purposes of section 217(7), as adapted by subsection
(4), the debenture holders’ register shall be deemed to be closed if 10
closed in accordance with provisions contained in—
(a) the articles of the PLC; or
(b) the debentures, or in the case of debenture stock, in the
stock certificates; or
(c) the trust deed or other document securing the debentures 15
or debenture stock,
during such period or periods, not exceeding in the whole 30 days in
any year, as may be specified in the document referred to in paragraph (a), (b) or (c).
(7) A copy of any trust deed for securing any issue of debentures 20
shall be forwarded to every holder of any such debentures, at his or
her request, by the PLC on payment to it of a fee of €10.00 or such
less sum as may be determined by the PLC.
(8) If a copy of a trust deed referred to in subsection (7) is not
forwarded by the PLC in accordance with that subsection, the PLC 25
and any officer of it who is in default shall be guilty of a category
3 offence.
(9) In the case of a failure to comply with subsection (7), the court
may, on application being made to it, make an order directing that
the copy requested be forwarded to the person requesting it.
30
Chapter 12
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1117.—Section 511 shall apply to a PLC as if the following subsections were substituted for subsections (2) and (3):
“(2) Where the company referred to in section 510 is an 35
insurer or the holding company of an insurer, a petition may be
presented only by the Central Bank, and subsection (1) shall not
apply to the company.
(3) Where the company referred to in section 510 is—
(a) a licensed bank or the holding company of a 40
licensed bank;
(b) a company which one or more trustee savings banks
have been reorganised into pursuant to an order
under section 57 of the Trustee Savings Banks Act
1989; or
45
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(c) a company which a building society has converted
itself into under Part XI of the Building Societies
Act 1989,
5

a petition may be presented only by the Central Bank, and subsection (1) shall not apply to the company.”.
Chapter 13
Reorganisations
1118.—(1) In this section—

“dissenting security holder” has the meaning given to it by Part 5 of
10 the European Communities (Takeover Bids (Directive 2004/25/EC))
Regulations 2006 (S.I. No. 255 of 2006);
“dissenting shareholder” has the meaning given to it by Chapter 2 of
Part 9;
“relevant offeree” means an offeree company within the meaning
15 of—
(a) Chapter 2 of Part 9; or
(b) Part 5 of the European Communities (Takeover Bids
(Directive 2004/25/EC)) Regulations 2006,
which is a participating issuer;
20 “relevant offeror” means an offeror within the meaning of—
(a) Chapter 2 of Part 9; or
(b) Part 5 of the European Communities (Takeover Bids
(Directive 2004/25/EC)) Regulations 2006;
“relevant regulations” means—
25

(a) the Companies Act 1990 (Uncertificated Securities) Regulations 1996 (S.I. No. 68 of 1996) which regulations are
continued in force by Schedule 6; or
(b) if regulations under section 1085 are made and those
regulations—

30

(i) replace the regulations referred to in paragraph (a) —
those replacement regulations; or
(ii) amend the regulations referred to in paragraph (a) —
the latter regulations as they stand so amended.
(2) In this section each of the following—

35

(i) “issuer-instruction”;
(ii) “operator”;
(iii) “operator-instruction”;
(iv) “participating issuer”;
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(v) “register of securities”;
(vi) “system-member”;
(vii) “uncertificated securities”;
(viii) “unit of a security”,
has the meaning given to it by the relevant regulations.

5

(3) Where a relevant offeror has become bound to acquire under,
as the case may be—
(a) Chapter 2 of Part 9; or
(b) Part 5 of the European Communities (Takeover Bids
(Directive 2004/25/EC)) Regulations 2006,
10
the shares or securities of a dissenting shareholder or dissenting
security holder then, subsection (4) applies, in lieu of the relevant
procedures specified in section 460 or Regulation 25 of the foregoing
Regulations, with respect to effecting the transfer and a reference in
subsection (4) to securities includes shares.
15
(4) The relevant offeree shall enter the relevant offeror in its
register of securities as the holder of the uncertificated units of the
securities concerned in place of the system-member who was,
immediately prior to such entry, registered as the holder of such units
as if it had received an operator-instruction requiring it to amend its 20
register of securities in such manner.
(5) A company which amends its register of securities in accordance with subsection (4) shall forthwith notify the operator by issuerinstruction of the amendment.
Chapter 14

25

Strike off and restoration
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1119.—(1) In addition to the cases mentioned in section 726, a
PLC may be struck off the register in the circumstances and under
the conditions specified in the following provisions.
(2) Where a PLC, registered as such on its original incorporation, 30
has not been issued with a certificate under section 1010 within one
year after the date on which it was registered, the Registrar may
employ the following procedure.
(3) That procedure consists of there being sent by the Registrar,
by registered post, the notice referred to in subsection (5) to the PLC 35
at its registered office.
(4) The Registrar shall also send a copy of the foregoing notice
by prepaid ordinary post to such persons, if any, as are recorded in
the office of the Registrar as being current directors of the PLC but
non-compliance with this subsection does not affect the validity of a 40
notice that otherwise complies with subsection (3); the address to
which a notice under this subsection is sent shall be the usual residential address, as recorded in the office of the Registrar, of the
addressee concerned.
866

(5) The Registrar’s notice referred to in subsections (3) and (4)
shall—
(a) state that the issue of the notice is the first step in a process
that may lead to the PLC being struck off the register;
5

10

(b) state the ground for striking off being invoked by the
Registrar, namely, that the PLC has not been issued with
a certificate under section 1010 within one year after the
date on which it was registered;
(c) state that the PLC will be dissolved if it is struck off the
register;
(d) specify the remedial step, namely the procuring by the
PLC of the issue to it of a certificate under section 1010;
(e) specify the date on or before which that certificate must
be issued to the PLC; and

15

(f) state that failure to have that certificate issued to it on or
before the date so specified may result in the Registrar
giving public notice of an intention to strike the PLC off
the register.

(6) The date to be specified for the purposes of subsection (5)(e)
20 shall be a date falling not less than 28 days after the date of the
notice.
(7) If the Registrar has given a notice under subsection (3) and
the remedial step referred to in subsection (5)(d) has not been taken
on or before the date specified in that notice for the purposes of
25 subsection (5)(e), the Registrar may, by publishing a notice in the
CRO Gazette that complies with subsection (8), give public notice of
the Registrar’s intention to strike the PLC off the register.
(8) The notice referred to in subsection (7) shall—
30

(a) specify the ground for striking the PLC off the register,
namely, that the PLC has not been issued with a certificate under section 1010 within one year after the date on
which it was registered;
(b) specify the remedial step, namely the procuring by the
PLC of the issue to it of a certificate under section 1010;

35

40

(c) specify the date on or before which that remedial step
must be taken; and
(d) state that unless that remedial step is taken on or before
the date so specified the Registrar may strike the PLC
off the register and, if the Registrar does so, the PLC will
be dissolved.
(9) The date to be specified for the purposes of subsection (8)(c)
shall be a date falling not less than 28 days after the date of publication of the notice.

(10) If the Registrar has given a notice referred to in subsection
45 (8) and the remedial step referred to in paragraph (b) of that subsection has not been taken on or before the date specified in that notice
for the purposes of paragraph (c) of that subsection, the Registrar
may strike the PLC off the register.
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(11) Section 734(3) and (4), section 735 and sections 739 to 744
shall apply to a PLC which has been struck off the register in accordance with subsection (10) as those provisions apply to a company
struck off the register in accordance with section 734(1).
Reinstatement as
PLC confined to
company which had
such status before
dissolution.

1120.—Where a company has been dissolved under this Act or
under any of the prior Companies Acts, it may not be restored to
the register as a PLC unless it was a PLC immediately before such
dissolution.

5

Chapter 15
Investigations
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case of a PLC.

10

1121.—Section 748(2) shall apply to a PLC as if the following paragraph were substituted for paragraph (b):
“(b) not less than 100 members of the company;”.
Chapter 16
Mergers

Interpretation
(Chapter 16).

15

1122.—(1) In this Chapter—
“company” includes a body corporate to which section 1302(1)
(application of certain provisions of Act to unregistered companies)
relates;
“director”, in relation to a company which is being wound up, 20
means liquidator;
“merger” means—
(a) a merger by acquisition;
(b) a merger by absorption; or
(c) a merger by formation of a new company,

25

within, in each case, the meaning of section 1124;
“merging company” means—
(a) in relation to a merger by acquisition or a merger by
absorption, a company that is, in relation to that merger,
a transferor company or the successor company; and
30
(b) in relation to a merger by formation of a new company, a
company that is, in relation to that merger, a transferor
company;
“share exchange ratio” means the number of shares or other securities in the successor company that the common draft terms of merger 35
provide to be allotted to members of any transferor company for a
given number of their shares or other securities in the transferor
company;
“successor company” shall be read in accordance with section 1124;
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“transferor company”, in relation to a merger, means a company, the
assets and liabilities of which are to be, or have been, transferred to
the successor company by way of that merger.
5

(2) References in this Chapter to the acquisition of a company
are references to the acquisition of the assets and liabilities of the
company by way of a merger under this Chapter.
1123.—This Chapter applies only if each of the merging companies, or, one at least, of them, is a PLC.

1124.—(1) In this Chapter “merger by acquisition” means an
10 operation in which a company (the “successor company”) acquires
all the assets and liabilities of one or more other companies that is
or are dissolved without going into liquidation in exchange for the
issue to the members of that company or those companies of shares
in the first-mentioned company, with or without any cash payment.
15

(2) In this Chapter “merger by absorption” means an operation
whereby, on being dissolved and without going into liquidation, a
company transfers all of its assets and liabilities to a company that
is the holder of all the shares representing the capital of the firstmentioned company.

20

(3) The reference in subsection (2) to a company (the “secondmentioned company”) that is the holder of all the shares representing the capital of the first-mentioned company in that subsection includes a reference to either of the following cases—

25

30

(a) a case where all of those shares are held by other persons
in their own names but on behalf of the second-mentioned company;
(b) a case where the shares representing the capital of the
first-mentioned company held by the second-mentioned
company and by other persons in their own names but
on behalf of the second-mentioned company amount, in
aggregate, to all of the shares representing the foregoing
capital.

(4) In this Chapter “merger by formation of a new company”
means an operation in which 2 or more companies, on being dis35 solved without going into liquidation, transfer all their assets and
liabilities to a company that they form – the “other company” – in
exchange for the issue to their members of shares representing the
capital of the other company, with or without any cash payment.
(5) Where a company is being wound up it may—
40

(a) become a party to a merger by acquisition, a merger by
absorption or a merger by formation of a new company,
provided that the distribution of its assets to its shareholders has not begun at the date, under section 1126(6),
of the common draft terms of merger; or

45

(b) opt to avail itself of the provisions of Chapters 1 and 2 of
Part 9 or section 602.
(6) Subject to subsection (5), the provisions of Chapters 1 and 2
of Part 9 and section 602 shall not apply to a merger by acquisition,
a merger by absorption or a merger by formation of a new company.
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Common draft
terms of merger.

1125.—(1) A merger may not be put into effect save under and
in accordance with the provisions of this Chapter.
(2) A merger shall not take effect under this Chapter in the
absence of the approval, authorisation or other consent, if any, that
is required by any other enactment or a Community act for the
merger to take effect.

5

1126.—(1) Where a merger is proposed to be entered into, the
directors of the merging companies shall draw up common draft
terms of the merger in writing and approve those terms in writing.
(2) The common draft terms of merger shall state, at least—

10

(a) the name and registered office of each of the merging
companies;
(b) as to each of the merging companies, whether it is a PLC,
another type of company as defined in section 2(1) or a
body corporate to which section 1302(1) relates;
15
(c) save in the case of a merger by absorption, the proposed
share exchange ratio and the amount of any cash
payment;
(d) save in the case of a merger by absorption, the proposed
terms relating to allotment of shares in the successor 20
company;
(e) save in the case of a merger by absorption, the date from
which holders of such shares will become entitled to participate in the profits of the successor company;
(f) the date from which the transactions of the company or 25
companies being acquired are to be treated for accounting purposes as being those of the successor company;
(g) any special conditions, including special rights or restrictions, whether in regard to voting, participation in profits,
share capital or otherwise, which will apply to shares 30
issued by the successor company in exchange for shares
in the company or companies being acquired;
(h) any payment or benefit in cash or otherwise, paid or given
or intended to be paid or given to any expert referred to
in section 1128 and to any director of any of the merging 35
companies in so far as it differs from the payment or
benefit paid or given to other persons in respect of the
merger and the consideration, if any, for any such payment or benefit.
(3) The common draft terms of merger shall not provide for any 40
shares in the successor company to be exchanged for shares in a
company being acquired that are held either—
(a) by the successor company itself or its nominee on its
behalf; or
(b) by the company being acquired itself or its nominee on 45
its behalf.
870

(4) Where the merger is a merger by formation of a new company
the common draft terms of merger shall include or be accompanied
by the constitution or draft constitution of the new company.
5

10

(5) The common draft terms of merger, as approved under subsection (1), shall be signed, on the same date, on behalf of each of
the merging companies by 2 directors of each such company (or, in
the case of each of one or more of them having a sole director, by
the sole director); the common draft terms shall bear the date of
such signing.
(6) That date shall, for the purposes of this Chapter, be the date
of the common draft terms of merger.

1127.—(1) Except in the case of a merger by absorption and subject to subsections (4) and (5), a separate written report (the “explanatory report”) shall be prepared in respect of each of the merging
15 companies by the directors of each such company.
(2) The explanatory report shall at least give particulars of, and
explain—
(a) the common draft terms of merger;
20

25

(b) the legal and economic grounds for and implications of the
common draft terms of merger with particular reference
to the proposed share exchange ratio, organisation and
management structures, recent and future commercial
activities and the financial interests of the holders of the
shares and other securities in the company;
(c) the methods used to arrive at the proposed share exchange
ratio and the reasons for the use of these methods; and
(d) any special valuation difficulties which have arisen.

(3) The explanatory report shall be signed, on the same date, on
behalf of each of the merging companies by 2 directors of each such
30 company (or, in the case of each of one or more of them having a
sole director, by the sole director); the report shall bear the date of
such signing.
(4) This section is subject to section 1132(11) (which provides for
an exemption from its requirements in relation to a particular type
35 of merger operation).
(5) This section shall not apply if the following condition is, or (as
appropriate) the following 2 conditions are, satisfied—

40

45

(a) other than in a case falling within paragraph (b), all of the
holders of shares conferring the right to vote at general
meetings of each of the merging companies have agreed
that this section shall not apply; or
(b) where a requirement for the taking effect of a vote
(whether a vote generally or of the type to which this
subsection applies) by holders of shares of any of the
merging companies is that a holder of securities of the
company has consented thereto—
(i) the agreement mentioned in paragraph (a) exists; and
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(ii) all of the holders of securities of the company or companies in respect of which requirement mentioned in
this paragraph operates have agreed that this section
shall not apply.
Expert’s report.

1128.—(1) Subject to subsections (2), (13) and (14), there shall, in
accordance with this section, be appointed one or more persons to—

5

(a) examine the common draft terms of merger; and
(b) make a report on those terms to the shareholders of the
merging companies.
(2) Subsection (1) shall not apply where the merger is a merger 10
by absorption.
(3) The functions referred to in subsection (1)(a) and (b) shall be
performed either—
(a) in relation to each merging company, by one or more persons appointed for that purpose in relation to the part- 15
icular company by its directors and—
(i) no person may be appointed under this paragraph
unless the person’s appointment has first been
approved by the court on the application to it of the
company concerned;
20
(ii) the directors of each company may appoint the same
person or persons for that purpose;
or
(b) in relation to all the merging companies, by one or more
persons appointed for that purpose by the court, on the 25
application to it of all of the merging companies.
(4) The person so appointed, or each person so appointed, is
referred to in this Chapter as an “expert” and a reference in this
Chapter to a report of an expert or other action (including an
opinion) of an expert shall, in a case where there are 2 or more 30
experts, be read as reference to a joint report or joint other action
(including an opinion) of or by them.
(5) A person shall not be appointed an expert unless the person
is a qualified person.
(6) A person is a qualified person for the purposes of this section 35
if the person—
(a) is a statutory auditor; and
(b) is not—
(i) a person who is or, within the period of 12 months
before the date of the common draft terms of merger 40
has been, an officer or employee of any of the merging companies;
(ii) except with the leave of the court, a parent, spouse,
civil partner, brother, sister or child of an officer of
any of the merging companies (and a reference in 45
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this subparagraph to a child of an officer shall be
deemed to include a child of the officer’s civil partner who is ordinarily resident with the officer and
the civil partner); or
5

(iii) a person who is a partner, or in the employment, of
an officer or employee of any of the merging
companies.
(7) The report of the expert shall be in writing and shall—

10

(a) state the method or methods used to arrive at the proposed share exchange ratio;
(b) give the opinion of the expert as to whether the proposed
share exchange ratio is fair and reasonable;
(c) give the opinion of the expert as to the adequacy of the
method or methods used in the case in question;

15

(d) indicate the values arrived at using each such method;
(e) give the opinion of the expert as to the relative importance
attributed to such methods in arriving at the values
decided on; and
(f) specify any special valuation difficulties which have arisen.

20

(8) The expert may—
(a) require each of the merging companies and their officers
to give to the expert such information and explanations
(whether oral or in writing); and
(b) make such enquiries,

25 as the expert thinks necessary for the purposes of making the report.
(9) If a merging company fails to give to the expert any information or explanation in the power, possession or procurement of
that company, on a requirement being made of it under subsection
(8)(a) by the expert, that company and any officer of it who is in
30 default shall be guilty of a category 2 offence.
(10) If a merging company makes a statement (whether orally or
in writing), or provides a document, to the expert that conveys or
purports to convey any information or explanation the subject of a
requirement made of it under subsection (8)(a) by the expert and—
35

(a) that information is false or misleading in a material particular; and
(b) the company knows it to be so false or misleading or is
reckless as to whether it is so false or misleading,

the company and any officer of it who is in default shall be guilty of
40 a category 2 offence.
(11) If a person appointed an expert under subsection (3)(a) or
(b) ceases to be a qualified person, that person—
(a) shall immediately cease to hold office; and
873

(b) shall give notice in writing of the fact of the person’s ceasing to be a qualified person to each merging company
and (in the case of an appointment under subsection
(3)(b)) to the court within 14 days after the date of that
cessation,

5

but without prejudice to the validity of any acts done by the person
under this Chapter before that cessation.
(12) A person who purports to perform the functions of an expert
(in respect of the merger concerned) under this Chapter after ceasing
to be a qualified person (in respect of that merger) shall be guilty of 10
a category 2 offence.
(13) This section is subject to section 1132(11) (which provides for
an exemption from its requirements in relation to a particular type
of merger operation).
(14) This section shall not apply if the following condition is, or 15
(as appropriate) the following 2 conditions are, satisfied—
(a) other than in a case falling within paragraph (b), all of the
holders of shares conferring the right to vote at general
meetings of each of the merging companies have agreed
that this section shall not apply; or
20
(b) where a requirement for the taking effect of a vote
(whether a vote generally or of the type to which this
subsection applies) by holders of shares of any of the
merging companies is that a holder of securities of the
company has consented thereto—
25
(i) the agreement mentioned in paragraph (a) exists; and
(ii) all of the holders of securities of the company or companies in respect of which the requirement mentioned in this paragraph operates have agreed that
this section shall not apply.
30
Merger financial
statement.

1129.—(1) Subject to subsections (6) and (8), where the latest
statutory financial statements of any of the merging companies relate
to a financial year ended more than 6 months before the date of the
common draft terms of merger, that company shall prepare a merger
financial statement in accordance with the provisions of this section. 35
(2) The merger financial statement shall be drawn up—
(a) in the format of the last annual balance sheet, if any, of
the company and in accordance with the provisions of
Part 6; and
(b) as at a date not earlier than the first day of the third month 40
preceding the date of the common draft terms of merger.
(3) Valuations shown in the last annual balance sheet, if any, shall,
subject to the exceptions provided for under subsection (4), only be
altered to reflect entries in the accounting records of the company.
(4) Notwithstanding subsection (3), the following shall be taken 45
into account in preparing the merger financial statement—
(a) interim depreciation and provisions; and
874

(b) material changes in actual value not shown in the accounting records.

5

(5) The provisions of Part 6 relating to the statutory auditor’s
report on the last statutory financial statements of the company concerned shall apply, with any necessary modifications, to the merger
financial statement required of the company by subsection (1).

(6) This section shall not apply in relation to a merging company
which makes public a half-yearly financial report covering the first 6
months of its financial year pursuant to the provision referred to in
10 subsection (7) if that company makes that report available for inspection pursuant to section 1131.
(7) The provision referred to in subsection (6) is, as appropriate—

15

(a) Regulation 6 of the Transparency (Directive 2004/109/EC)
Regulations 2007 (S.I. No. 277 of 2007) which regulations
are continued in force by Schedule 6; or
(b) if regulations under section 1370 are made and those
regulations—

20

(i) replace the regulations referred to in paragraph (a) –
the provision of those replacement regulations corresponding to the foregoing Regulation 6; or
(ii) amend the foregoing Regulation 6 – that Regulation
as it stands so amended.

(8) This section shall not apply to a merging company if the following condition is, or (as appropriate) the following 2 conditions
25 are, satisfied—
(a) other than in a case falling within paragraph (b), all of the
holders of shares conferring the right to vote at general
meetings of the company have agreed that this section
shall not apply; or
30

(b) where a requirement for the taking effect of a vote
(whether a vote generally or of the type to which this
subsection applies) by holders of shares of the company
is that a holder of securities of the company has consented thereto—

35

(i) the agreement mentioned in paragraph (a) exists; and
(ii) all of the holders of securities in respect of which the
requirement mentioned in this paragraph operates
have agreed that this section shall not apply.

1130.—(1) Subject to subsection (3), each of the merging compan40 ies shall—
(a) deliver to the Registrar a copy of the common draft terms
of merger, signed and dated as required by section
1126(5);

45

(b) cause to be published in the CRO Gazette notice of delivery to the Registrar of the common draft terms of merger.
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(2) The requirements of subsection (1) shall be fulfilled by each
of the merging companies at least 30 days before the date of the
general meeting of each such company which, by virtue of section
1132, is held to consider the common draft terms of merger.
(3) This section shall not apply in relation to a merging company
if the company—

5

(a) publishes, free of charge on its website for a continuous
period of at least 2 months, commencing at least 30 days
before the date of the general meeting which, by virtue
of section 1132, is to consider the common draft terms of 10
merger and ending at least 30 days after that date, a copy
of the common draft terms of merger, signed and dated
pursuant to section 1126(5); and
(b) causes to be published in the CRO Gazette and once at
least in 2 daily newspapers circulating in the district in 15
which the registered office or principal place of business
of the company is situate notice of publication on its website of the common draft terms of merger.
(4) Where, in the period referred to in subsection (3)(a), access to
the company’s website is disrupted for a continuous period of at least 20
24 hours or for separate periods totalling not less than 72 hours, the
period referred to in subsection (3)(a) shall be extended for a period
corresponding to the period or periods of disruption.
Inspection of
documents.

1131.—(1) Subject to subsections (5) and (9), each of the merging
companies shall, in accordance with subsection (3), make available 25
for inspection free of charge by any member of the company at its
registered office during business hours—
(a) the common draft terms of merger;
(b) subject to subsection (2), the statutory financial statements
for the preceding 3 financial years of each company 30
(audited, where required by that Part, in accordance with
Part 6);
(c) if such a report is required to be prepared by that section,
each explanatory report in relation to the merging companies referred to in section 1127;
35
(d) if such a report is required to be prepared by that section,
the expert’s report relating to each of the merging companies referred to in section 1128; and
(e) each merger financial statement, if any, in relation to one
or, as the case may be, more than one of the merging 40
companies, required to be prepared by section 1129 or,
as appropriate, its half-yearly financial report referred to
in subsection (6) of that section.
(2) For the purposes of paragraph (b) of subsection (1)—
(a) if any of the merging companies has traded for less than 3 45
financial years before the date of the common draft terms
of merger, then, as respects that company, that paragraph
is satisfied by the statutory financial statements for those
financial years for which the company has traded
(audited, where required by that Part, in accordance with 50
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Part 6) being made available as mentioned in that subsection by each of the merging companies; or

5

(b) if, by reason of its recent incorporation, the obligation of
any of the foregoing companies to prepare its first financial statements under Part 6 had not arisen as of the date
of the common draft terms of merger, then the reference
in that paragraph to the financial statements of that company shall be disregarded.

(3) The provisions of subsection (1) shall apply in the case of each
10 of the merging companies for a period of 30 days before the date of
the meeting of each such company which, by virtue of section 1132,
is held to consider the common draft terms of merger.
(4) Section 128(1) (access to documents during business hours)
shall apply in relation to subsection (1) as it applies in relation to the
15 relevant provisions of Part 4.
(5) Subject to subsection (6), subsection (1) shall not apply in
relation to a merging company if it publishes free of charge on its
website the documents specified in that subsection for a continuous
period of at least 2 months, commencing at least 30 days before the
20 date of the general meeting which, by virtue of section 1132, is to
consider the common draft terms of merger and ending at least 30
days after that date.
(6) Subsection (5) shall not apply where the entitlement referred
to in section 1132(4) does not apply in consequence of the application
25 of section 1133(2).
(7) Where, in the period referred to in subsection (5), access to
the company’s website is disrupted for a continuous period of at least
24 hours or for separate periods totalling not less than 72 hours, the
period referred to in subsection (5) shall be extended for a period
30 corresponding to the period or periods of disruption.
(8) A reference in this section to statutory financial statements
shall be deemed to include a reference to a directors’ report and a
reference to auditing shall, in the case of such a report, be read as a
reference to the operation referred to in section 337(5).
35

(9) This section is subject to section 1132(11) (which provides for
an exemption from its requirements in relation to a particular type
of merger operation).

1132.—(1) In this section a reference to a general meeting, without qualification, is a reference to a general meeting referred to in
40 subsection (2).
(2) Subject to subsection (7) and without prejudice to section 1134,
the subsequent steps under this Chapter in relation to the merger
shall not be taken unless the common draft terms of merger have
been approved by a special resolution passed at a general meeting
45 of each of the merging companies.
(3) In addition, where the merger is a merger by formation of a
new company, those subsequent steps shall not be taken unless the
constitution or draft constitution of the new company has been
approved by a special resolution of each of the companies being
50 acquired.
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(4) Subject to section 1133(2), the notice convening the general
meeting referred to in subsection (2) shall contain a statement of
every shareholder’s entitlement to obtain on request, free of charge,
full or, if so desired, partial copies of the documents referred to in
section 1131(1) (and, accordingly, every shareholder has, subject to
the foregoing provision, that entitlement).

5

(5) The directors of each of the companies involved in a merger
shall inform—
(a) the general meeting of that company; and
(b) the directors of each of the other companies involved in 10
the merger,
of any material change in the assets and liabilities of that company
that occurs between the date of the common draft terms of merger
and the date of such general meeting.
(6) On being so informed of them, the directors of each such other 15
company involved in the merger shall inform the general meeting of
that company of the matters referred to in subsection (5).
(7) Where the merger is—
(a) a merger by acquisition (not falling within paragraph
(b)); or
20
(b) a merger by acquisition carried out by a company which
holds 90 per cent or more, but not all, of the shares conferring the right to vote at general meetings (excluding
any shares held as treasury shares) of the company or
companies being acquired; or
25
(c) a merger by absorption,
approval, by means of a special resolution, of the common draft
terms of merger is not required in the case of the successor company
if the conditions specified in subsection (8) are satisfied.
(8) The conditions referred to in subsection (7) are the 30
following—
(a) the provisions of sections 1130 and 1131 are complied with
at least 30 days before the date of the general meeting of
each of the companies being acquired; and
(b) the right, conferred by subsection (9), to requisition a 35
general meeting has not been exercised during that
period of 30 days.
(9) One or more members of the successor company who hold or
together hold not less than 5 per cent of the paid-up capital of the
company which carries the right to vote at general meetings of the 40
company (excluding any shares held as treasury shares) may require
the convening of a general meeting of the company to consider the
common draft terms of merger, and section 179(3) to (7) apply, with
any necessary modifications, in relation to the requisition.
(10) The reference in subsection (7)(b) to a percentage of shares 45
(the “specified percentage”) being held by the company carrying out
the acquisition includes a reference to either of the following cases:
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(a) a case where the specified percentage of shares are held
by other persons in their own names but on behalf of
that company;
(b) a case where the percentages of—
5

(i) shares held by that company; and
(ii) shares held by other persons in the manner referred
to in paragraph (a),
amount, in aggregate, to the specified percentage.

(11) Sections 1127, 1128 and 1131 shall not apply to an operation
10 referred to in subsection (7)(b) if—

15

20

(a) any shareholder in any of the merging companies indicates
to the successor company that the shareholder will not
vote in favour of the special resolution concerning the
common draft terms of merger and requests, in writing,
that company to purchase his or her shares in the company concerned for cash (which request such a shareholder is empowered by this subsection to make); and
(b) within 15 days after the date of that request, the successor
company purchases those shares of that shareholder at
the market sale price.

1133.—(1) For the purposes of section 1132, but subject to subsection (2), where a shareholder has consented to the use by the company of electronic means for conveying information, the copies of
the documents referred to in section 1131(1) may be provided, by
25 electronic mail, to that shareholder by the company and the notice
convening the general meeting referred to in section 1132(2) shall
contain a statement to that effect.

Electronic means of
making certain
information
available for
purposes of section
1132.

(2) The entitlement referred to in section 1132(4) shall not apply
where, for the period specified in subsection (3), copies of the docu30 ments referred to in section 1131(1) are available to download and
print, free of charge, from the company’s website by shareholders of
the company.
(3) The period referred to in subsection (2) is a continuous period
of at least 2 months, commencing at least 30 days before the date of
35 the general meeting which, by virtue of section 1132, is to consider
the common draft terms of merger and ending at least 30 days after
that date.
(4) Where, in the period referred to in subsection (3), access to
the company’s website is disrupted for a continuous period of at least
40 24 hours or for separate periods totalling not less than 72 hours, the
period referred to in subsection (3) shall be extended for a period
corresponding to the period or periods of disruption.
1134.—(1) Where the share capital of any of the merging companies is divided into shares of different classes the provisions referred
45 to in subsection (2), with the exclusions specified in subsection (3),
shall apply with respect to the variation of the rights attached to any
such class that is entailed by the merger.
(2) Those provisions are—
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(a) if the merging company is not a private company limited
by shares, as appropriate—
(i) section 983;
(ii) section 1043;
(iii) section 1243;

5

or
(b) if the merging company is a private company limited by
shares, the provisions of Chapter 4 of Part 3 on the variation of the rights attached to any class of shares in a
company.
10
(3) There is excluded the following from the foregoing
provisions—
(a) section 89(9);
(b) section 983(10) (including as it applies to a company other
than a DAC);
15
(c) section 90 (including as it applies to a company other than
a private company limited by shares).

Purchase of
minority shares.

1135.—(1) Any person being—
(a) a shareholder in any of the merging companies who voted
against the special resolution of the company concerned 20
relating to the common draft terms of merger; or
(b) in a case to which section 1132(7)(b) relates, any shareholder other than the successor company,
may, not later than 15 days after the relevant date, request the successor company in writing to acquire his or her shares for cash.
25
(2) Where a request is made by a shareholder in accordance with
subsection (1), the successor company shall purchase the shares of
the shareholder at a price determined in accordance with the share
exchange ratio set out in the common draft terms of merger and the
shares so purchased by the successor company shall be treated as 30
treasury shares within the meaning of section 107.
(3) In this section the “relevant date” means, in relation to the
particular merging company to which subsection (1)(a) or (b) relates,
the date on which the latest general meeting of that company to
consider the draft terms of merger, or of any class of the holders of 35
shares or other securities of such company, as required by this Chapter, is held.
(4) Nothing in this section shall prejudice the power of the court
to make any order necessary for the protection of the interests of a
dissenting minority in a merging company.
40

Application for
confirmation of
merger by court.

1136.—(1) An application under this section to the court for an
order confirming a merger shall be made jointly by all the merging
companies.
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5

(2) That application shall be accompanied by a statement of the
size of the shareholding of any shareholder who has requested the
purchase of his or her shares under section 1135 and of the measures
which the successor company proposes to take to comply with the
shareholder’s request.
1137.—(1) A creditor of any of the merging companies who—
(a) at the date of publication of the notice under section
1130(1)(b) is entitled to any debt or claim against the
company; and

10

(b) can credibly demonstrate that the proposed merger would
be likely to put the satisfaction of that debt or claim at
risk, and that no adequate safe-guards have been
obtained from the company or the acquiring company,

shall be entitled to object to the confirmation by the court of the
15 merger.
(2) If the court deems it necessary in order to secure the adequate
protection of creditors of any of the merging companies it may—

20

25

30

(a) determine a list of creditors entitled to object and the nature and amount of their debts or claims, and may publish
notices fixing a day or days within which creditors not
entered on the list are to claim to be so entered or are to
be excluded from the right of objecting to the confirmation;
(b) where a creditor entered on the list whose debt or claim
is not discharged or has not terminated does not consent
to the confirmation, the court may, if it thinks fit, dispense with the consent of that creditor, on either—
(i) the company securing payment of his or her debt or
claim by appropriating, as the court may direct, the
following amount—
(I) if the company admits the full amount of the debt
or claim, or, though not admitting it, is willing
to provide for it, then the full amount of the
debt or claim;

35

40

(II) if the company does not admit and is not willing
to provide for the full amount of the debt or
claim, or, if the amount is contingent or not
ascertained, then an amount fixed by the court
after the like inquiry and adjudication as if the
company were being wound up by the court;
(ii) the successor company, on behalf of the company
liable for the debt or claim, securing payment of the
debt or claim.

(3) If, having regard to any special circumstances of the case it
45 thinks proper so to do, the court may direct that subsection (2) shall
not apply as regards any class of creditors.
(4) References in this section to a debt or claim having terminated
are references to the debt or claim ceasing to be enforceable or to
its otherwise determining.
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Protection of
creditors.

Preservation of
rights of holders of
securities.

1138.—(1) Subject to subsection (2), holders of securities, other
than shares, in any of the companies being acquired to which special
rights are attached shall be given rights in the successor company at
least equivalent to those they possessed in the company being
acquired.

5

(2) Subsection (1) shall not apply—
(a) where the alteration of the rights in the successor company
has been approved—
(i) by a majority of the holders of such securities at a
meeting held for that purpose, or
10
(ii) by the holders of those securities individually;
or
(b) where the holders of those securities are entitled under the
terms of those securities to have their securities purchased by the successor company.
15
Confirmation order.

1139.—(1) Where an application is made under section 1136 to
the court for an order confirming a merger this section applies.
(2) The court, on being satisfied that—
(a) the requirements of this Chapter have been complied with;
(b) proper provision has been made for—

20

(i) any shareholder in any of the merging companies who
has made a request under section 1135; and
(ii) any creditor of any of the merging companies who
objects to the merger in accordance with section
1137;
25
(c) the rights of holders of securities other than shares in any
of the companies being acquired are safeguarded in
accordance with section 1138; and
(d) where applicable, the relevant provisions referred to in
section 1134(2) on the variation of the rights attached to 30
any class of shares in any of the merging companies have
been complied with,
may make an order confirming the merger with effect from such date
as the court appoints (the “effective date”).
(3) The order of the court confirming the merger shall, from the 35
effective date, have the following effects—
(a) all the assets and liabilities of the company or companies
being acquired are transferred to the successor company;
(b) in the case of a merger by acquisition or a merger by formation of a new company, where no request has been 40
made by shareholders under section 1135, all remaining
members of the transferor company or companies except
882

the successor company (if it is a member of a transferor
company) become members of the successor company;
(c) the transferor company or companies is or are dissolved;
5

(d) all legal proceedings pending by or against any transferor
company shall be continued with the substitution, for the
transferor company, of the successor company as a party;
(e) the successor company is obliged to make to the members
of the transferor company or companies any cash payment required by the common draft terms of merger;

10

15

(f) every contract, agreement or instrument to which a transferor company is a party shall, notwithstanding anything
to the contrary contained in that contract, agreement or
instrument, be read and have effect as if—
(i) the successor company had been a party thereto
instead of the transferor company;
(ii) for any reference (however worded and whether
express or implied) to the transferor company there
were substituted a reference to the successor company; and

20
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(iii) any reference (however worded and whether express
or implied) to the directors, officers, representatives
or employees of the transferor company, or any of
them—
(I) were, respectively, a reference to the directors,
officers, representatives or employees of the
successor company or to such director, officer,
representative or employee of the successor
company as the successor company nominates
for that purpose; or
(II) in default of such nomination, were, respectively,
a reference to the director, officer, representative or employee of the successor company who
corresponds as nearly as may be to the firstmentioned director, officer, representative or
employee;
(g) every contract, agreement or instrument to which a transferor company is a party becomes a contract, agreement
or instrument between the successor company and the
counterparty with the same rights, and subject to the
same obligations, liabilities and incidents (including rights
of set-off), as would have been applicable thereto if that
contract, agreement or instrument had continued in force
between the transferor company and the counterparty;
(h) any money due and owing (or payable) by or to a transferor company under or by virtue of any such contract,
agreement or instrument as is mentioned in paragraph
(g) shall become due and owing (or payable) by or to the
successor company instead of the transferor company;
and
(i) an offer or invitation to treat made to or by a transferor
company before the effective date shall be read and have
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effect, respectively, as an offer or invitation to treat made
to or by the successor company.
(4) The successor company shall comply with registration requirements and any other special formalities required by law and as
directed by the court for the transfer of the assets and liabilities of
the transferor company or companies to be effective in relation to
other persons.

5

(5) The court may, either by the order confirming the merger or
by a separate order, make provision for such matters as the court
considers necessary to secure that the merger shall be fully and effec- 10
tively carried out.
(6) If the taking effect of the merger would fall at a time (being
the time ascertained by reference to the general law and without
regard to this subsection) on the particular date appointed under
subsection (2) that is a time that would not, in the opinion of the 15
court, be suitable having regard to the need of the parties to coordinate various transactions, the court may, in appointing a date
under subsection (2) with respect to when the merger takes effect,
specify a time, different from the foregoing, on that date when the
merger takes effect and, where such a time is so specified—
20
(a) the merger takes effect on that time of the date concerned; and
(b) references in this section to the effective date shall be
read accordingly.
Certain provisions
not to apply where
court so orders.

1140.—Where the court makes an order confirming a merger 25
under this Chapter, the court may, if it sees fit for the purpose of
enabling the merger properly to have effect, include in the order
provision permitting—
(a) the giving of financial assistance which may otherwise be
prohibited under section 83;
30
(b) a reduction in company capital which may otherwise be
restricted under section 85.

Registration and
publication of
confirmation of
merger.

1141.—(1) If the court makes an order confirming a merger, a
certified copy of the order shall forthwith be sent to the Registrar by
such officer of the court as the court may direct.
35
(2) Where the Registrar receives a certified copy of the order of
the court in accordance with subsection (1), the Registrar shall—
(a) on, or as soon as practicable after, the effective date —
register in the register that certified copy and the dissolution of the transferor company or companies; and
40
(b) within 14 days after the date of that delivery — cause to
be published in the CRO Gazette notice that a copy of
an order of the court confirming the merger has been
delivered to him or her.

Civil liability of
directors and
experts.

1142.—(1) Subject to subsection (5), any shareholder of any of the 45
merging companies who has suffered loss or damage by reason of
misconduct in the preparation or implementation of the merger by a
884

director of any such company or by the expert, if any, who has made
a report under section 1128 shall be entitled to have such loss or
damage made good to him or her by—
5

(a) in the case of misconduct by a person who was a director
of that company at the date of the common draft terms
of merger — that person;
(b) in the case of misconduct by any expert who made a report
under section 1128 in respect of any of the merging companies — that person.

10

(2) Without prejudice to the generality of subsection (1), any
shareholder of any of the merging companies who has suffered loss
or damage arising from the inclusion of any untrue statement in any
of the following, namely—
(a) the common draft terms of merger;

15

(b) the explanatory report, if any, referred to in section 1127;
(c) the expert’s report, if any, under section 1128;
(d) the merger financial statement, if any, prepared under
section 1129,

shall, subject to subsections (3) to (5), be entitled to have such loss
20 or damage made good to him or her—
(i) in the case of the document or report referred to in paragraph (a), (b) or (d) — by every person who was a director of that company at the date of the common draft
terms of merger; or
25

(ii) in the case of the report referred to in paragraph (c) — by
the person who made that report in relation to that
company.
(3) A director of a company shall not be liable under subsection
(2) if he or she proves—

30

35

(a) that the document or report referred to in subsection
(2)(a), (b) or (d), as the case may be, was issued without
his or her knowledge or consent and that, on becoming
aware of its issue, he or she forthwith informed the shareholders of that company that it was issued without his or
her knowledge or consent; or
(b) that as regards every untrue statement he or she had
reasonable grounds, having exercised all reasonable care
and skill, for believing and did, up to the time the merger
took effect, believe that the statement was true.

40

45

(4) A person who makes a report under section 1128 in relation
to a company shall not be liable in the case of any untrue statement
in the report if he or she proves—
(a) that, on becoming aware of the statement, he or she forthwith informed that company and its shareholders of the
untruth; or
(b) that he or she was competent to make the statement and
that he or she had reasonable grounds for believing and
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did up to the time the merger took effect believe that the
statement was true.
(5) This section shall not apply to a merger by absorption.
Criminal liability
for untrue
statements in
merger documents.

1143.—(1) Where any untrue statement has been included in—
(a) the common draft terms of merger;

5

(b) the explanatory report, if any, referred to in section 1127;
or
(c) the merger financial statement, if any, prepared under
section 1129,
the following—

10

(i) each of the persons who was a director of any of the merging companies at the date of the common draft terms of
merger or, in the case of the foregoing explanatory report
or merger financial statement, at the time of the report’s
or statement’s preparation; and
15
(ii) any person who authorised the issue of the document,
shall be guilty of a category 2 offence.
(2) Where any untrue statement has been included in the expert’s
report prepared under section 1128, the expert and any person who
authorised the issue of the report shall be guilty of a category 2 20
offence.
(3) In any proceedings against a person in respect of an offence
under subsection (1) or (2), it shall be a defence to prove that, having
exercised all reasonable care and skill, the defendant had reasonable
grounds for believing and did, up to the time of the issue of the 25
document concerned, believe that the statement concerned was true.
Chapter 17
Divisions
Interpretation
(Chapter 17).

1144.—(1) In this Chapter —
“company” includes a body corporate to which section 1302(1) 30
(application of certain provisions of Act to unregistered companies)
relates;
“director”, in relation to a company which is being wound up,
means liquidator;
“division” means—

35

(a) a division by acquisition; or
(b) a division by formation of new companies,
within, in each case, the meaning of section 1146;
“share exchange ratio” means the number of shares or other securities in any of the successor companies that the draft terms of division 40
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provide to be allotted to members of the transferor company for a
given number of their shares or other securities in the transferor
company;
5

“successor company” shall be read in accordance with section
1146(1);
“transferor company” shall be read in accordance with section
1146(1).
(2) A reference in this Chapter to a company involved in a
division shall—

10

(a) in the case of a division by acquisition, be read as a reference to a company that is, in relation to that division, the
transferor company or a successor company (other than
a new company formed for the purpose of the acquisition concerned);

15

(b) in the case of a division by formation of new companies,
be read as a reference to a company that is, in relation
to that division, the transferor company.

(3) References in this Chapter to the acquisition of a company
are references to the acquisition of the assets and liabilities of the
20 company by way of a division under this Chapter.

25

30

1145.—This Chapter applies only if each of the companies
involved in the division, or, one at least, of them, is a PLC.

Requirements for
Chapter to apply.

1146.—(1) In this Chapter “division by acquisition” means an
operation consisting of the following—

Divisions to which
this Chapter applies
— definitions and
supplementary
provisions.

(a) 2 or more companies (each of which is referred to in this
Chapter as a “successor company”), of which one or
more but not all may be a new company, acquire between
them all the assets and liabilities of another company that
is dissolved without going into liquidation (referred to in
this Chapter as the “transferor company”); and
(b) such acquisition is—

35

(i) in exchange for the issue to the shareholders of the
transferor company of shares in one or more of the
successor companies, with or without any cash payment; and
(ii) with a view to the dissolution of the transferor
company.

(2) In this Chapter “division by formation of new companies”
means an operation consisting of the same elements as a division by
40 acquisition (as defined in subsection (1)) consists of save that the
successor companies have been formed for the purposes of the
acquisition of the assets and liabilities referred to in that subsection.
(3) Where a company is being wound up it may—
45

(a) become a party to a division by acquisition or a division
by formation of new companies, provided that the distribution of its assets to its shareholders has not begun at
887

the date, under section 1148(8), of the common draft
terms of division; or
(b) opt to avail itself of the provisions of Chapters 1 and 2 of
Part 9 or section 602.
(4) Subject to subsection (3), the provisions of Chapters 1 and 2
of Part 9 and section 602 shall not apply to a division by acquisition
or a division by formation of new companies.

5

Division may not be
put into effect save
under and in
accordance with this
Chapter.

1147.—(1) A division may not be put into effect save under and
in accordance with the provisions of this Chapter.

Common draft
terms of division.

1148.—(1) Where a division is proposed to be entered into, the
directors of the companies involved in the division shall draw up 15
common draft terms of division and approve those terms in writing.

(2) A division shall not take effect under this Chapter in the 10
absence of the approval, authorisation or other consent, if any, that
is required by any other enactment or a Community act for the
division to take effect.

(2) The common draft terms of division shall state, at least—
(a) in relation to the transferor company—
(i) its name;
(ii) its registered office; and

20

(iii) its registered number;
(b) in relation to each of the successor companies—
(i) where any of those is an existing company, the particulars specified in subparagraphs (i) to (iii) of paragraph (a); or
25
(ii) where any of those is a new company yet to be formed, what is proposed as the particulars specified in
subparagraphs (i) and (ii) of that paragraph;
(c) as to each of the companies involved in the division,
whether it is a PLC, another type of company as defined 30
in section 2(1) or a body corporate to which section
1302(1) relates;
(d) the proposed share exchange ratio and amount of any
cash payment;
(e) the proposed terms relating to allotment of shares or other 35
securities in the successor companies;
(f) the date from which the holding of shares or other securities in the successor companies will entitle the holders to
participate in profits and any special conditions affecting
that entitlement;
40
(g) the date from which the transactions of the transferor company are to be treated for accounting purposes as being
those of any of the successor companies;
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5

(h) the rights, if any, to be conferred by the successor companies on members of the transferor company enjoying
special rights or on holders of securities other than shares
representing the transferor company’s capital, and the
measures proposed concerning them;
(i) any special advantages granted to—
(i) any director of a company involved in the division; or
(ii) any person appointed under section 1150;

10

(j) the precise description and allocation of the assets and
liabilities of the company being acquired that are to be
transferred to each of the successor companies;
(k) the allocation of shares in the successor companies to the
shareholders of the transferor company and the criteria
on which such allocation is based;

15

(l) the dates of the financial statements, if any, of every company involved in the division which were used for the
purpose of preparing the common draft terms of division.

(3) Where the division involves the formation of one or more new
companies the common draft terms of division shall include or be
20 accompanied by the constitution or draft constitution of each of the
new companies.
(4) The common draft terms of division shall not provide for any
shares in the any of the successor companies to be exchanged for
shares in the transferor company held either—
25

(a) by the successor companies themselves or their nominees
on their behalf; or
(b) by the transferor company or its nominee on its behalf.
(5) Without prejudice to subsection (6), where—

30

(a) an asset of the transferor company is not allocated by the
common draft terms of division; and
(b) it is not possible, by reference to an interpretation of those
terms, to determine the manner in which it is to be
allocated,

the asset or the consideration therefor shall be allocated to the suc35 cessor companies in proportion to the share of the net assets allocated to each of those companies under the common draft terms
of division.
(6) If provision is not made by the common draft terms of division
for the allocation of an asset acquired by, or otherwise becoming
40 vested in, the transferor company on or after the date of those draft
terms then, subject to any provision the court may make in an order
under section 1161, the asset or the consideration therefor shall be
allocated in the manner specified in subsection (5).
(7) The common draft terms of division, as approved under sub45 section (1), shall be signed, on the same date, on behalf of each of
the companies involved in the division by 2 directors of each such
company (or, in the case of each of one or more of them having a
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sole director, by the sole director); the common draft terms shall
bear the date of such signing.
(8) That date shall, for the purposes of this Chapter, be the date
of the common draft terms of division.

Directors’
explanatory report.

1149.—(1) Subject to subsections (5) and (6), a separate written
report (the “explanatory report”) shall be prepared in respect of
each of the companies involved in the division by the directors of
each such company.

5

(2) The explanatory report shall at least give particulars of, and
explain—
10
(a) the common draft terms of division;
(b) the legal and economic grounds for and implications of the
common draft terms of division with particular reference
to the proposed share exchange ratio, organisation and
management structures, recent and future commercial 15
activities and the financial interests of holders of the
shares and other securities in the company;
(c) the methods used to arrive at the proposed share exchange
ratio and the reasons for the use of these methods; and
(d) any special valuation difficulties which have arisen.

20

(3) Where it is proposed that any of the successor companies
(being a company that is a PLC) will allot shares for a consideration
other than in cash, the explanatory report shall also state—
(a) whether a report has been made to that successor company
under section 1026 in relation to that consideration; and 25
(b) if so, whether that report has been delivered to the
Registrar.
(4) The explanatory report shall be signed on behalf of each of
the companies involved in the division by 2 directors of each such
company (or, in the case of each of one or more of them having a 30
sole director, by the sole director) and shall bear the date of such
signing.
(5) This section shall not apply if the following condition is, or (as
appropriate) the following 2 conditions are, satisfied—
(a) other than in a case falling within paragraph (b), all of the 35
holders of shares conferring the right to vote at general
meetings of each of the companies involved in the
division have agreed that this section shall not apply; or
(b) where a requirement for the taking effect of a vote
(whether a vote generally or of the type to which this 40
subsection applies) by holders of shares of any of the
companies involved in the division is that a holder of
securities of the company has consented thereto—
(i) the agreement mentioned in paragraph (a) exists; and
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(ii) all of the holders of securities of the company or companies in respect of which the requirement mentioned in this paragraph operates have agreed that
this section shall not apply.
5

(6) This section shall not apply in relation to a company involved
in a division by formation of new companies where the shares in
each of the acquiring companies are allocated to the shareholders of
the transferor company in proportion to their rights in the capital of
that company.

10

1150.—(1) Subject to subsections (12) and (13), there shall, in
accordance with this section, be appointed one or more persons to—
(a) examine the common draft terms of division; and
(b) make a report on those terms to the shareholders of the
companies involved in the division.

15

(2) The functions referred to in subsection (1)(a) and (b) shall be
performed either—
(a) in relation to each company involved in the division, by
one or more persons appointed for that purpose in
relation to the particular company by its directors and—

20

25

(i) no person may be appointed under this paragraph
unless the person’s appointment has first been
approved by the court on the application to it of the
company concerned;
(ii) the directors of each company may appoint the same
person or persons for that purpose;
or

30

(b) in relation to all the companies involved in the division,
by one or more persons appointed for that purpose by
the court, on the application to it of all of the companies
so involved.

(3) The person so appointed, or each person so appointed, is
referred to in this Chapter as an “expert” and a reference in this
Chapter to a report of an expert or other action (including an
opinion) of an expert shall, in a case where there are 2 or more
35 experts, be read as reference to a joint report or joint other action
(including an opinion) of or by them.
(4) A person shall not be appointed an expert unless the person
is a qualified person.
(5) A person is a qualified person for the purposes of this section
40 if the person—
(a) is a statutory auditor; and
(b) is not—

45

(i) a person who is or, within the period of 12 months
before the date of the common draft terms of
division has been, an officer or employee of any of
the companies involved in the division;
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(ii) except with the leave of the court, a parent, spouse,
civil partner, brother, sister or child of an officer of
any of the companies involved in the division (and a
reference in this subparagraph to a child of an officer
shall be deemed to include a child of the officer’s
civil partner who is ordinarily resident with the
officer and the civil partner); or

5

(iii) a person who is a partner, or in the employment, of
an officer or employee of any of the companies
involved in the division.
10
(6) The report of the expert shall be made available not less than
30 days before the date of the passing of the resolution referred to
in section 1154 by each of the companies involved in the division,
shall be in writing and shall—
(a) state the method or methods used to arrive at the pro- 15
posed share exchange ratio;
(b) give the opinion of the expert as to whether the proposed
share exchange ratio is fair and reasonable;
(c) give the opinion of the expert as to the adequacy of the
method or methods used in the case in question;
20
(d) indicate the values arrived at using each such method;
(e) give the opinion of the expert as to the relative importance
attributed to such methods in arriving at the values
decided on; and
(f) specify any special valuation difficulties which have arisen. 25
(7) The expert may—
(a) require each of the companies involved in the division and
their officers to give to the expert such information and
explanations (whether oral or in writing); and
(b) make such enquiries,

30

as the expert thinks necessary for the purposes of making the report.
(8) If a company involved in the division fails to give to the expert
any information or explanation in the power, possession or procurement of that company, on a requirement being made of it under
subsection (7)(a) by the expert, that company and any officer of it 35
who is in default shall be guilty of a category 2 offence.
(9) If a company involved in the division makes a statement
(whether orally or in writing), or provides a document, to the expert
that conveys or purports to convey any information or explanation
the subject of a requirement made of it under subsection (7)(a) by 40
the expert and—
(a) that information is false or misleading in a material particular; and
(b) the company knows it to be so false or misleading or is
reckless as to whether it is so false or misleading,
45
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the company and any officer of it who is in default shall be guilty of
a category 2 offence.
(10) If a person appointed an expert under subsection (2)(a) or
(b) ceases to be a qualified person, that person—
5

(a) shall immediately cease to hold office; and

10

(b) shall give notice in writing of the fact of the person’s ceasing to be a qualified person to each company involved in
the division and (in the case of an appointment under
subsection (2)(b)) to the court within 14 days after the
date of that cessation,
but without prejudice to the validity of any acts done by the person
under this Chapter before that cessation.

(11) A person who purports to perform the functions of an expert
(in respect of the division concerned) under this Chapter after ceas15 ing to be a qualified person (in respect of that division) shall be guilty
of a category 2 offence.
(12) This section shall not apply if the following condition is, or
(as appropriate) the following 2 conditions are, satisfied—
20

25

(a) other than in a case falling within paragraph (b), all of the
holders of shares conferring the right to vote at general
meetings of each of the companies involved in the
division have agreed that this section shall not apply; or
(b) where a requirement for the taking effect of a vote
(whether a vote generally or of the type to which this
subsection applies) by holders of shares of any of the
companies involved in the division is that a holder of
securities of the company has consented thereto—
(i) the agreement mentioned in paragraph (a) exists; and

30

(ii) all of the holders of securities of the company or companies in respect of which the requirement mentioned in this paragraph operates have agreed that
this section shall not apply.

(13) This section shall not apply in relation to a company involved
in a division by formation of new companies where the shares in
35 each of the successor companies are allocated to the shareholders of
the transferor company in proportion to their rights in the capital of
that company.
1151.—(1) Subject to subsections (6) and (8), where the latest
statutory financial statements of any of the companies involved in
40 the division relate to a financial year ended more than 6 months
before the date of the common draft terms of division then that company shall prepare a division financial statement in accordance with
the provisions of this section.
(2) The division financial statement shall be drawn up—
45

(a) in the format of the last annual balance sheet, if any, of
the company and in accordance with the provisions of
Part 6; and
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(b) as at a date not earlier than the first day of the third month
preceding the date of the common draft terms of division.
(3) Valuations shown in the last annual balance sheet, if any, shall,
subject to the exceptions provided for under subsection (4), only be
altered to reflect entries in the accounting records of the company.

5

(4) Notwithstanding subsection (3), the following shall be taken
into account in preparing the division financial statement—
(a) interim depreciation and provisions; and
(b) material changes in actual value not shown in the accounting records.
10
(5) The provisions of Part 6 relating to the statutory auditor’s
report on the last statutory financial statements of the company concerned shall apply, with any necessary modifications, to the division
financial statement required of the company by subsection (1).
(6) This section shall not apply in relation to a company involved 15
in a division which makes public a half-yearly financial report covering the first 6 months of its financial year pursuant to the provision
referred to in subsection (7) if that company makes that report available for inspection pursuant to section 1153.
(7) The provision referred to in subsection (6) is, as appropriate— 20
(a) Regulation 6 of the Transparency (Directive 2004/109/EC)
Regulations 2007 (S.I. No. 277 of 2007) which regulations
are continued in force by Schedule 6; or
(b) if regulations under section 1370 are made and those
regulations—
25
(i) replace the regulations referred to in paragraph (a) –
the provision of those replacement regulations corresponding to the foregoing Regulation 6; or
(ii) amend the foregoing Regulation 6 — that Regulation
as it stands so amended.
30
(8) This section shall not apply to a company involved in a
division if the following condition is, or (as appropriate) the following 2 conditions are, satisfied—
(a) other than in a case falling within paragraph (b), all of the
holders of shares conferring the right to vote at general 35
meetings of the company have agreed that this section
shall not apply; or
(b) where a requirement for the taking effect of a vote
(whether a vote generally or of the type to which this
subsection applies) by holders of shares of the company 40
is that a holder of securities of the company has consented thereto—
(i) the agreement mentioned in paragraph (a) exists; and
(ii) all of the holders of securities in respect of which the
requirement mentioned in this paragraph operates 45
have agreed that this section shall not apply.

894

1152.—(1) Subject to subsection (3), each of the companies
involved in the division shall—

5

Registration and
publication of
documents.

(a) deliver to the Registrar a copy of the common draft terms
of division, signed and dated as required by section
1148(7);
(b) cause to be published in the CRO Gazette notice of delivery to the Registrar of the common draft terms of
division.

(2) The requirements of subsection (1) shall be fulfilled by each
10 of the companies involved in the division at least 30 days before the
date of the general meeting of each such company which, by virtue of
section 1154, is held to consider the common draft terms of division.
(3) This section shall not apply in relation to a company involved
in the division if the company—
15

20

25

(a) publishes, free of charge on its website for a continuous
period of at least 2 months, commencing at least 30 days
before the date of the general meeting which, by virtue
of section 1154, is to consider the common draft terms of
division and ending at least 30 days after that date, a copy
of the common draft terms of division, signed and dated
pursuant to section 1148(7); and
(b) causes to be published in the CRO Gazette and once at
least in 2 daily newspapers circulating in the district in
which the registered office or principal place of business
of the company is situate notice of publication on its website of the common draft terms of division.

(4) Where, in the period referred to in subsection (3)(a), access to
the company’s website is disrupted for a continuous period of at least
24 hours or for separate periods totalling not less than 72 hours, the
30 period referred to in subsection (3)(a) shall be extended for a period
corresponding to the period or periods of disruption.
1153.—(1) Subject to subsections (5) and (6), each of the companies involved in the division shall, in accordance with subsection (3),
make available for inspection free of charge by any member of the
35 company at its registered office during business hours—
(a) the common draft terms of division;

40

(b) subject to subsection (2), the statutory financial statements
for the preceding 3 financial years of each company
(audited, where required by that Part, in accordance with
Part 6);
(c) if such a report is required to be prepared by that section,
each explanatory report in relation to the companies
involved in the division referred to in section 1149;

45

(d) if such a report is required to be prepared by that section,
the expert’s report relating to each of the companies
involved in the division referred to in section 1150;
(e) each division financial statement, if any, in relation to one
or, as the case may be, more than one of the companies
involved in the division, required to be prepared by
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section 1151 or, as appropriate, its half-yearly financial
report referred to in subsection (6) of that section.
(2) For the purposes of paragraph (b) of subsection (1)—
(a) if any of the companies involved in the division has traded
for less than 3 financial years before the date of the com- 5
mon draft terms of division, then, as respects that company, that paragraph is satisfied by the statutory financial
statements for those financial years for which the company has traded (audited, where required by that Part, in
accordance with Part 6) being made available as men- 10
tioned in that subsection by each of the companies
involved in the division; or
(b) if, by reason of its recent incorporation, the obligation of
any of the foregoing companies to prepare its first financial statements under Part 6 had not arisen as of the date 15
of the common draft terms of division, then the reference
in that paragraph to the financial statements of that company shall be disregarded.
(3) The provisions of subsection (1) shall apply in the case of each
of the companies involved in the division for a period of 30 days 20
before the date of the meeting of each such company which, by virtue
of section 1154, is held to consider the common draft terms of
division.
(4) Section 128(1) (access to documents during business hours)
shall apply in relation to subsection (1) as it applies in relation to the 25
relevant provisions of Part 4.
(5) Subsection (1)(e) shall not apply in relation to a company
involved in a division by formation of new companies where the
shares in each of the successor companies are allocated to the shareholders of the transferor company in proportion to their rights in the 30
capital of that company.
(6) Subject to subsection (7), subsection (1) shall not apply in
relation to a company involved in a division if it publishes free of
charge on its website the documents specified in that subsection for
a continuous period of at least 2 months, commencing at least 30 35
days before the date of the general meeting which, by virtue of
section 1154, is to consider the common draft terms of division and
ending at least 30 days after that date.
(7) Subsection (6) shall not apply where the entitlement referred
to in section 1154(4) does not apply in consequence of the application 40
of section 1155(2).
(8) Where, in the period referred to in subsection (6), access to
the company’s website is disrupted for a continuous period of at least
24 hours or for separate periods totalling not less than 72 hours, the
period referred to in subsection (6) shall be extended for a period 45
corresponding to the period or periods of disruption.
(9) A reference in this section to statutory financial statements
shall be deemed to include a reference to a directors’ report and a
reference to auditing shall, in the case of such a report, be read as a
reference to the operation referred to in section 337(5).
50
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1154.—(1) In this section a reference to a general meeting, without qualification, is a reference to a general meeting referred to in
subsection (2).
5

(2) Subject to subsections (7) and (10) and without prejudice to
section 1156, the subsequent steps under this Chapter in relation to
the division shall not be taken unless the common draft terms of
division have been approved by a special resolution passed at a
general meeting of each of the companies involved in the division.

(3) In addition, where the division is a division by formation of
10 new companies, those subsequent steps shall not be taken unless the
constitution or draft constitution of each of the new companies has
been approved by a special resolution of the transferor company.
(4) Subject to section 1155(2), the notice convening the general
meeting referred to in subsection (2) shall contain a statement of
15 every shareholder’s entitlement to obtain on request, free of charge,
full or, if so desired, partial copies of the documents referred to in
section 1153(1) (and, accordingly, every shareholder has, subject to
the foregoing provision, that entitlement).
(5) The directors of the transferor company shall inform—
20

(a) the general meeting of that company; and
(b) the directors of the successor companies,
of any material change in the assets and liabilities of the transferor
company that occurs between the date of the common draft terms of
division and the date of that general meeting.

25

(6) On being so informed of them, the directors of each such other
company involved in the division shall inform the general meeting
of that company of the matters referred to in subsection (5); this
and the preceding subsection operate subject to subsections (10)(c)
and (11).

30

(7) Approval, by means of a special resolution, of the common
draft terms of division is not required in the case of a successor company (in subsections (8) and (9) referred to as the “particular successor company”) if the conditions specified in subsection (8) have
been satisfied.

35

(8) The conditions referred to in subsection (7) are the
following—
(a) the provisions of sections 1152 and 1153 are complied with
at least 30 days before the date of the general meeting of
the transferor company; and

40

(b) the right, conferred by subsection (9), to requisition a
general meeting of the particular successor company has
not been exercised during that period of 30 days.

(9) One or more members of the particular successor company
who hold or together hold not less than 5 per cent of the paid-up
45 capital of the company which carries the right to vote at general
meetings of the company (excluding any shares held as treasury
897
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shares) may require the convening of a general meeting of the company to consider the common draft terms of division, and section
179(3) to (7) apply, with any necessary modifications, in relation to
the requisition.
(10) Approval, by means of a special resolution, of the common
draft terms of division is not required in the case of the transferor
company if the following conditions have been satisfied—

5

(a) the successor companies together hold all of the shares
carrying the right to vote at general meetings of the transferor company;
10
(b) the companies involved in the division comply with the
provisions of sections 1152 and 1153 at least 30 days
before the earlier of the dates specified in paragraphs (f)
and (g) of section 1148(2); and
(c) the condition specified in subsection (11).

15

(11) The condition referred to in subsection (10)(c) is that the
directors of the transferor company shall inform –
(a) the members of that company; and
(b) the directors of the successor companies,
of any material change in the assets and liabilities of the transferor 20
company that has occurred since the date of the common draft terms
of division and subsection (6) shall be read, as regards the information to which it applies, as referring to the foregoing information.
Electronic means of
making certain
information
available for
purposes of section
1154.

1155.—(1) For the purposes of section 1154, but subject to subsection (2), where a shareholder has consented to the use by the com- 25
pany of electronic means for conveying information, the copies of
the documents referred to in section 1153(1) may be provided, by
electronic mail, to that shareholder by the company and the notice
convening the general meeting referred to in section 1154(2) shall
contain a statement to that effect.
30
(2) The entitlement referred to in section 1154(4) shall not apply
where, for the period specified in subsection (3), copies of the documents referred to in section 1153(1) are available to download and
print, free of charge, from the company’s website by shareholders of
the company.
35
(3) The period referred to in subsection (2) is a continuous period
of at least 2 months, commencing at least 30 days before the date of
the general meeting which, by virtue of section 1154, is to consider
the common draft terms of merger and ending at least 30 days after
that date.
40
(4) Where, in the period referred to in subsection (3), access to
the company’s website is disrupted for a continuous period of at least
24 hours or for separate periods totalling not less than 72 hours, the
period referred to in subsection (3) shall be extended for a period
corresponding to the period or periods of disruption.
45
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1156.—(1) Where the share capital of any of the companies
involved in the division is divided into shares of different classes the
provisions referred to in subsection (2), with the exclusions specified
898

in subsection (3), shall apply with respect to the variation of the rights
attached to any such class that is entailed by the division.
(2) Those provisions are—
5

(a) if the particular company involved in the division is not a
private company limited by shares, as appropriate—
(i) section 983;
(ii) section 1043;
(iii) section 1243;
or

10

(b) if the particular company involved in the division is a
private company limited by shares, the provisions of
Chapter 4 of Part 3 on the variation of the rights attached
to any class of shares in a company.

(3) There is excluded the following from the foregoing
15 provisions—
(a) section 89(9);
(b) section 983(10) (including as it applies to a company other
than a DAC);
20

(c) section 90 (including as it applies to a company other than
a private company limited by shares).
1157.—(1) Subject to subsection (5), any person being—

25

(a) a shareholder in any of the companies involved in the
division who voted against the special resolution of the
company concerned relating to the common draft terms
of division; or
(b) in a case to which subsection (2) relates, any shareholder
in the transferor company other than the successor company there referred to,

may, not later than 15 days after the relevant date, request the suc30 cessor companies in writing to acquire his or her shares for cash.
(2) This subsection relates to a case where a successor company
(not being a company formed for the purpose of the division) holds
90 per cent or more (but not all) of the shares carrying the right to
vote at general meetings of the transferor company.
35

(3) Where a request is made by a shareholder in accordance with
subsection (1), the successor companies (or such one, or more than
one of them, as they may agree among themselves) shall purchase
the shares of the shareholder at a price determined in accordance
with the share exchange ratio set out in the common draft terms of
40 division and the shares so purchased by any successor company shall
be treated as treasury shares within the meaning of section 107.
(4) Nothing in the preceding subsections limits the power of the
court to make any order necessary for the protection of the interests
of a dissenting minority in a company involved in a division.
899

Purchase of
minority shares.

(5) This section shall not apply where the shares in each of the
successor companies are allocated to the shareholders of the transferor company in proportion to their rights in the capital of that
company.
(6) In this section “relevant date” means—

5

(a) in relation to a shareholder referred to in subsection
(1)(a)— the date on which the resolution of the transferor company was passed;
(b) in relation to a shareholder referred to in subsection
(1)(b)— the date of publication of the notice of delivery 10
of the common draft terms of division under section
1152(1)(b).

Application for
confirmation of
division by court.

1158.—(1) An application under this section to the court for an
order confirming a division shall be made jointly by all the companies
involved in the division.
15
(2) The application shall be accompanied by a statement of the
size of the shareholding of any shareholder who has requested the
purchase of his or her shares under section 1157 and of the measures
which the successor companies propose to take to comply with the
shareholder’s request.
20
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1159.—(1) A creditor of any of the companies involved in a
division who—
(a) at the date of publication of the notice under section
1152(1)(b) is entitled to any debt or claim against the
company; and
25
(b) can credibly demonstrate that the proposed division would
be likely to put the satisfaction of that debt or claim at
risk and that no adequate safe-guards have been obtained
from the company or a successor company,
shall be entitled to object to the confirmation by the court of the 30
division.
(2) If the court deems it necessary in order to secure the adequate
protection of creditors of any of the companies involved in the
division it may—
(a) determine a list of creditors entitled to object and the nat- 35
ure and amount of their debts or claims, and may publish
notices fixing a day or days within which creditors not
entered on the list are to claim to be so entered or are to
be excluded from the right of objecting to the confirmation;
40
(b) where a creditor entered on the list whose debt or claim
is not discharged or has not terminated does not consent
to the confirmation, the court may, if it thinks fit, dispense with the consent of that creditor, on either—
(i) the company securing payment of his or her debt or 45
claim by appropriating, as the court may direct, the
following amount—
900

(I) if the company admits the full amount of the debt
or claim, or, though not admitting it, is willing
to provide for it, then the full amount of the
debt or claim;
5

(II) if the company does not admit and is not willing
to provide for the full amount of the debt or
claim, or, if the amount is contingent or not
ascertained, then an amount fixed by the court
after the like inquiry and adjudication as if the
company were being wound up by the court;

10

(ii) a successor company, on behalf of the company liable
for the debt or claim, securing payment of the debt
or claim.
(3) If, having regard to any special circumstances of the case it
15 thinks proper so to do, the court may direct that subsection (2) shall
not apply as regards any class of creditors.
(4) Without prejudice to subsection (5), where—
(a) a liability of the transferor company is not allocated by the
common draft terms of division; and
20

(b) it is not possible, by reference to an interpretation of those
terms, to determine the manner in which it is to be
allocated,
the liability shall become, jointly and severally, the liability of the
successor companies.

25

(5) If provision is not made by the common draft terms of division
for the allocation of a liability incurred by, or which otherwise
becomes attached to, the transferor company on or after the date of
those draft terms then, subject to any provision the court may make
in an order under section 1161, the liability shall become, jointly and
30 severally, the liability of the successor companies.
(6) References in this section to a debt or claim having terminated
are references to the debt or claim ceasing to be enforceable or to
its otherwise determining.

1160.—(1) Subject to subsection (2), holders of securities, other
35 than shares, in the transferor company to which special rights are
attached shall be given rights in one or more of the successor companies at least equivalent to those they possessed in the transferor
company.
(2) Subsection (1) shall not apply—
40

(a) where the alteration of the rights in a successor company
has been approved—
(i) by a majority of the holders of such securities at a
meeting held for that purpose; or
(ii) by the holders of those securities individually;

45

or
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(b) where the holders of those securities are entitled under the
terms of those securities to have their securities purchased by a successor company.
Confirmation order.

1161.—(1) Where an application is made under section 1158 to
the court for an order confirming a division this section applies.

5

(2) The court, on being satisfied that—
(a) the requirements of this Chapter have been complied with;
(b) proper provision has been made for—
(i) any shareholder in any of the companies involved in
the division who has made a request under section 10
1157; and
(ii) any creditor of any of the companies who objects to
the division in accordance with section 1159;
(c) the rights of holders of securities other than shares in the
transferor company are safeguarded in accordance with 15
section 1160; and
(d) where applicable, the relevant provisions referred to in
section 1156(2) on the variation of the rights attached to
any class of shares in any of the companies involved in
the division have been complied with,
20
may make an order confirming the division with effect from such
date as the court appoints (the “effective date”).
(3) In the case of an asset or liability (including any contractual
right or obligation or the obligation to make any cash payment),
references in subsequent provisions of this section to the relevant 25
successor company or companies are references to such one or (as
the case may be) more than one of the successor companies—
(a) as provided for in respect of the matter concerned by the
common draft terms of division; or
(b) in the cases or circumstances specified in whichever of the 30
following is applicable, namely, section 1148(5) or (6) or
section 1159(4) or (5)—
(i) subject to where it permits such provision by an order
of the court, as provided for in that applicable provision (including, where relevant, as regards the nat- 35
ure of the joint liability); or
(ii) as provided for in an order of the court under this
section.
(4) The order of the court confirming the division shall, from the
effective date, have the following effects—
40
(a) each asset and liability of the transferor company is transferred to the relevant successor company or companies;
(b) where no request has been made by shareholders under
section 1157, all remaining members of the transferor
company except any successor company (if it is a member 45
902

of the transferor company) become members of the successor companies or any of them as provided by the common draft terms of division;
(c) the transferor company is dissolved;
5

(d) all legal proceedings pending by or against the transferor
company shall be continued with the substitution, for the
transferor company, of the successor companies or such
of them as the court before which the proceedings have
been brought may order;

10

(e) the relevant successor company or companies is or are
obliged to make to the members of the transferor company any cash payment required by the common draft
terms of division;

15

20

(f) every contract, agreement or instrument to which the
transferor company is a party shall, notwithstanding anything to the contrary contained in that contract, agreement or instrument, be read and have effect as if—
(i) the relevant successor company or companies had
been a party or parties thereto instead of the transferor company;
(ii) for any reference (however worded and whether
express or implied) to the transferor company there
were substituted a reference to the relevant successor company or companies; and

25

30

35

40

45
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(iii) any reference (however worded and whether express
or implied) to the directors, officers, representatives
or employees of the transferor company, or any of
them—
(I) were, respectively, a reference to the directors,
officers, representatives or employees of the relevant successor company or companies or to
such director, officer, representative or
employee of that company or those companies
as that company nominates or, as the case may
be, those companies nominate for that purpose; or
(II) in default of such nomination, were, respectively,
a reference to the director, officer, representative or employee of the relevant successor company or companies who corresponds as nearly as
may be to the first-mentioned director, officer,
representative or employee;
(g) every contract, agreement or instrument to which the
transferor company is a party becomes a contract, agreement or instrument between the relevant successor company or companies and the counterparty with the same
rights, and subject to the same obligations, liabilities and
incidents (including rights of set-off), as would have been
applicable thereto if that contract, agreement or instrument had continued in force between the transferor company and the counterparty;
903

(h) any money due and owing (or payable) by or to the transferor company under or by virtue of any such contract,
agreement or instrument as is mentioned in paragraph
(g) shall become due and owing (or payable) by or to the
relevant successor company or companies instead of the
transferor company; and

5

(i) an offer or invitation to treat made to or by the transferor
company before the effective date shall be read and have
effect, respectively, as an offer or invitation to treat made
to or by the relevant successor company or companies.
10
(5) Such of the successor companies as is or are appropriate shall
comply with registration requirements and any other special formalities required by law and as directed by the court for the transfer
of the assets and liabilities of the transferor company to be effective
in relation to other persons.
15
(6) The court may, either by the order confirming the division or
by a separate order, make provision for such matters as the court
considers necessary to secure that the division shall be fully and
effectively carried out.
(7) If the taking effect of the division would fall at a time (being 20
the time ascertained by reference to the general law and without
regard to this subsection) on the particular date appointed under
subsection (2) that is a time that would not, in the opinion of the
court, be suitable having regard to the need of the parties to coordinate various transactions, the court may, in appointing a date 25
under subsection (2) with respect to when the division takes effect,
specify a time, different from the foregoing, on that date when the
division takes effect and, where such a time is so specified—
(a) the division takes effect on that time of the date concerned; and
30
(b) references in this section to the effective date shall be
read accordingly.

Certain provisions
not to apply where
court so orders.

1162.—Where the court makes an order confirming a division
under this Chapter, the court may, if it sees fit for the purpose of
enabling the division properly to have effect, include in the order 35
provision permitting—
(a) the giving of financial assistance which may otherwise be
prohibited under section 83;
(b) a reduction in company capital which may otherwise be
restricted under section 85.
40

Registration and
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1163.—(1) If the court makes an order confirming a division, a
certified copy of the order shall forthwith be sent to the Registrar by
such officer of the court as the court may direct.
(2) Where the Registrar receives a certified copy of the order of
the court in accordance with subsection (1), the Registrar shall—
45
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(a) on, or as soon as practicable after, the effective date —
register that certified copy and the dissolution of the
transferor company; and
5

(b) within 14 days after the date of that delivery — cause to
be published in the CRO Gazette notice that a copy of
an order of the court confirming the division has been
delivered to him or her.

1164.—(1) Any shareholder of any of the companies involved in
the division who has suffered loss or damage by reason of misconduct
10 in the preparation or implementation of the division by a director of
any such company or by the expert, if any, who has made a report
under section 1150 shall be entitled to have such loss or damage
made good to him or her by—
15

(a) in the case of misconduct by a person who was a director
of that company at the date of the common draft terms
of division — that person;
(b) in the case of misconduct by any expert who made a report
under section 1150 in respect of any of the companies
involved in the division — that person.

20

(2) Without prejudice to the generality of subsection (1), any
shareholder of any of the companies involved in the division who
has suffered loss or damage arising from the inclusion of any untrue
statement in any of the following, namely:
(a) the common draft terms of division;

25

(b) the explanatory report, if any, referred to in section 1149;
(c) the expert’s report, if any, under section 1150;
(d) the division financial statement, if any, prepared under
section 1151,

shall, subject to subsections (3) and (4), be entitled to have such loss
30 or damage made good to him or her—
(i) in the case of the document or report referred to in paragraph (a), (b) or (d) — by every person who was a director of that company at the date of the common draft
terms of division; or
35

(ii) in the case of the report referred to in paragraph (c) — by
the person who made that report in relation to that
company.
(3) A director of a company shall not be liable under subsection
(2) if he or she proves—

40

45

(a) that the document or report referred to in subsection
(2)(a), (b) or (d), as the case may be, was issued without
his or her knowledge or consent and that, on becoming
aware of its issue, he or she forthwith informed the shareholders of that company that it was issued without his or
her knowledge or consent; or
905
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(b) that as regards every untrue statement he or she had
reasonable grounds, having exercised all reasonable care
and skill, for believing and did, up to the time the division
took effect, believe that the statement was true.
(4) A person who makes a report under section 1150 in relation
to a company shall not be liable in the case of any untrue statement
in the report if he or she proves—

5

(a) that, on becoming aware of the statement, he or she forthwith informed that company and its shareholders of the
untruth; or
10
(b) that he or she was competent to make the statement and
that he or she had reasonable grounds for believing and
did up to the time the division took effect believe that
the statement was true.

Criminal liability
for untrue
statements in
division documents.

1165.—(1) Where any untrue statement has been included in—

15

(a) the common draft terms of division;
(b) the explanatory report, if any, referred to in section 1149;
or
(c) the division financial statement, if any, prepared under
section 1151,
20
the following—
(i) each of the persons who was a director of any of the companies involved in the division at the date of the common
draft terms of division or, in the case of the foregoing
explanatory report or division financial statement, at the 25
time of the report’s or statement’s preparation; and
(ii) any person who authorised the issue of the document,
shall be guilty of a category 2 offence.
(2) Where any untrue statement has been included in the expert’s
report prepared under section 1150, the expert and any person who 30
authorised the issue of the report shall be guilty of a category 2
offence.
(3) In any proceedings against a person in respect of an offence
under subsection (1) or (2), it shall be a defence to prove that, having
exercised all reasonable care and skill, the defendant had reasonable 35
grounds for believing and did, up to the time of the issue of the
document concerned, believe that the statement concerned was true.
Chapter 18
Public offers of securities, prevention of market abuse, etc.

Application of
Chapters 1, 2 and 4
of Part 23 to PLCs.

1166.—Chapters 1, 2 and 4 of Part 23 shall apply to a PLC.
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SCHEDULE 9
Form of Constitution of Public Limited Company
CONSTITUTION
OF
[name of company as below]

5

MEMORANDUM OF ASSOCIATION
1. The name of the company is: THE NORTHERN MINING
PUBLIC LIMITED COMPANY.
2. The company is a public limited company, registered under Part
10 17 of the Companies Act 2012.
3. The objects for which the company is established are the mining
of minerals of all kinds and the doing of all such other things as are
incidental or conducive to the attainment of the above object.
4. The liability of the members is limited.
15 5. The share capital of the company is €30,000, divided into 30,000
shares of €1 each.
ARTICLES OF ASSOCIATION
The following Regulations shall apply to the company:
[or, instead of the immediately foregoing words, the following sen20 tence:-*]
The provisions of the Companies Act 2012 are adopted.
*See section 1007(5)
We, the several persons whose names and addresses are subscribed,
wish to be formed into a company in pursuance of this constitution,
25 and we agree to take the number of shares in the capital of the
company set opposite our respective names.
Names, Addresses and Descriptions of
Subscribers

30

35

40

Number of Shares taken by each
Subscriber

1. Jerry O’Donovan
Address:
Description:

5

2. Agnieska Mooney
Address:
Description:

375

3. Cormac Vayner
Address:
Description:

225

4. Colleen Parsons
Address:
Description:

55

Total shares taken:

660
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Section 1006.

As appropriate:
signature in writing of the above subscribers, attested by
witness as provided for below; or
authentication in the manner referred to in section 889.
Dated the

day of

Witness to the above Signatures:
Name:
Address:

1116
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