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PART 9

REORGANISATIONS, ACQUISITIONS, MERGERS AND DIVISIOS!

Chapter 1
Schemes of Arrangement
Interpretation ( Chapter 1).
[449]. (1) In this Chapter —
“arrangement”, in relation to a company, includes@ganisation of the share capital of the comgmanthe consolidation of shares of

different classes or by the division of shares sitares of different classes or by both those rdstho

“debenture trustees”, in relation to a company, meethe trustees of a deed securing the issue ehtigles by the company;
“new company” shall be read in accordance wéhtion [455](1)(b)(ii)

“old company” shall be read in accordance giéetion [455](1)(b)(ii)

“scheme circular” shall be read in accordance wéittion [452](1)(a)

“scheme meeting” means a meeting of creditorsifgrctass of creditors) or of members (or any ctisaembers) for the purpose of

their considering, and voting on, a resolution psipg that the compromise or arrangement conceveedreed to;

“scheme order” means an order of the court uedetion [453](2)(c)sanctioning a compromise or arrangement refea@usection

[450];

“special majority” means a majority in number reseneting| at least{’ 75 per cent in value of the creditors or classrefiitors or

members or class of members, as the case maydsenpiand voting either in person or by proxy atsttheme meeting.

(2) Areference in this Chapter to a compromisarcangement that is proposed between a compahigsacreditors (or any class of
them) or its members (or any class of them) inetual reference to circumstances in which a comgeorn arrangement is proposed
between a company and both —

(a) its creditors (or any class of them); and

(b) its members (or any class of them),
and, accordingly, the powers under this Chapteereecisable, and the duties under this Chapteiodre carried out, in the latter

circumstances as in the former.

Scheme meetings — convening of such by directorschoourt’'s power to summon such meetings.

349 |nserted by point 94 of Seanad Committee Amendsnent
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[450]. (1) Where a compromise or arrangement is propbstgeen a company and —

(a) its creditors or any clafshem; or

(b) its members or any clasthem,
the directors of the company may convene —

(i) the appropriate scheme meetings of the cresltothe class concerned of them; or

(i) the appropriate schemeetimgs of the members or the class concerned of.the
(2) References isubsections (1and(5) to the appropriate scheme meetings of creditomsemmbers, as the case may be, are
references to either —

(a) separate scheme meetihgheparticular creditors or members (as appadg)iwho fall into the separate classes
that, under the general law, are required to bstitated for the purpose of voting on the proposaishe
compromise or arrangement; or

(b) where, under the genkxal no such separate classes are required tonsgitated for that purpose, a single scheme
meeting of the creditors or members (as appropriate

(3) Where a compromise or arrangement referréugabsection (1js proposed and the directors of the company dexercise the
powers under that subsection, the court may, omppécation, at any timeé' of any of the following persons, order a scheme
meeting or scheme meetings of the creditors or reesror, as the case may be, the class of eithtbeof concerned) to be
summoned in such manner as the court directs.
(4) The persons referred tosnbsection (3are —
(a) the company;
(b) any creditor or memb&the company;
(c) in the case of a compheiyng wound up, the liquidator.
(5) Without prejudice to the court’s jurisdictionder section 453](2)(c)to determine whether the scheme meetings that e
held comply with the general law referred tsubsection (2)the court, in exercising its jurisdiction to summmeetings under
subsection (3)may, in its discretion, where it considers jusll @onvenient to do so, give directions as to wnathe appropriate
scheme meetings that must be held in the circurmssaconcerned.
(6) If the compromise or arrangement is propossdieen the company and a class of its creditonsesnbers, then —
(a) the reference smbsection (2)o creditors or members, where it first occurs ieference to that class of creditors or
members, as appropriate (the “predicate classt); an
(b) the referencesparagraphs (ajand(b) of that subsection to separate classes of creditomembers are references to

separate classes of creditors or members, as aeppvho fall within the predicate class.

Court’s power to stay proceedings or restrain furtter proceedings.

34! Inserted by point 154 of Report Amendments.
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[451]. (1) This section applies where one or moremmehmeetings is convened undection [450](1)or an application is made
undersection [450](3) in relation to a company.
(2) Where this section applies the court mayhenapplication of any of the following persons,soich terms as seem just, stay all
proceedings or restrain further proceedings ag#iestompany for such period as to the court [$&di]
(3) The persons referred tosobsection (2are —

(a) the company;

(b) the directors of the company;
(b) any creditor or membgthe company;

(c) in the case of a compheiyng wound up, the liquidator.

Information as to compromises or arrangements withmembers and creditors.
[452]. (1) Where a scheme meeting is convened or sunonamgersection [450] there shall—
(a) with every notice convening or summoning the megtiich is sent to a creditor or member of the canyp
concerned, be sent also a circular (in this seciéerred to as a “scheme circular”) —
(i) explaining the effect of the comprom@earrangement;
(i) stating any material interests of theedtors of the company,
whether as directors or as members or as creditéhe company or otherwise, and the effect theo
the compromise or arrangement, in so far as iffisrdnt from the effect on the like interests tiier
persons;
(iii) where the compromise or arrangement agfélee rights of
debenture holders of the company, givirglike explanation in
relation to the debenture trustees iasreéquired under
subparagraph (iixo give in relation to the company’s directors;
(b) in every notice convening or summoning the tmgevhich is given by advertisement, be includeel $cheme circular
or a notification of the place at which and the m&rin which creditors or members entitled to attdre meeting may

obtain copies of the scheme circular.

(2) Where a notice given by advertisement incluadastification that copies of the scheme circakan be obtained by creditors or
members entitled to attend the scheme meetingy sueh creditor or member shall, on making applicain the manner indicated by
the notice, be furnished by the company free ofgihaith a copy of the scheme circular.

(3) Each director and debenture trustee shalliggeahe company in writing with

the information concerning such director or debentrustee, as the case may be, that is requiredddascheme circular.

(4) Subject teubsection (§)if a company fails to comply with any requirerhen

of this section, the company and any officer effip is in default shall be guilty of a categoryfnce.

342 Substituted by point 95 of Seanad Committee Amesrdm
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(5) For the purpose subsection (4)any liquidator of the company and any debenturgtée of the company shall be deemed to be

an officer of the company.

(6) In any proceedings against a person in resgeurt offence undesubsection (4)it shall be a defence to prove that the defaak w
due to the refusal of any other person, beingectir or debenture trustee, to supply the necegsatigulars as to his or her interests.

(7) References in this section to directors ineltgferences to shadow directors andedactodirectors.

Circumstances in which compromise or arrangement lmmes binding on creditors or members concerned.
[453]. (1) If the following conditions are satisfielcompromise or arrangement shall be binding, efféct from the date of
delivery referred to isection [454](1) on all the creditors or class of creditors refdrto insection [450](1)(a)r all the members or
class of members referred tasiection [450](1)(b)or both as the case may be) and also on —

(a) the company; or

(b) in the case of a company in thesewf being wound up, on the liquidator and cbuitdries of the company.

(2) The conditions referred to smbsection (1are —
(a) a special majority at the scheme meeting, berezmore than one scheme meeting is held, atafabh scheme

meetings, votes in favour of a resolution agre&intpe compromise or arrangement;

(b) notice —
(i) of the passing of suchotagon or resolutions at the scheme meeting oesehmeetings; and
(i) that an application wilé made undgraragraph (c)to the court in relation to the compromise or mgement,
is advertised once in at leadaiy newspapers circulating in the district whire registered office or principal place of
business of the company is situated; and
(c) the court, on application to itnstons the compromise or arrangement.
(3) Section [192]shall apply to any such resolution as is mentianeslibsection (2)(ayvhich is passed at any adjourned scheme

meeting.

(4) Where a State authority is a creditor ofcbmpany, such authority shall be
entitled to accept proposals under this sectiotwithstanding -
(a) that any claim of such authority as a creditould be impaired under the proposals; or
(b) any other enactment.
(5) Insubsection (4)State authority” means the State, a Ministethef Government, a local authority or the Revenue

Commissioners.

Supplemental provisions in relation tosection [453].

[454]. (1) Where a scheme order is made, the companlcshede a copy of it to be delivered to the Registiithin 21 days after the

date of making of the order; the scheme order siledl effect immediately upon such delivery of ttty.
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(2) The company shall attach to every copy ofdbrestitution of the company issued by it aftergbleeme order has been made a

copy of that order.

(3) If default is made in complying witkubsection (1pr (2), the company concerned and any officer of it wehim default shall be

guilty of a category 3 offence.

Provisions to facilitate reconstruction and amalgaration of companies.
[455]. (1) Where—
€) an application is made to the court for the sanatigp of a compromise or arrangement ursdstion [453](2)(c) and
(b) itis shown to the court that—

(i) the compromise or arrangement has been prdgos¢he purposes of or in connection with a salaéon the
reconstruction of any company or companies or thelgamation of any 2 or more companies; and
(i) under the scheme the whole or any part ofithéertaking|, assets or liabilitié&]of any company concerned
in the scheme (in this section referred to as &hc¢ompany”) is to be transferred to another corg@nthis
section referred to as the “new company”),

the court may, either by the scheme order or lyysabsequent order, make provision for all or dte matters set out Bubsection
2.

(2) The matters for which the court may make urcivision are—
(a) the transfer to the new company of the wholeny part of the undertaking|, assets or liakiifi** of any old company;
(b) the allotting or appropriation by the new compaf any shares, debentures, policies or otheriliterests in that
company which, under the compromise or arrangeraeato be allotted or appropriated by that comgaror for any
person;
(c) the continuation by or against the new compafrany legal proceedings pending by or againstadchgompany;
(d) the dissolution, with or without winding up, afly old company;
(e) the provision to be made for any persons whihinvsuch time and in such manner as the couecthr dissent from the
compromise or arrangement;
(f) such incidental, consequential and supplementdters as are necessary
to secure that the reconstruction or amalgamatiat be fully and effectively carried out.
(3) Where the scheme order or a subsequent ondeer this section provides for the transfer of &sseliabilities, those assets shall,
by virtue of the order, be transferred to and iresand those liabilities shall, by virtue of theder, be transferred to and become the
liabilities of the new company, and in the casarf assets, if the order so directs, freed fromciayge which is, by virtue of the
compromise or arrangement, to cease to have effect.

(4) Where provision of the kind set out[¥H]subsection (2)s made by —

343 Substituted by point 155 of Report Amendments.
344 Substituted by point 156 of Report Amendments.
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(a) the scheme order - everymamy in relation to which the order is made (othan the company the compromise or
arrangement in relation to which has been sandibiehe court); or
(b) a subsequent order - everggany (without exception) in relation to which treler is made,
shall cause a copy of it to be delivered to theifeg within 21 days after the date of makinghaf order.
(5) If default is made by a company in complyinghwsubsection (4)the company and any officer of it who is in déffahall be
guilty of a category 3 offence.

(6) In this section, “assets” includes properights and powers of every description, and “litie$” includes duties.

Chapter 2
Acquisitions
Interpretation ( Chapter 2).

[456]. (1) In this Chapter—
“assenting shareholder” means a holder of anyettiares affected in respect of which a scheméamror offer has
become binding or been approved or acceptedectibn [459]([8]) supplements this definition;

“call notice” shall be read in accordance wstttion [457](4)(a)

“dissenting shareholder” means a holder of anjefshares affected in respect of which the scheomact or offer has
not become binding or been approved or acceptathoras failed or refused to transfer his or hareshin accordance with

the scheme, contract or offer asettion [459](8])supplements this definition;
“information notice” shall be read in accordancéhsiection [457](6)

“offeree company” shall be read in accordance wéttion [457](1)

“offeror” shall be read in accordance withction [457](1)

“relevant scheme, contract or offer” has the megagsigned to it byection [457](1)

“shares affected” means the shares the acquisifitive beneficial ownership of which by an offei®involved in the

scheme, contract or offer referred tesattion [457](1)

(2) The application of this Chapter is restrictaslwas the position in the case of the correspgrmtiovisions of the Act of 1963, by

the regulations made under section 3 of the Eurof@emnmunities Act 1972 that are referred tpamagraph 11of Schedule 6

[ ] 346

Right to buy out shareholders dissenting from schemor contract approved by majority and right of sich shareholders to be

bought out.

343 Inserted by point 96 of Seanad Committee Amendsnent
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[457]. (1) In this section “relevant scheme, contrachfter” means a scheme, contract or offer involvilng acquisition by a person
(in this Chapter referred to as the “offeror”) bétbeneficial ownership of all the shares (othantthe shares in which the offeror

already has a beneficial interest) in the capital company (in this section referred to as théetele company”).

(2) This section applies where the relevant scheomract or offer —

(a) has become bindingeerbapproved or accepted in respect of not less8hi@er cent in value of the shares

affected; and

(b) has become so bindingeen so approved or accepted not later thanateeddmonths after the date of publication

generally to the holders of the shares affectaieferms of such scheme, contract or offer,

but subject tsection [458]as regards the right of the offeror undiebsection (3jofferor’s right of buy —out).
(3) Where this section applies, the offeror shalentitled to acquire the beneficial ownershiplbbr any of the remaining shares
affected from the dissenting shareholder or shdde®on —
(a) the same terms as have become bimdibgen approved or accepted as mentionsdbsection (2)or
(b) where an application is made ursgetion [459]([5])(a) any different terms that the court specifies,
but only if, in either case, the following condit®are satisfied.
(4) Those conditions for such acquisition of thares of a dissenting shareholder are -

(a) the offeror, at any time before the expiratibthe period of 6 months after the date of thielipation referred to in
subsection (2)(b)ives notice in the prescribed form to the ditisgrshareholder that the offeror desires to aequir
the beneficial ownership of his or her shares (Wwhiatice is referred to in this section as thel“gatice”); and

(b) either —
(i) 30 days pass after the date that the call eatias given without an application being made éodburt
undersection [459]([5])(a)by the dissenting shareholder or, following suctapplication to the court by
the dissenting shareholder, the court nonethefga®wees such acquisition; or
(i) an application is made to the court undection [459]([5])(a)by the dissenting shareholder within that
period but is withdrawn.
(5) Where the scheme, contract or offer provitlasan assenting shareholder may elect betweemdre sets of terms for the
acquisition by the offeror of the beneficial owrtepsof the shares affected—

(a) the call notice shall be accompanied by, or embadygtice stating the alternative sets of termabet which
assenting shareholders are entitled to elect agwifging which of those sets of terms shall be @pple to the
dissenting shareholder if he or she does not, béfar expiration of 14 days after the date of ikimg of the notice,

notify to the offeror in writing his or her eleatias between such alternative sets of terms; and

346 Deleted by point 157 of Report Amendments.
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(b) the terms upon which the offeror shall under tkigtisn be entitled and bound to acquire the beia¢fievnership of
the shares of the dissenting shareholder shaliéedt of terms which the dissenting shareholddt sb notify or, in
default of such notification, the set of terms gecified as applicable, but subject, in either cssubsection (3)(b)
(6) Save where the offeror has given a call ndaticte particular dissenting shareholder, theroffehall, within 30 days after the
date of the scheme, contract or offer becomingib@dipproved or accepted, give notice of thatifathe prescribed manner to each
of the dissenting shareholders (which notice ihis section referred to as an “information notjce”
(7) The offeror shall be bound to acquire the fieiz¢ ownership of the remaining shares affectadtbe same terms as have become
binding or been approved or accepted (or, whemgpatication is made undsection [459]([5])(b) on any different terms that the
court specifies) if—
(a) the offeror has become entitled to acquiresti@es undesubsection (3)or
(b) save wherparagraph (a)applies, the dissenting shareholder, at any tifttdm3 months after the date of the
giving of the information notice to him or her, té@s the offeror to acquire his or her shares.
(8) Where the consideration for the acquisitiorspant tasubsection (3pr (7) of the share or shares of a person who is residéhé
State is paid, wholly or partly, in cash by wayhé&que that cheque shall, unless that person agffesrsvise, be one drawn upon an
account operated with a clearing bank or such afteslit institution as may be prescribed, being@rount operated with that bank or

other institution at a branch of it establishethi@ State.

Additional requirement to be satisfied, in certaincases, for right to buy out to apply.

[458]. (1) Unless the additional requiremensubsection (3)s satisfied, an offeror is not entitled, in tlase set out isubsection

(2), to serve a call notice or to acquire the shafesdissenting shareholder undection [457](3) but this section does not affect the
right of a dissenting shareholder undection [457](7)(right to be bought out).

(2) The case referred to smbsection (1is one in which shares in the offeree companyarihe date of the publication mentioned in
section [457](2)(b) already in the beneficial ownership of the offexma value greater than 20 per cent of the aggeegnlue of those
shares and the shares affected.

(3) The additional requirement referred tsubsection (1)s that the assenting shareholders, besides lgatdinless than 80 per cent

in value of the shares affected, are not less %gmer cent in number of the holders of those share

Supplementary provisions in relation tosections [457] and [458] (including provision for applications to court).
[459]. (1) Subject teubsections ([3]and([4]), a call notice and an information notice shall—
(a) be signed by or on behalf of the offeror;
(b) be given to the shareholder—
(i) by delivering it to the shareholder; or
(ii) by leaving it at the address of the shareboklas entered in the register of members of tleredf company; or
(iii) by sending it by post in a prepaid letter—

() to the address of the shareholdeméered in the foregoing register; or
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(1) to the address, if any, within the State diggpby the shareholder in writing to the offereenpany for
the giving of notices to him or[ her; or
(iv) if the conditions specified isubsection (2are satisfied, by electronic means.
(2) The conditions referred to gubsection (1)(b)(ivare—
(a) the shareholder has consented in writing taffezor’'s using electronic means to give notigeselation to him or her,
(b) at the time the electronic means are usedvidthie notice or notices in relation to the shaldgrono notice in writing
has been received by the offeror from the sharehdaligiting he or she has withdrawn the consentreef¢o in
paragraph (a) and
(c) the particular means used to give the notigeotices electronically are those that the shadehdias consented t8/]
([3)) Where there are several like call noticesndormation notices given, one or more of whicls baen signed by or on behalf of
the offeror (being a body corporate), the call cesior the information notices not so signed sfalthe purposes aubsection
(1)(a), be deemed to be so signed if such unsigned rcadfamation notices state the name of the direatoo has so signed at least
one of those call or, as the case may be, infoomatotices.
([4]) Call notices and information notices shalldeeemed to be correctly given for the purposesib§ection (1)(b)—
(a) tothe joint holders of a share, by giving the otio the joint holder first named in the registemembers in respect
of the share;
(b) to the persons entitled to a share in consequdrtbe death or bankruptcy of a shareholder—
(i) by delivering it to the persons claiming tosm®entitled; or
(i) by leaving it at the address supplied to dfferee company by the persons claiming to be stlezh or
(iii) by sending it by post in a prepaid letterth@ persons claiming to be so entitled by nameyahé title of
representatives of the deceased or the assigtemknuptcy or by any like description at the adslres
supplied to the offeree company by the personsatai to be so entitled; or
(iv) where such persons have not notified the campa writing of such death or bankruptcy—
(I) by leaving it at the address of the sharehotdeentered in the register of members of theesfer
company; or
(1) by sending it by post in a prepaid letter to —
(A) the address of the shareholder as enterdeifotegoing register; or
(B) the address, if any, within the Staipplied in writing by the shareholder to the e
company for the giving of notices to him or her,
or
(c) to shareholders with addresses entered irethister of members of the offeree company or hdne supplied in
writing to the offeree company addresses for thiangiof notices to them, being (in either case)rasisies which are in

jurisdictions outside the State whose laws regut@ecommunication into those jurisdictions ofesties, contracts or offers

347substituted by point 158 of Report Amendments.
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to which this Chapter applies, by advertisementighied in [ris Oifigiil ].3*

([5]) A dissenting shareholder may—
(a) following receipt of a call notice, applyttee court for an order permitting the sharehotdeetain his or her
shares or varying the terms of the scheme, contraafter as they apply to that shareholder; or
(b) in a case where the @ifés bound to acquire his or her shares by vidfisection [457](7)(a)**°, apply to the court
for an order varying the terms of the scheme, emtor offer as they apply to that dissentingetalder,
and the court may, on such an application, makle stder as it thinks fit (including one providings fa variation such as to require
payment to the dissenting shareholder of a cassidmmtion).
([6]) Where an offeror has become bound to acghieshares of dissenting shareholders, the offgralt[, within 30 days after the
date on which the offeror becomes so bound on #gplication to the court by a dissenting shamdgk then pending, as soon as
may be after that application is disposed®8¢-
(a) deliver to the offeree company—
(i) a copy of the form of acsll notice or information notice given;
(ii) a list of the persons served with any callioetor information notice and the number of sharféected held by
them;
(iii) an instrument of transtd the shares of the dissenting shareholders
executed —
(I) on behalf of the dissenting sharebmddas transferor by any person appointed by fleecof and
(In by the transferee (being either diffieror or a subsidiary of the offeror or a nominéé¢he offeror or of
such a subsidiary);
(b) pay to or vest in the offeree comptime amount or other consideration representiagtite payable by the offeror for the
shares, the beneficial ownership of which by @rtdi this Chapter the offeror is entitled to acguir

([7D) Where an offeror has complied wihbsection ([6]) the offeree company shall—

(a) thereupon register as the holder of thoseeshiae person who executed such instrument asthefdree;

(b) pay any sums received by tfieree company under this section into a separatd laccount and, for a period of 7
years after the date of such receipt, hold any suchs and any other consideration so receivedust for the
several persons entitled to the shares in resgesthizh those sums or other consideration were eesely
received;

(c) after the expiry of the foregpiperiod of 7 years, transfer any money standiripdéaredit of that bank account and
any shares other securities or other property géati as consideration, together with the nanfdb@®persons
believed by the company to be entitled therettiéoMinister for Public Expenditure and Reform, vetall

indemnify the company in respect of such sumseshaecurities or property and any claim which beynade

348 Substituted by point 81 of Committee Amendments.
349 Substituted by point 159 of Report Amendments.
39 nserted by point 160 of Report Amendments.
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therefor by the persons entitled thereto;
(d) for as long as shares in the offeror areegkst the offeree company (where shares in thewffeave been
issued as all or part of the consideration) natriiéled to exercise any right of voting conferbgdthose shares
except by and in accordance with instructions gimgthe shareholder in respect of whom those sheges so
issued or his or her successor-in-title.
([8]) Where the relevant scheme, contract or dffstomes binding on or is approved or accepted gBrson in respect of a part only
of the shares held by him or her, he or she skaitdated as an assenting shareholder as rebatgsatt of his or her holding and as a

dissenting shareholder as regards the remaindes of her holding.

Construction of certain references in Chapter to beeficial ownership, application of Chapter to classs of shares, etc.
[460]. (1) In the application of this Chapter to areoffe company, the share capital of which conefs2sor more classes of shares,
references in this Chapter to the shares in thitgat& the offeree company shall be read as refere to the shares in its capital of a
particular class.
(2) For the purposes of this Chapter—
(a) sharesin the offeree company in the beneficialavalrip of a subsidiary of the offeror shall be deéto be in the
beneficial ownership of the offeror; and
(b) the acquisition of the benefi@alnership of shares in the offeree company bybaidiary of the offeror shall be deemed
to be the acquisition of such beneficial ownerdlyijihe offeror.
(3) Where a person agrees to acquire sharesofferee company, such person shall be deemediéquurposes of this Chapter, to
have acquired the beneficial interest in thoseeshand it shall be immaterial that any other persmany interest in those shares.
(4) For the purposes of this Chapter, shares sbalbe treated as not being in the beneficial eship of the offeror merely by reason
of the fact that—
(a) those shares are or may become subject targecimfavour of another person; or
(b) those shares are the subject of a revocabitesgpcable undertaking on the part of their holdeaccept an

offer if such offer is made.

Chapter 3
Mergers
Interpretation ( Chapter 3).
[461]. (1) In this Chapter—

“director”, in relation to a company which is beiwgund up, means liquidator;

“merger” means —
(&) a merger by acquisition;

(b) a merger by absorption; or
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(c) a merger by formation of a new company,

within, in each case, the meaningsettion [463]

“merging company” means—
(a) in relation to a merger by acquisition or ageetby absorption, a company that is, in relat@that merger, a transferor
company or the successor company; and

(b) in relation to a merger by formatigfra new company, a company that is, in relatiotih&t merger, a transferor company;

“share exchange ratio” means the number of sharether securities in any successor company tieatdinmon draft terms of
merger provide to be allotted to members of anysfieror company for a given number of their sharesther securities in the

transferor company;

“successor company”, in relation to a merger, mélamsompany to which assets and liabilities afgetcor have been, transferred

from the transferor company or companies, by wahaf merger;

“transferor company”, in relation to a merger, mearcompany, the assets and liabilities of whieht@abe, or have been, transferred

to the successor company by way of that merger.

(2) References in this Chapter to the acquisibios company are references to the acquisitiohefssets and liabilities of the

company by way of a merger under this Chapter.

Requirements for Chapter to apply.
[462]. This Chapter applies only if —
(a) none of the merging pamies is a public limited company; and

(b) one, at least, of therging companies is a private company limited tares

Mergers to which Chapter applies — definitions andupplementary provision.

[463]. (1) In this Chapter “merger by acquisition” meam operation in which a company acquires albfsets and liabilities of one
or more other companies that is or are dissolvékont going into liquidation in exchange for theus to the members of that
company or those companies of shares in the fiesttioned company, with or without any cash payment.

(2) Inthis Chapter “merger by absorption” meanperation whereby, on being dissolved and witboing into liquidation, a
company transfers all of its assets and liabilittea company that is the holder of all the sheepsesenting the capital of the first-
mentioned company.

(3) In this Chapter “merger by formation of a nesmpany” means an operation in which one or monepanies, on being dissolved
without going into liquidation, transfers all its their assets and liabilities to a company that they form — the “other company” — in
exchange for the issue to its or their membersafes representing the capital of the other compaitly or without any cash

payment.
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(4) Where a company is being wound up it may becarparty to a merger by acquisition, a mergerispgption or a merger by
formation of a new company, provided that the figtion of its assets to its shareholders has egub at the date, undsection

[466](5), of the common draft terms of merger.

Merger may not be put into effect save in accordarewith the relevant provisions of this Act.
[464]. (1) A merger may not be put into effect saveaurahd in accordance with —
(a) the Summary Approvald@dure and the appropriate provisions of this Glraphere such procedure is employed;
or
(b) in the absence of $uenmary Approval Procedure being employed for poapose, the relevant provisions of this
Chapter,
but this is without prejudice to the alternativepobceeding undeZhapter 1to achieve the same or a similar result to thatkvban
be achieved by such an operation.
(2) The reference isubsection (3)o a merger taking effect under this Chapter aeiction [465]to proceeding under this Chapter
includes a reference to a case in which the Sum#apyoval Procedure and the appropriate provisadribis Chapter are employed
for that purpose.
(3) A merger shall not take effect under this Gaafor any operation to the same or similar eftexterChapter } in the absence of
the approval, authorisation or other consent, yf #mat is required by any other enactment or e@anity act for the merger to take

effect.

Chapters 1 and 3: mutually exclusive modes of proceeding to achievaerger.
[465]. All the elements of the operation constitutingerger shall be effected by proceeding either utiderChapter or under
Chapter land not by proceeding partly, as regards some eféments, under one of those Chapters and pasthggards other of its

elements, under the other of those Chapters.

Common draft terms of merger.

[466]. (1) Where a merger is proposed to be enteredtimtadirectors of the merging companies shall dipwgommon draft terms of
merger and approve those terms in writing.

(2) The common draft terms of merger shall sttéast—

(a) in relation to each of the transferor companies

(i) its name;

(ii) its registered office; and

(iiii) its registered number;
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(b) in relation to the successor company—

(i) where the successor company is an existing eoythe particulars specified snbparagraphs (ijo (iii) of
paragraph (a) or
(i) where the successor company is a new compahtoybe formed, what are proposed as the pant&ula
specified insubparagraphs (ignd(ii) of that paragraph;
(c) except in the case of a merger by absorption—
(i) the proposed share exchange ratio and amouartyo€ash payment;
(ii) the proposed terms relating to allotment cdrgs or other securities in the successor comendly;
(iiii) the date from which the holding of sharesotier securities in the successor company wiltlerttie holders
to participate in profits and any special condisiaffecting that entitlement;
(d) the date from which the transactions of thadfaror company or companies are to be treategcfayunting purposes as
being those of the successor company;
(e) the rights, if any, to be conferred by the egsor company on members of the transferor commgracgmpanies enjoying
special rights or on holders of securities othantshares representing a transferor company’'sataitd the measures
proposed concerning them;

(f) any special advantages granted to—

(i) any director of a merging company; or

(i) any person appointed undsgction [468]

(g) the successor company’s constitution;

(h) information on the evaluation of the assetslafmities to be transferred to the successorgamy; and

(i) the dates of the financial statements of eweeyging company which were used for the purpogweagaring the common

draft terms of merger.

(3) The common draft terms of merger may inclugehsadditional terms as are not inconsistent with €hapter.
(4) The common draft terms of merger shall novigl® for any shares in the successor company extieanged for shares in a
transferor company held either—

(a) by the successor company itself or its nomoreis behalf; or

(b) by the transferor company itself or its nongimma its behalf.

(5) The date of the common draft terms of mergafi sfor the purposes of this Chapter, be the déten the common draft terms of

merger are approved in writing underbsection (1py the boards of directors of the merging companigere the dates on which
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those terms are so approved by each of the boadieotors are not the same, then, for the foregpiurposes, the date shall be the

latest date on which those terms are so approveddmard of directors.

Directors’ explanatory report.

[467]. (1) Exceptin the case of a merger by absargial subject teubsection (4)a separate written report (the “explanatory
report”) shall be prepared in respect of each efrtierging companies by the directors of each soctpany.
(2) The explanatory report shall at least givdipalars of, and explain—
(a) the common draft terms of merger; and
(b) the legal and economic grounds for and implicet of the common draft terms of merger with patr reference to the
proposed share exchange ratio, organisation andgearent structures, recent and future commerdiaitees and the
financial interests of the holders of the sharesather securities in the company.

(3) On the explanatory report being prepared|atian to a company, the board of directors ohdlsapprove the report in writing.

(4) This section shall not apply if the followingrwlition is, or (as appropriate) the following dhditions are, satisfied —
(a) other than in a case falling withjparagraph (b) all of the holders of shares conferring the rightote at general

meetings of each of the merging companies havedgat this section shall not apply; or

(b) where a requirement for the taking effect of a yateether a vote generally or of the type to wiiith subsection
applies) by holders of shares of any of the mergamgpanies is that a holder of securities of timepamy has consented

thereto —

() the agreement mentionedgaragraph (a)exists; and

(ii) all of the holders of securities of the compan companies in respect of which the requirenmanitioned

in this paragraph operates have agreed that ttisrsehall not apply.

Expert’s report.
[468]. (1) Subject taubsection (2)there shall, in accordance with this sectiorajmgointed one or more persons to —
(a) examine the common draft terms of merger; and
(b) make a report on those terms to the sharetstifehe merging companies.
(2) Subsection (13hall not apply where —
(a) the merger is a merger by absorption;
(b) the merger is a merger in which the successmpany (not being a company formed for the purpo§ése merger)
holds 90 per cent or more (but not all) of the shararrying the right to vote at a general meadirtge transferor company
or at general meetings of each of the transfenopemies; or
(c) every member of every merging company agressstich report is not necessary.

(3) The functions referred to gubsection (1)(aand(b) shall be performed either —
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(a) in relation to each merging company, by onmore persons appointed for that purpose in relatiche particular
company by its directors (and the directors of earhpany may appoint the same person or persotisafiopurpose);
or

(b) in relation to all the merging companies, bg @an more persons appointed for that purpose bygdbs, on the

application to it of all of the merging companies.

(4) The person so appointed, or each person swrapg, is referred to in this Chapter as an “eiX@erd a reference in this Chapter to
a report of an expert or other action (includingopmion) of an expert shall, in a case where theee? or more experts, be read as
reference to a joint report or joint other actiorciuding an opinion) of or by them.

(5) A person shall not be appointed an expertasrilee person is a qualified person.

(6) A person is a qualified person for the purgosethis section if the person -

(a) is a statutory auditor; and

(b) is not—

(i) a person who is or, within the period of 12 rimnbefore the date of the common draft terms ofjprehas

been, an officer or employee of any of the mergiogpanies;

(i) except with the leave of the court, a parspiuse, civil partner, brother, sister or chiléofofficer of any of

the merging companies (and a reference in thissalgpaph to a child of an officer shall be deensedhtclude a

child of the officer’s civil partner who is ordinbrresident with the officer and the civil partieor

(iii) a person who is a partner, or in the emplogimef an officer or employee of any of the mergaognpanies.
(7) The report of the expert shall be made availabk less than 30 days before the date of théngaskthe resolution referred to in
section [202](1)(a)(ii)or [473], as the case may be, by each of the merging caempahall be in writing and shall—

(a) state the method or methods used to arriveegitoposed share exchange ratio;

(b) give the opinion of the expert as to whetherghoposed share exchange ratio is fair and rebkona

(c) give the opinion of the expert as to the adegaé the method or methods used in the case istigue

(d) indicate the values arrived at using each soethod;

(e) give the opinion of the expert as to the redaimportance attributed to such methods in amgiahthe values decided on;

and

(f) specify any special valuation difficulties whitave arisen.

(8) The expert may —
(a) require each of the merging congmaand their officers to give to the expert sutdbrimation and explanations (whether
oral or in writing); and
(b) make such enquiries,
as the expert thinks necessary for the purposemking the report.
(9) If a merging company fails to give to the exay information or explanation in the power, gEssion or procurement of that
company, on a requirement being made of it usdbsection (8)(aby the expert, that company and any officer oftib is in default

shall be guilty of a category 2 offence.
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(10) If a merging company makes a statement (venettally or in writing), or provides a documermt the expert that conveys or
purports to convey any information or explanatioa subject of a requirement made of it urgidssection (8)(aby the expert and -
(a) that information is false or misleading in atenzl particular; and
(b) the company knows it to be so false or miskegdor is reckless as to whether it is so falsmisteading,
the company and any officer of it who is in defaliall be guilty of a category 2 offence.
(11) If a person appointed an expert urgldrsection (3)(adr (b) ceases to be a qualified person, that person—
(a) shall immediately cease to hold office; and
(b) shall give notice in writing of the fact of therson’s ceasing to be a qualified person to eaaiging company and (in
the case of an appointment undebsection (3)()to the court within 14 days after the date of tessation,
but without prejudice to the validity of any actane by the person under this Chapter before tlssaten.
(12) A person who purports to perform the fundiofan expert (in respect of the merger conceraedgr this Chapter after ceasing

to be a qualified person (in respect of that mgrgleall be guilty of a category 2 offence.

Merger financial statement.
[469]. (1) Where —

(a) the latest statutory finansi@tements of any of the merging companies régedefinancial year ended more than 6

months before the date of the common draft ternmsesfer; and
(b) the Summary Approval Procedsneot being employed to effect the merger,

then, subject tsubsection (§)if that company is availing itself of the exengptifrom the requirement to hold a general meeting
provided bysection [473](6) that company shall prepare a merger financiatstent in accordance with the provisions of thiiea.
(2) The merger financial statement shall be drap/r—

(a) inthe format of the last annual balance shety, of the company and in accordance withpravisions ofPart 6;

and

(b) as at a date not earlier than the first dayefthird month preceding the date of the commaerft tierms of merger.
(3) Valuations shown in the last annual balancetslieany, shall, subject to the exceptions predidor undesubsection (4)only be
altered to reflect entries in the accounting res@fithe company.
(4) Notwithstandingubsection (3)the following shall be taken into account in @epg the merger financial statement—

(a) interim depreciation and provisions; and

(b) material changes in actual value not showhénaiccounting records.
(5) The provisions dPart 6 relating to the statutory auditor’s report on I statutory financial statements of the company
concerned shall apply, with any necessary modifinaf to the merger financial statement requirethefcompany bgubsection (1)
(6) This section shall not apply to a merging campif the following condition is, or (as appropeiethe following 2 conditions are, satisfied

(a) other than in a case falling wittparagraph (b) all of the holders of shares conferring the rightote at general

meetings of the company have agreed that thissesttall not apply; or
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(b) where a requirement forttileng effect of a vote (whether a vote genexallgf the type to which this subsection applies) by
holders of shares of the company is that a holdezaurities of the company has consented thereto —
(i) the agreement mentionedgaragraph (a)exists; and
(ii) all of the holders of securities in respectubfich the requirement mentioned in this paragoghates

have agreed that this section shall not apply.

Registration and publication of documents.
[470]. (1) Subject todubsections (4)(and(5)]***, each of the merging companies shall deliver éoRbgistrar —
(a) a copy of the common draft terms of mergempmsaved in writing by the boards of directors of tompanies; and
(b) a notice, in the prescribed form, specifying -
(i) its name;
(ii) its registered office;
(iii) its legal form; and
(iv) its registered number.
(2) Notice of delivery of the common draft ternisieerger to the Registrar shall be published:
(a) by the Registrar, in the CRO Gazette; and
(b) by each merging company, in one nationalydawspaper.
(3) The notice published in accordance wsiihsection (25hall include -
(a) the date of delivery of the documentationansdbsection (1)
(b) the matters specified subsection (1)(b)
(c) a statement that copies of the common drafigesf merger, the directors’ explanatory repomt, statutory financial
statements referred to section [471](1)and the expert’s report (where relevant) are alsbel for inspection by the
respective members of each merging company ataeschany’s registered office; and

(d) a statement that a copy of the common draftsesf merger can be obtained from the Registrar.

[(4) With regard tasubsections (1and(2)}—
(a) compliance with those subsections is not reguiin a case where the Summary Approval Procedwemployed to effect
the merger; and
(b) subject to that, those subsections shall beptiechwith by each of the merging companies attl8@glays before the
date of the passing of the resolution on the comdnaft terms of merger by each such company inrdece with
section [473]]**
(5) This section shall not apply in relation to arging company if the company —

(a) publishes, free of charge on its Weldsr a continuous period of at least 2 montlespmencing at least 30 days before the

31 Substituted by point 82 of Committee Amendments.

454



date of the general meeting which, by virtuesettion [473] is to consider the common draft terms of mergerending
at least 30 days after that date, a copy of thenoamndraft terms of merger, approved pursuasetdion [466](1) and

(b) causes to be published in the CRCe@aand once at least in [1 daily newspapériiculating in the district in which the
registered office or principal place of businesthef company is situate notice of publication srwiebsite of the common

draft terms of merger.

(6) Where, in the period referred tosubsection (5)(a)access to the company’s website is disrupted fmmtinuous period of at
least 24 hours or for separate periods totallintdess than 72 hours, the period referred tsuinsection (5)(aghall be extended for a

period corresponding to the period or periods sfugition.

Inspection of documents.
[471]. (1) Subject tsubsection (5)each of the merging companies shall, in accomlariih subsection (3)make available for
inspection free of charge by any member of the @yt its registered office during business hours—

(a) the common draft terms of merger;

(b) subject soibsection (2)the statutory financial statements for the prexwe8 financial years of each company
(audited, where required by that Part, in accordavith Part 6);
(c) except in the case of a merger by absorptionj any other case where such a report is nefiredjto be
prepared by that sectidfi] the explanatory report relating to each of theging companies referred to in
section [467]
(d) if such a report is required to be preparethlay section, the expert’s report relating to eafcthe merging
companies referred to section [468] and
(e) each merger financial statement, if any, lati@n to one or, as the case may be, more thamfiine merging
companies, required to be preparecégtion [469]
(2) For the purposes phragraph (b)of subsection (1}

(a) if any of the mergicgmpanies has traded for less than 3 financiakyeefore the date of the common draft terms
of merger, then, as respects that company, thagpgsh is satisfied by the statutory financialestants for
those financial years for which the company hadetiaaudited, where required by that Part, in ataoure
with Part 6) being made available as mentioned in that suloseloy each of the merging companies; or

(b) if, by reason of its recent incorporatiorg tibligation of any of the foregoing companieprtepare its first
financial statements undBart 6 had not arisen as of the date of the common tafis of merger, then the
reference in that paragraph to the financial stateémof that company shall be disregarded.

(3) The provisions asubsection (1¥hall apply in the case of each of the mergingpaomes for a period of 30 days before the date of

the passing of —

352 Substituted by point 83 of Committee Amendments.
353 Substituted by point 84 of Committee Amendments.
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(a) where the Summary Approvalcedure is employed to effect the merger, the résolueferred to irsection
[202](1)(a)(ii) by each such company; and
(b) where that procedure is nopleyed for that purpose, the resolution on the comuiraft terms of merger by each such
company in accordance wisiection [473]
(4) Section [127](1)access to documents during business hours)agbyally in relation tsubsection (1as it applies in relation to the
relevant provisions dPart 4.
(5) [Subjesttesubsestion{&)subsestion{1)Subsection |} shall not apply in relation to a merging compdriy publishes free of
charge on its website the documents specifiedangibsection for a continuous period of at leasb@ths, commencing at least 30
days [ before—
(a) where the Summary Approval Procedure is empléogeffect the merger, the date of the resolutaderred to irsection
[202](2)(a)(ii) of the company; and
(b) where that procedure is not employed for thippse, the date of the general meeting of the aappvhich, by virtue of
section [473] is to consider the common draft terms of merger,
and ending at least 30 days after that d3te]
[L..]%"
([6]) Where, in the period referred tosabsection (5)access to the company's website is disrupted famtinuous period of at least
24 hours or for separate periods totalling not teas 72 hours, the period referred tsutsection (53hall be extended for a period
corresponding to the period or periods of disruptio
([7]) A reference in this section to statutoryditial statements shall be deemed to include eerefe to a directors’ report and a

reference to auditing shall, in the case of supart, be read as a reference to the operatierreeifto insection [336](5)

Non-application of subsequent provisions of Chaptewhere Summary Approval Procedure employed and eff# of resolution
referred to in section [202](1)(a)(ii).

[472]. (1) Without prejudice teubsections (2and(3), the subsequent sections of this Chapter appBssrthe Summary Approval
Procedure is employed by the merging companiefdotéhe merger.

(2) Where the Summary Approval Procedure is eygldor that purpose then, as provided fo€hapter 7of Part 4, on the passing
of the resolution referred to section [202](1)(a)(ii)by each of the merging companies, the merger shal,cordance with the
common draft terms of merger and any supplemewotairdent, take effect on the date specified in thesas or in that supplemental
document andection [480](3)shall apply as regards the effects of that menggerany necessary modifications.

(3) Notwithstanding that the Summary Approvadd@dure is employed by the merging companies &zietifie merger, then, in
addition to the application sfection [480](3)by virtue ofsubsection (2}

[(a) section [479](preservation of rights of holders of securitiEs),

%4 nserted by point 85 of Committee Amendments.
| 3°Inserted by point 55 of Seanad Report Amendments
356 Substituted by point 86 of Committee Amendments.
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([b])section [483](civil liability of directors and experts), and
([c])section [484](criminal liability for untrue statements in mergocuments),
shall apply where that procedure is employed.

(4) In this section “supplemental document” medmgsdocument referred to section [209](1)

General meetings of merging companies.
[473]. (1) In this section a reference to a generaltimgewithout qualification, is a reference to angeal meeting referred to in
subsection (2)
(2) Subject teubsection (6)the subsequent steps under this Chapter inaelatithe merger shall not be taken unless the @amm
draft terms of merger have been approved by a apesiolution passed at a general meeting of efttie anerging companies, being
a meeting held not earlier than 30 days after #te df the publication by the company of the notéferred to irsection [470](2)(b])
or, as the case may be, the notice in the dailyspapers referred to section [470](5)(b).**°
(3) Subject tsection [474](2) the notice convening that meeting shall contatatement of every shareholder’s entitlement to
obtain on request, free of charge, full or, if @sided, partial copies of the documents referred section [471](1)(and, accordingly,
every shareholder has, subject to the foregoingigiom, that entittlement).
(4) The directors of each transferor company shdrm—
(a) the general meeting of that company; and
(b) as soon as practicable, the directors of tkeessor company,
of any material change in the assets and liatslidfethat transferor company between the dateeo€timmon draft terms of merger
and the date of that general meeting.
(5) The directors of the successor company shfglirn the general meeting of that company of afingies of which they have been
informed pursuant teubsection (4)
(6) Approval, by means of a special resolutiorthefcommon draft terms of merger is not required—
(a) in the case of any transferor company in a erdryg absorption; or
(b) in the case of the successor company in a mbygacquisition, if the conditions specifiedsnbsection (7have been
satisfied.
(7) The conditions referred to subsection (6)(bare the following:
(a) the notice required to be published ursimtion [470](2)(b)vas published in accordance watbction [470](2)(b)n
respect of the successor company before the conamemt of the period (in this subsection referredstthe “notice
period”) of 30 days before the date of the pasbynghe transferor company of the resolution reféto in this section (or,
where there is more than one transferor companytendates on which each of them has passed sedolation are not

the same, the earliest date on which such a resolwias passed by one of them);

%7 Deleted by point 97 of Seanad Committee Amendments
38 Inserted by point 161 of Report Amendments.
¥9nserted by point 87 of Committee Amendments.
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(b) the members of the successor company weréeehiituring the notice period—
(i) to inspect, at the registered office of theassor company, during ordinary hours of busiraxgses of the
documents referred to section [471](1) and
(ii) to obtain copies of those documents or any pathem on request;
(c) the right, conferred byubsection (8)to requisition a general meeting has not beercisesl during the notice period.
(8) One or more members of the successor comphoyhald or together hold not less than 5 per cetfieopaid-up capital of the
company which carries the right to vote at geneeétings of the company (excluding any sharesdmtdeasury shares) may require
the convening of a general meeting of the compamphtsider the common draft terms of merger,seution [178](3) to (7apply,

with any necessary modifications, in relation te tequisition.

Electronic means of making certain information avalable for purposes ofsection [473].

[474]. (1) For the purposes séction [473] but subject taubsection (2)where a shareholder has consented to the useeby t
company of electronic means for conveying inforomtthe copies of the documents referred teeiction [471](1) may be provided,
by electronic mail, to that shareholder by the canypand the notice convening the general meetiiegreel to insection [473](2)

shall contain a statement to that effect.

(2) The entitlement referred tosection [473](3)shall not apply where, for the period specifiedubsection (3)copies of the
documents referred to section [471](1)are available to download and print, free of chafgpom the company’s website by
shareholders of the company.

(3) The period referred to subsection (2)s a continuous period of at least 2 months, conuing at least 30 days before the date of
the general meeting which, by virtuesafction [473] is to consider the common draft terms of mergerending at least 30 days after

that date.

Meetings of classes of shareholders.

[475]. (1) Where the share capital of any of the mergmgpanies is divided into shares of differentstasthe provisions referred to
in subsection (2)with the exclusions specified subsection (3)shall apply with respect to the variation of thghts attached to any
such class that is entailed by the merger.

(2) Those provisions are the provisionsCtiapter 4of Part 3on the variation of the rights attached to any<lafsshares in a
company.

(3) There is excluded the following from the fgoeng provisionssections [88](9)and B9].

Purchase of minority shares.

[476]. (1) Where the special resolution referred teaation [473]has been passed by each of the merging companissdo of
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them as [aréf° required by that section to pass such a resolytiominority shareholder in a transferor compamymot later than
15 days after the relevant date, request the ssmcesmpany in writing to acquire his or her shamese transferor company for cash.
(2) Where a request is made by a minority shadeiah accordance witsubsection (1 )the successor company shall purchase the
shares of the minority shareholder at a price detexd in accordance with the share exchange ratiout in the common draft terms
of merger and the shares so purchased by the soca@Esnpany shall be treated as treasury sharkeslie meaning asection
[106].
(3) Nothing in this section limits the power oétbourt to make any order necessary for the pioteof the interests of a dissenting
minority in a merging company.
(4) In this Chapter—
“minority shareholder”, in relation to a transfemmmpany, means—
(a) in a case where the successor company (naj betompany formed for the purpose of the mergagsh90
per cent or more (but not all) of the shares cagyhe right to vote at general meetings of thesieror company,
any other shareholder in the company; or
(b) in any other case, a shareholder in the compéuoyvoted against the special resolution;
“relevant date” means—
(a) in relation to a minority shareholder refertedn paragraph (a)of the definition of “minority shareholder” in
this subsection, the date of publication of theaeoof delivery of the common draft terms of mergedersection
[470](2)(b); or
(b) in relation to a minority shareholder refertedn paragraph (b)of that definition of “minority shareholder”,

the date on which the resolution of the transfeoonpany was passed.

Application for confirmation of merger by court.

[477]. (1) An application under this section to thertdor an order confirming a merger shall be maxietiy by all the merging
companies.

(2) That application shall be accompanied by testant of the size of the shareholding of any st@der who has requested the
purchase of his or her shares unsstion [476]and of the measures which the successor compappg®s to take to comply with

the shareholder’s request.

Protection of creditors.
[478]. A creditor of any of the merging companies whdha date of publication of the notice undection [470](2)(b)s entitled to
any debt or claim against the company, shall bidehto be heard in relation to the confirmatigntbe court of the merger under

section [480]
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Preservation of rights of holders of securities.
[479]. (1) Subject taubsection (2)holders of securities, other than shares, incitlye companies being acquired to which special
rights are attached shall be given rights in treesssor company at least equivalent to those thesgssed in the company being
acquired.
(2) Subsection (13hall not apply—
(a) where the alteration of the rights in the agggicompany has been approved—
(i) by a majority of the holders of such securis meeting held for that purpose; or
(ii) by the holders of those securities individyall
or
(b) where the holders of those securities areledtitnder the terms of those securities to havie sheurities purchased

by the successor company.

Confirmation order.
[480]. (1) Where an application is made unsection [477]to the court for an order confirming a merger #astion applies.
(2) The court, on being satisfied that—
(a) the requirements of this Chapter have been lbedwith;
(b) proper provision has been made for—
(i) any minority shareholder in any of the mergammnpanies who has made a request useletion [476] and
(i) any creditor of any of the merging companidsovobjects to the merger in accordance wébtion [478]
(c) the rights of holders of securities other tehares in any of the companies being acquiredadegisarded in accordance
with section [479] and
(d) where applicable, the relevant provision€hhpter 4of Part 3on the variation of the rights attached to ang<laf
shares in any of] th& merging companies have been complied with,
may make an order confirming the merger with effemin such date as the court appoints (the “effedtiate”).
(3) The order of the court confirming the merdealk from the effective date, have the followirfeeets—
(a) all the assets and liabilities of the tramsf@ompany or companies are transferred to theessoc company;
(b) in the case of a merger by acquisition or ageeby formation of a new company, where no regoastbeen made by
minority shareholders undeection [476] all remaining members of the transferor companyompanies except the
successor company (if it is a member of a transfammpany) become members of the successor company;
(c) the transferor company or companies is or mwotled;
(d) all legal proceedings pending by or againsttesuysferor company shall be continued with thesstiltion, for the

transferor company, of the successor company asty p
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(e) the successor company is obliged to make to#rabers of the transferor company or companiesasty payment
required by the common draft terms of merger;
(f) every contract, agreement or instrument to Whsidransferor company is a party shall, notwithditag anything to the
contrary contained in that contract, agreememsirument, be read and have effect as if—
(i) the successor company had been a party thiestad of the transferor company;
(ii) for any reference (however worded and whethearess or implied) to the transferor company there
substituted a reference to the successor compady; a
(iii) any reference (however worded and whetherres® or implied) to the directors, officers, repreatives or
employees of the transferor company, or any of them
() were, respectively, a reface to the directors, officers, representativesnguloyees of the successor
company or to such director, officer, represenéativemployee of the successor company as thesaarce
company nominates for that purpose; or
(I in default of such nomination, were, respeelyy a reference to the director, officer, représtre or
employee of the successor company who correspanaisaaly as may be to the first-mentioned director,
officer, representative or employee;
(9) every contract, agreement or instrument to Whitransferor company is a party becomes a consrgeement or
instrument between the successor company and timecparty with the same rights, and subject tcstmae obligations,
liabilities and incidents (including rights of s&f), as would have been applicable thereto if twatract, agreement or
instrument had continued in force between the femascompany and the counterparty;
(h) any money due and owing (or payable) by or traasferor company under or by virtue of any scmhiract, agreement
or instrument as is mentionedparagraph (g)shall become due and owing (or payable) by orécsticcessor company
instead of the transferor company; and
(i) an offer or invitation to treat made to or byransferor company before the effective date sketead and have effect,

respectively, as an offer or invitation to treatd®ado or by the successor company.

[(4) The following provisions have effect for tharposes ofubsection (3}

(a) “instrument” in that subsection includes—

(i) a lease, conveyance, transfer, charge or dmr abstrument relating to real property (includaotttels real); and

(ii) an instrument relating to personalty;

(b) paragraph (f)(ii)of that subsection applies in the case of refeetwéhe transferor company and its successorassidns as it

applies in the case of references to the transtemipany personally;

(c) paragraph (g)of that subsection applies in the case of rightgations and liabilities mentioned in that paeggin whether they

are expressed in the contract, agreement or instruooncerned to be personal to the transferor aognpr to benefit or bind (as

appropriate) the transferor company and its suocessd assignst
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([54]) [FhreWithout prejudice tsubsections (6and(7), thef®® successor company shall comply with registratemuirements and

any other special formalities required by law asdlizected by the court for the transfer of theetsand liabilities of the transferor

company or companies to be effective in relationtteer persons.

[(6) There shall be entered by the keeper of agigter in the State—

(a) upon production of a certified copy of the ordedersubsection (2)and

(b) without the necessity of there being produaggdather document (and, accordingly, any proviseguiring such production shall,

if it would otherwise apply, not apply), the nanfdh®e successor company in place of any transfemmpany in respect of the

information, act, ownership or other matter in tigafister and any document kept in that reqister.

(7) Without prejudice to the generalitysfibsection (6the Property Registration Authority, as respaatsdeed (within the meaning

of section 32 of the Regqistration of Deeds anceTAttt 2006) registered by that Authority or prodiifer registration

by it, shall, upon production of the document nefdrto insubsection (6)(alput without the necessity of there being produbed

which is referred to isubsection (6)(h)enter the name of the successor company in plesey transferor company

in respect of such deed.

(8) Without prejudice to the application siibsection (6)o any other type of register in the State, ed¢hefollowing shall be

deemed to be a register in the State for the pagpokthat subsection:

(a) the register of members of a company refewwed $ection 169

(b) the register of holders of debentures of aipuishited company kept pursuant$ection 1121

(c) the register kept by a public limited compaaythe purposes afectiong1059 1048]to [20551053]

(d) the register of charges kept by the Registuasymnt tasection 414

(e) the Land Reuqistry;

(f) any register of shipping kept under the Meritatlarine Act 1955%*

([95]) If the taking effect of the merger would fallaatime (being the time ascertained by referentee@eneral law and without
regard to this subsection) on the particular dppoimted undesubsection (2hat is a time that would not, in the opinion ¢ tourt,
be suitable having regard to the need of the gaiti€o-ordinate various transactions, the coust, inaappointing a date under
subsection (2)vith respect to when the merger takes effect,i§pad¢ime, different from the foregoing, on thatd when the merger
takes effect and, where such a time is so speciied

(a) the merger takes effect on that time of the date®med; and

(b) references in this section to the effective datdl &fe read accordingly.

Certain provisions not to apply where court so ordes.
[481]. Where the court makes an order confirming a erangder this Chapter, the court may, if it seeffithe purpose of enabling
the merger properly to have effect, include indhder provision permitting -

(a) the giving of financial assistance which méyeowise be prohibited undsection [82]
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(b) a reduction in company capital hhitay otherwise be restricted undection [84]

Registration and publication of confirmation of merger.
[482]. (1) If the court makes an order confirming ageer a certified copy of the order shall forthwliia sent to the Registrar by
such officer of the court as the court may direct.
(2) Where the Registrar receives a certified aaffthe order of the court in accordance vétibsection (1)the Registrar shall -
(a) on, or as soon as practicalikr ghe effective date - register in the regittet certified copy and the dissolution of the
transferor company or companies; and
(b) within 14 days after the datdhaft delivery - cause to be published in the CR@eBa notice that a copy of an order of

the court confirming the merger has been delivesddm or her.

Civil liability of directors and experts.
[483]. (1) Any shareholder of any of the merging conipa who has suffered loss or damage by reasomsebrduct in the
preparation or implementation of the merger byraatior of any such company or by the expert, if arhyo has made a report under
section [468]shall be entitled to have such loss or damage meoié to him or her by—
(a) inthe case of misconduct by a person who wasegtdir of that company at the date of the common
draft terms of merger — that person;
(b) in the case of misconduct by any expert whoavadeport undesection [468] in respect of any of the
merging companies — that person.
(2) Without prejudice to the generalitysfbsection (1)any shareholder of any of the merging compantes kias suffered loss or
damage arising from the inclusion of any untruestent in any of the following, namely :
(@) the common draft terms of merger;
(b) the explanatory report, if any, referred te@ttion [467]
(c) the expert’s report, if any, undezction [468]
(d) the merger financial statement, if any, pregamndesection [469]
shall, subject tgubsections (3nd(4), be entitled to have such loss or damage madetgduich or her —
(i) in the case of the documenteqrort referred to iparagraph (a) (b) or (d) - by every person who was a director of that
company at the date of the common draft terms efergor
(i) in the case of the reportereéd to inparagraph (c) by the person who made that report in relatiothat company.
(3) Adirector of a company shall not be liablelersubsection (2)f he or she proves—
(a) that the document or report referred tsubsection (2)(afb) or (d), as the case may be, was issued without his or
her knowledge or consent and that, on becomingeawfats issue, he or she forthwith informed tharsholders of

that company that it was issued without his orkmewledge or consent; or
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(b) that as regards every untrue statement heednath reasonable grounds, having exercised attmaebke care and
skill, for believing and did, up to the time the nger took effect, believe that the statement was. tr
(4) A person who makes a report unslection [468]in relation to a company shall not be liable ie tase of any untrue statement in
the report if he or she proves—
(a) that, on becoming aware of the statenfengr she forthwith informed that company andlitareholders of the
untruth; or
(b) that he or she was competent to make the statemdrihat he or she had reasonable grounds f@vibeg

and did up to the time the merger took effect belihat the statement was true.

Criminal liability for untrue statements in merger documents.
[484]. (1) Where any untrue statement has been inclided

(@) the common draft terms of merger;

(b) the explanatory report, if any, referred tesettion [467] or

(c) the merger financial statement, if any, preparegeusection [469]
the following —

(i) each of the persons who wdgector of any of the merging companies at the ddthe common draft terms of merger
or, in the case of the foregoing explanatory repornerger financial statement, at the time ofrdport’s or
statement’s preparation; and

(i) any person who authorisedidsie of the document,

shall be guilty of a category 2 offence.

(2) Where any untrue statement has been includttkiexpert’s report prepared undection [468] the expert and any person who
authorised the issue of the report shall be gofity category 2 offence.

(3) In any proceedings against a person in resgext offence undesubsection (19r (2), it shall be a defence to prove that, having
exercised all reasonable care and skill, the defetrithd reasonable grounds for believing andugtidp the time of the issue of the

document concerned, believe that the statemeneooad was true.

Chapter 4
Divisions
Interpretation ( Chapter 4).

[485]. (1) In this Chapter —

“director”, in relation to a company which is bgiwwound up, means liquidator;
“division” means —

(a) adivision by acquisition; or

464



(b) a division by formation of new companies,
within, in each case, the meaningsettion [487]

“share exchange ratio” means the number of sharether securities in any of the successor comgahgg the draft terms of division
provide to be allotted to members of the transfeoonpany for a given number of their shares orratbeurities in the transferor
company;
“successor company” shall be read in accordande séttion [487](1)
“transferor company” shall be read in accordandé séction [487](1)
(2) Areference in this Chapter to a company imedlin a division shall —

(a) in the case of a division by acdiggsi be read as a reference to a company thiatrielation to that division, the transferor

company or a successor company (other than a newasty formed for the purpose of the acquisitionceoned);
(b) in the case of a division by formoatiof new companies, be read as a reference tmpagty that is, in relation to that

division, the transferor company.

(3) References in this Chapter to the acquisitfol @dmpany are references to the acquisitionef#sets and liabilities of the

company by way of a division under this Chapter.

Requirements for Chapter to apply.
[486]. This Chapter applies only if —
(a) none of the companies imedlin the division is a public limited companygdan

(b) one, at least, of the compsa involved in the division is a private compdinyited by shares.

Divisions to which this Chapter applies — definitios and supplementary provisions.
[487]. (1) In this Chapter “division by acquisition” ares an operation consisting of the following :

(a) 2 or more companies (eaclhath is referred to in this Chapter as a “sucoessmpany”), of which one or more but
not all may be a new company, acquire between Hiktine assets and liabilities of another compaay is
dissolved without going into liquidation (referrimin this Chapter as the “transferor company”y an

(b) such acquisition is —

(i) in exchange floe issue to the shareholders of the transfemipany of shares in one or more of the
successor companies, with or without any cash pagraed

(ii) with a view the dissolution of the transferor company.

(2) In this Chapter “division by formation of n@empanies” means an operation consisting of theesdements as a division by
acquisition (as defined isubsection (3)consists of save that the successor compaaigstieen formed for the purposes of the
acquisition of the assets and liabilities refet@ah that subsection.

(3) Where a company is being wound up it may becarparty to a division by acquisition or a divistoy formation of new

companies, provided that the distribution of itsets to its shareholders has not begun at thewdadersection [490](7) of the
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common draft terms of division.

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

[488]. (1) Adivision may not be put into effect saweder and in accordance with the provisions of @fiapter but this is without
prejudice to the alternative of proceeding ur@eapter 1to achieve the same or a similar result to thatlvban be achieved by such
an operation.

(2) A division shall not take effect under thisa@ker (or any operation to the same or similarcefi@derChapter 3 in the absence of
the approval, authorisation or other consent, yf &mat is required by any other enactment or a i@onity act for the division to take

effect.

Chapters 1 and 4: mutually exclusive modes of proceeding to achiedivision.
[489]. All the elements of the operation constituting\asibn shall be effected by proceeding either uritlies Chapter or under
Chapter land not by proceeding partly, as regards somis eféments, under one of those Chapters and pasthggards other of its

elements, under the other of those Chapters.

Common draft terms of division.
[490]. (1) Where a division is proposed to be enteréa] the directors of the companies involved indhgsion shall draw up
common draft terms of division and approve thosasan writing.
(2) The common draft terms of division shall statdeast—
(a) inrelation to the transferor company—
(i) its name;
(ii) its registered office; and
(iiii) its registered number;
(b) in relation to each of the successor companies—
(i) where any of those is an existing company,piéwiculars specified isubparagraphgi) to (iii) of paragraph (a) or
(i) where any of those is a new company yet téobmed, what are
proposed as the particulars specifiedubparagraphs (ignd(ii) of that paragraph;
(c) the proposed share exchange ratio and amowamtyafash payment;
(d) the proposed terms relating to allotment ofeh@r other securities in the successor companies;
(e) the date from which the holding of shares bepsecurities in the successor companies wiltlerttie holders to
participate in profits and any special conditioffscing that entitlement;
(f) the date from which the transactions of thedfaror company are to be treated for accountimggses as being those of
any of the successor companies;
(g) the rights, if any, to be conferred by the sssor companies on members of the transferor congrgaying special

rights or on holders of securities other than sheepresenting the transferor company’s capital the measures proposed
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concerning them;
(h) any special advantages granted to—
(i) any director of a company involved in a dien; or
(i) any person appointed undsgction [492]
(i) the constitution of each of the successor cangs
(j) information on the evaluation of the assets katllities to be transferred to successor comgsrand
(k) the dates of the financial statements, if afigvery company involved in the division which weised for the purpose of
preparing the common draft terms of division.
(3) The common draft terms of division may incledeh additional terms as are not inconsistent thithChapter.
(4) The common draft terms of division shall natyide for any shares in the any of the successmpanies to be exchanged for
shares in the transferor company held either—
(a) by the successor companies themsehtgio nominees on their behalf; or
(b) by the transferor company or its noreina its behalf.
(5) Without prejudice tsubsection (§)where —
(a) an asset of the transferor company is limtesied by the common draft terms of division; and
(b) it is not possible, by reference to aefipretation of those terms, to determine the maimnehich it is to be
allocated,
the asset or the consideration therefor shall lbeatkd to the successor companies in proportitinetshare of the net assets allocated
to each of those companies under the common érafistof division.
(6) If provision is not made by the common dtafins of division for the allocation of an assejuaed by, or otherwise becoming
vested in, the transferor company on or after #ite df those draft terms then, subject to any promithe court may make in an order

undersection [503] the asset or the consideration therefor shadllbeated in the manner specifiedsimbsection (5)

(7) The date of the common draft terms of divissball, for the purposes of this Chapter, be #ite dhen the common draft terms of
division are approved in writing undsubsection (1by the boards of directors of the companies inwbivethe division; where the
dates on which those terms are so approved byafabb boards of directors are not the same, tioehe foregoing purposes, the

date shall be the latest date on which those tarmso approved by a board of directors.

Directors’ explanatory report.
[491]. (1) Subjecttsubsections (4and(5), a separate written report (the “explanatory répshall be prepared in respect of each
of the companies involved in the division by theediors of each such company.
(2) The explanatory report shall at least givdipalars of, and explain—
(a) the common draft terms of division; and
(b) the legal and economic grounds for and impticest of the common draft terms of division with tgarar reference
to the proposed share exchange ratio, organisatidmmanagement structures, recent and future cacraher

activities and the financial interests of holdefrthe shares and other securities in the company.
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(3) On the explanatory report being prepared|atian to a company, the board of directors ohdlsapprove the report in writing.
(4) This section shall not apply if the followingndition is, or (as appropriate) the followingdhditions are, satisfied —
(a) other than in a case falling wittparagraph (b) all of the holders of shares conferring the rightote at general
meetings of each of the companies involved imivision have agreed that this section shall nptyapr
(b) where a requirement forttiiéng effect of a vote (whether a vote generallgfdhe type to which this subsection applies) by
holders of shares of any of the companies invdlvelde division is that a holder of securitieshaf tompany has
consented thereto —
(i) the agreement mentionedgaragraph (a)exists; and
(ii) all of the holders of securities of the compan companies in respect of which the requirenmanitioned
in this paragraph operates have agreed that ttisrsehall not apply.
(5) This section shall not apply in relation toempany involved in a division by formation of neangpanies where the shares in each
of the acquiring companies are allocated to thes$todders of the transferor company in proportmiheir rights in the capital of that

company.

Expert’s report.

[492]. (1) Subject taubsections (2and(13), there shall, in accordance with this sectionafygointed one or more persons to —
(a) examine the common draft terms of division; and
(b) make a report on those terms to the sharetotifehe companies involved in the division.

(2) Subsection (13hall not apply where —
(a) the division is a division in which one of theccessor companies (not being a company formetidgourposes of the
division) holds 90 per cent or more (but not afljhe shares carrying the right to vote at a gémeeeting of the transferor
company; or
(b) every member of every company involved in thvstbn agrees that such report is not necessary.

(3) The functions referred to gubsection (1)(aand(b) shall be performed either —
(a) in relation to each company involved in thasion, by one or more persons appointed for thgbqme in relation to the
particular company by its directors (and the doesbf each company may appoint the same perspersons for that
purpose); or
(b) in relation to all the companies involved ie tfivision, by one or more persons appointed far plurpose by the court,
on the application to it of all of the companiesrsmlved.

(4) The person so appointed, or each person swrapg, is referred to in this Chapter as an “eiXerd a reference in this Chapter to

a report of an expert or other action (includingopmion) of an expert shall, in a case where theee? or more experts, be read as

reference to a joint report or joint other actiorciuding an opinion) of or by them.

(5) A person shall not be appointed an expertasrilee person is a qualified person.

(6) A person is a qualified person for the purgasfethis section if the person -

(a) is a statutory auditor; and
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(b) is not—
(i) a person who is or, within the period of 12 nimnbefore the date of the common draft termswéidin has
been, an officer or employee of any of the compaimeolved in the division;
(i) except with the leave of the court, a parspiuse, civil partner, brother, sister or chiléofofficer of any of
the companies involved in the division (and a rsfiee in this subparagraph to a child of an offatell be
deemed to include a child of the officer’s civ@rtner who is ordinarily resident with the offiand the civil
partner); or
(iii) a person who is a partner, or in the emplogimef an officer or employee of any of the comgarinvolved in
the division.
(7) The report of the expert shall be made avklabt less than 30 days before the date of theiqasf the resolution referred to in
section [496]by each of the companies involved in the divisgimgll be in writing and shall—
(a) state the method or methods used to arriveegtrtoposed share exchange ratio;
(b) give the opinion of the expert as to whetherghoposed share exchange ratio is fair and rebkona
(c) give the opinion of the expert as to the adegaé the method or methods used in the case istigue
(d) indicate the values arrived at using each soethod,;
(e) give the opinion of the expert as to the redaimportance attributed to such methods in amgiahthe values decided on;
and
(f) specify any special valuation difficulties whitave arisen.
(8) The expert may —
(a) require each of the companieslirin the division and their officers to givette expert such information and
explanations (whether oral or in writing); and
(b) make such enquiries,
as the expert thinks necessary for the purposemking the report.
(9) If a company involved in the division failsgéve to the expert any information or explanaiiothe power, possession or
procurement of that company, on a requirement beiade of it undesubsection (8)(a)y the expert, that company and any officer of
it who is in default shall be guilty of a categ@ypffence.
(10) Ifa company involved in the division makestatement (whether orally or in writing), or goes a document, to the expert that
conveys or purports to convey any information qlamation the subject of a requirement made afidtiensubsection (8)(ahy the
expert and -
(a) that information isdalor misleading in a material particular; and
(b) the company knows it to be so false or miskegdor is reckless as to whether it is so falsmisteading,
the company and any officer of it who is in defaliall be guilty of a category 2 offence.
(11) If a person appointed an expert urgldrsection (3)(agr (b) ceases to be a qualified person, that person—
(a) shall immediately cease to hold office; and

(b) shall give notice in writing of the fact of therson’s ceasing to be a qualified person to eacipany involved in the
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division and (in the case of an appointment usddasection (3)(B)to the court within 14 days after the date of tha
cessation,
but without prejudice to the validity of any actene by the person under this Chapter before tlssaten.
(12) A person who purports to perform the funcsiofan expert (in respect of the division concdynander this Chapter after
ceasing to be a qualified person (in respect dfdhésion) shall be guilty of a category 2 offence
(13) This section shall not apply in relation tocenpany involved in a division by formation of neampanies where the shares in
each of the successor companies are allocated ghtireholders of the transferor company in prapoto their rights in the capital

of that company.

Division financial statement.
[493]. (1) Subject tsubsection ()where -
(a) the latest statutory finansi@tements of any of the companies involved irdtkision relate to a financial year ended
more than 6 months before the date of the commaft térms of division; and
(b) that company is availing itsefithe exemption from the requirement to hold aegal meeting provided ksection
[496](6).
then that company shall prepare a division findret@ement in accordance with the provisions f $lkection.
(2) The division financial statement shall be dnayp—
(i) in the format of the last annual balance shéeny, of the company and in accordance withptwwisions ofPart 6; and
(ii) as at a date not earlier than the first daghefthird month preceding the date of the comnraft ¢terms of division.
(3) Valuations shown in the last annual balaneeshf any, shall, subject to the exceptions mteslifor undesubsection (4)only be
altered to reflect entries in the accounting res@fithe company.
(4) Notwithstandingubsection (3)the following shall be taken into account in @epg the division financial statement—
(a) interim depreciation and provisions; and
(b) material changes in actual value not shown inaheounting records.
(5) The provisions dPart 6relating to the statutory auditor’s report on thstIstatutory financial statements of the company
concerned shall apply, with any necessary modifinaf to the division financial statement requioéthe company bgubsection (1)
(6) This section shall not apply to a company livein a division if the following condition isy ¢as appropriate) the following 2 conditions
are, satisfied —
(a) other than in a case falling wittparagraph (b) all of the holders of shares conferring the rightote at general meetings of
the company have agreed that this section shadippudy; or
(b) where a requirement forttiiéng effect of a vote (whether a vote generallgfdhe type to which this subsection applies) by

holders of shares of the company is that a holdegaurities of the company has consented thereto —

(i) the agreement mentionedgaragraph (a)exists; and

(ii) all of the holders of securities in respectufich the requirement mentioned in this paragogghates
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have agreed that this section shall not apply.

Registration and publication of documents.
[494]. (1) Subject t@ubsection (5)each of the companies involved in the divisioallstieliver to the Registrar—
(a) a copy of the comndlvaft terms of division as approved in writingthg board of directors of the companies;
and
(b) a notice, in the prescribed form, specifying -

(i) its name;

(ii) its registered office;

(iii) its legal form; and

(iv) its registered number.

(2) Notice of delivery of the common draft terniglivision to the Registrar shall be published:
(a) by the Registrarthe CRO Gazette; and
(b) by each company lagd in the division, in one national daily newseap
(3) The notice published in accordance vgititbsection (2§hall include -

(a) the date of delivery of the doemtation undesubsection (1)

(b) the matters specifiedsimbsection (1)(b)

(c) a statement that copies of thraraon draft terms of division, the directors’ exyory report, the statutory
financial statements referred togaction [495](1)and the expert’s report (where relevant) are altgl for
inspection by the respective members of each coynpanlved in the division at each company’s
registered office; and

(d) a statement that a copy of theroomdraft terms of division can be obtained from Registrar.
(4) Subsections (1gnd(2) shall be complied with by each of the companigslired in the division at least 30 days beforedhte of
the passing of the resolution on the common dieafits of division by each such company in accorearith section [496]
(5) This section shall not apply in relation tocempany involved in the division if the company —

(a) publishes, free of charge on its Weldsr a continuous period of at least 2 montlespmencing at least 30 days before the
date of the general meeting which, by virtuesettion [496] is to consider the common draft terms of divishoal ending
at least 30 days after that date, a copy of therammdraft terms of division, as approved pursuasettion [490](1) and

(b) causes to be published in the CRO tBaaad once at least in 2 daily newspapers ciioglén the district in which the
registered office or principal place of businesthef company is situate notice of publication srwiebsite of the common
draft terms of division.

(6) Where, in the period referred tosubsection (5)(a)access to the company’s website is disrupted famtinuous period of at
least 24 hours or for separate periods totallintgess than 72 hours, the period referred tsuinsection (5)(aghall be extended for a

period corresponding to the period or periods sfugition.
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Inspection of documents.
[495]. (1) Subject t@ubsection (5)each of the companies involved in the divisioallsin accordance withubsection (3)make
available for inspection free of charge by any merdf the company at its registered office duringibess hours —
(a) the common draft terms of division;
(b) subject tsubsection (2)the statutory financial statements for the prewed financial years of each company
(audited, where required by that Part, in accordavith Part 6);
(c) the explanatory report relating to each ofdbmpanies involved in the division referred t@@ction [491]
(d) if such a report is required to be preparethly section, the expert’s report relating to eafcthe companies involved
in the division referred to isection [492]
(e) each division financial statement, if anyrefation to one or, as the case may be, more thambthe companies
involved in the division, required to be prepargdbéction [493]
(2) For the purposes pharagraph (b)of subsection (1)

(a) if any of the companies iveal in the division has traded for less than 3riaia years before the date of the common
draft terms of division, then, as respects thatpaomy, that paragraph is satisfied by the statutoancial
statements for those financial years for whichdbmpany has traded (audited, where required byRhsf in
accordance witPart 6) being made available as mentioned in that sulzgebti each of the companies involved
in the division; or

(b) if, by reason of its recergorporation, the obligation of any of the foregpicompanies to prepare its first financial
statements undétart 6 had not arisen as of the date of the common tafts of division, then the reference in
that paragraph to the financial statements ofdbatpany shall be disregarded.

(3) The provisions afubsection (13hall apply in the case of each of the companiesived in the division for a period of 30 days
before the date of the passing of the resolutiothercommon draft terms of division by each suehmany in accordance with
section [496]

(4) Section [127](1Xaccess to documents during business hours)ablly in relation tesubsection (1s it applies in relation to the
relevant provisions dPart 4.

(5) [Subjesttasubsection{8)subsestion{1)Subsection J*§ shall not apply in relation to a company involied division if it
publishes free of charge on its website the doctsrgpecified in that subsection for a continuoutodeof at least 2 months,
commencing at least 30 days before the date afeheral meeting which, by virtue géction [496] is to consider the common draft
terms of division and ending at least 30 days d#fftetr date.

[....]%

([6]) Where, in the period referred tosabsection (5)access to the company's website is disrupted famtinuous period of at least
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24 hours or for separate periods totalling not teas 72 hours, the period referred tsutsection (53hall be extended for a period
corresponding to the period or periods of disruptio
([7]) A reference in this section to statutorydirtial statements shall be deemed to include eerefe to a directors’ report and a

reference to auditing shall, in the case of supart, be read as a reference to the operatierreeifto insection [336](5)

General meetings of companies involved in a divisio
[496]. (1) In this section —

(a) areference to a general mgetvithout qualification, is a reference to a gext meeting referred to subsection (2)

(b) a reference to a successmpemy does not include a reference to a new sunpaoy formed for the purposes of the

division.
(2) Subject taubsection (6)the subsequent steps under this Chapter inaeltdithe division shall not be taken unless thernon
draft terms of division have been approved by &ispeesolution passed at a general meeting of ebttte companies involved in
the division, being a meeting held not earlier tB&rdays after the date of the publication by tr@many of the notice referred to in
section [494](2)(b)
(3) Subject tesection [497](2) the notice convening that meeting shall contatatement of every shareholder’s entitlement tainb
on request, free of charge, full or, if so desirgattial copies of the documents referred tedation [495](1)and, accordingly, every
shareholder has, subject to the foregoing provjstaat entittement).
(4) The directors of the transferor company simddirm—
(a) the general meeting of that company; and
(b) as soon as practicable, the directors of tkeessor companies,

of any material change in the assets and lialslbiethe transferor company between the date afdhemon draft terms of division
and the date of that general meeting.
(5) The directors of the successor companies stiatim the general meetings of those companied| @hanges of which they have
been informed pursuant soibsection (4)
(6) Approval, by means of a special resolutiorthefcommon draft terms of division is not requirethe case of a particular
successor company in a division by acquisitiohéf tonditions specified isubsection (7have been satisfied in relation to that
successor company (the “particular successor coytipan
(7) The conditions referred to subsection (6are the following:

(a) the notice required to be published ursdgtion [494](2)(b)was published in accordance watbction [494](2)(b)
in respect of the particular successor companyeefe commencement of the period (in this submecéferred
to as the “notice period”) of 30 days before theedd the passing by the transferor company ofélselution
referred to in this section;

(b) the members of the particular successor compang entitled, during the notice period—

(i) to inspect, at the registered office of thata@ssor company, during ordinary hours of business,

copies of the documents referred teéttion [495](1) and
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(ii) to obtain copies of those documents or any pathem on request;

(c) the right, conferred $ybsection (8)to requisition a general meeting has not beercisesl during the notice period.
(8) One or more members of the particular successupany who hold or together hold not less thaerscent of the paid-up capital
of the company which carries the right to voteerieral meetings of the company (excluding any shaetl as treasury shares) may
require the convening of a general meeting of tmepany to consider the common draft terms of divisandsection [178](3)to (7)

apply, with any necessary modifications, in relatio the requisition.

Electronic means of making certain information avalable for purposes ofsection [496].

[497]. (1) For the purposes séction [496] but subject taubsection (2)where a shareholder has consented to the useby t
company of electronic means for conveying inforomtthe copies of the documents referred tgeiction [495](1) may be provided,
by electronic mail, to that shareholder by the canypand the notice convening the general meetiiegreel to insection [496](2)

shall contain a statement to that effect.

(2) The entitlement referred to section [496](3)shall not apply where, for the period specifiedubsection (3)copies of the
documents referred to section [495](1)are available to download and print, free of chafgpom the company’s website by
shareholders of the company.

(3) The period referred to subsection (2)s a continuous period of at least 2 months, conuing at least 30 days before the date of
the general meeting which, by virtuesafction [496] is to consider the common draft terms of mergerending at least 30 days after
that date.

(4) Where, in the period referred tosubsection (3)access to the company’s website is disrupted fntinuous period of at least 24
hours or for separate periods totalling not leas ff2 hours, the period referred tesibsection (33hall be extended for a period

corresponding to the period or periods of disruptio

Meetings of classes of shareholder.

[498]. (1) Where the share capital of any of the corgsimvolved in the division is divided into shaddglifferent classes the
provisions referred to isubsection (2)with the exclusions specified gubsection (3)shall apply with respect to the variation of the
rights attached to any such class that is entayettie division.

(2) Those provisions are the provisionsCoiapter 4of Part 3 on the variation of the rights attached to ang<laf shares in a
company.

(3) There is excluded the following from the fapegy provisionssections [88](9)nd B9].

Purchase of minority shares.

[499]. (1) Where the special resolution referred tegation [496]has been passed by each of the companies invaitbe division
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(or such of them as [af&] required by that section to pass such a resoluominority shareholder in the transferor comparay,
not later than 15 days after the relevant datejasicthe successor companies in writing to acdusrer her shares in the transferor
company for cash.
(2) Where a request is made by a minority shadendh accordance witfs(ibsection(1)*®® the successor companies (or such one, or
more than one of them, as they may agree amongsttess) shall purchase the shares of the mindriyeholder at a price
determined in accordance with the share exchanigeset out in the common draft terms of divisiow @ahe shares so purchased by
any successor company shall be treated as tresisargs within the meaning éction [106]
(3) Nothing in this section limits the power oéthourt to make any order necessary for the pioteof the interests of a dissenting
minority in a company involved in a division.
(4) In this Chapter—

“minority shareholder”, in relation tize transferor company, means—

(a) in a case where a successor company (not besnmpany formed for the purpose of the divisianijlé 90 per
cent or more (but not all) of the shares carryhmggright to vote at general meetings of the transfe
company, any other shareholder in the company; or

(b) in any other case, a shareholder in the compdro voted against the special resolution;

“relevant date” means—

(a) in relation to a mingrithareholder referred to raragraph (a)of the definition of “minority shareholder” in this
subsection, the date of publication of the noticéedivery of the common draft terms of divisionden
section [494](2)(b) or

(b) in relation to a minority shareholder refertedn paragraph () of that definition of “minority shareholder”,

the date on which the resolution of the transfeoonpany was passed.

Application for confirmation of division by court.

[500]. (1) An application under this section to the tdor an order confirming a division shall be mgaietly by all the companies
involved in the division.

(2) The application shall be accompanied by a state of the size of the shareholding of any shddehavho has requested the
purchase of his or her shares urs=stion [499]and of the measures which the successor compaiigsse to take to comply with

the shareholder’s request.

Protection of creditors and allocation of liabilities.
[501]. (1) A creditor of any of the companies involvedandivision who, at the date of publication of thatice undersection
[494](2)(b) is entitled to any debt or claim against the comypahall be entitled to be heard in relation to¢befirmation by the court

of the division undesection [503]
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(2) Without prejudice tsubsection (3)where —
(a) a liability of the transferor company is ndbehted by the common draft terms of division; and
(b) it is not possible, by reference to aefipretation of those terms, to determine the maimnehich it is to be
allocated,
the liability shall become, jointly and severalige liability of the successor companies.
(3) If provision is not made by the common draftis of division for the allocation of a liabililycurred by, or which otherwise
becomes attached to, the transferor company oftesrthe date of those draft terms then, subjeeitpprovision the court may make

in an order undesection [503] the liability shall become, jointly and severalliye liability of the successor companies.

Preservation of rights of holders of securities.
[502]. (1) Subject tsubsection (2)holders of securities, other than shares, inrtivesferor company to which special rights are
attached shall be given rights in one or more efstinccessor companies at least equivalent to theg@ossessed in the transferor
company.
(2) Subsection (13hall not apply—
(&) where the alteration of the rights in an susgesompany has been approved—
(i) by a majority of the holders of such securit¢s meeting held for that purpose; or
(ii) by the holders of those securities individyall
or
(b) where the holders of those securities areledtitnder the terms of those securities to havie skeurities purchased by a

successor company.

Confirmation order.
[503]. (1) Where an application is made unsiection [500]to the court for an order confirming a divisiosteection applies.
(2) The court, on being satisfied that—
(a) the requirements of this Chapter have been lbedwith;
(b) proper provision has been made for—
(i) any minority shareholder in any of the compariresolved in the division who has made a requedeu
section [499] and
(i) any creditor of any of the companies who olgdo the division in accordance wihction [501]
(c) the rights of holders of securities other tehares in the transferor company are safeguandectbrdance withection
[502]; and
(d) where applicable, the relevant provision€hhpter 4of Part 3on the variation of the rights attached to ang<laf

shares in any of the companies involved in thes@ivi have been complied with,

368 Substituted by point 102 of Seanad Committee Anvesrds.
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may make an order confirming the division with efffom such date as the court appoints (the “gffecate”).
(3) In the case of an asset or liability (incluglemy contractual right or obligation or the obliga to make any cash payment),
references in subsequent provisions of this settidthe relevant successor company or companiggfEences to such one or (as
the case may be) more than one of the success@acies —

(a) as pded for in respect of the matter concerned byctivamon draft terms of division; or

(b) in thesses or circumstances specified in whichever ofdl@wing is applicable, namelgection

[490](5)
(@) or section [501](2)or (3) —

(i) subject to where it permits such provisignan order of the court, as provided for in that
applicable provision (including, where relevantregards the nature of the joint
liability) ; or

(i) as provided for in an order of the countder this section.

(4) The order of the court confirming the divisisimall, from the effective date, have the followeftpcts—
(a) each asset and liability of the transferor camyas transferred to the relevant successor coypnpacompanies;
(b) where no request has been made by minorityehblters undesection [499] all remaining members of the transferor
company except any successor company (if it is mlmee of the transferor company) become membetsea$uccessor
companies or any of them as provided by the comdnaft terms of division;
(c) the transferor company is dissolved;
(d) all legal proceedings pending by or againsttaesferor company shall be continued with thessutiion, for the
transferor company, of the successor companiesgabr &f them as the court before which the procegdirave been brought
may order;
(e) the relevant successor company or compan@saie obliged to make to the members of the temastompany any
cash payment required by the common draft ternaévigion;
(f) every contract, agreement or instrument to Whie transferor company is a party shall, notwéthding anything to the
contrary contained in that contract, agreemenmsirument, be read and have effect as if—
(i) the relevant successor company or companiebéed a party or parties thereto instead of thmsteaor company;
(ii) for any reference (however worded and whethegaress or
implied) to the transferor company there were sulstl a reference
to the relevant successor company or companies; and
(i) any reference (however worded and whethgress or implied) to the directors, officers, regrtatives or
employees of the transferor company, or any of them
() were, respectively, a refece to the directors, officers, representativesnguloyees of the relevant successor
company or companies or to such director, officgpresentative or employee of that company or those
companies as that company nominates or, as ther@sbe, those companies nominate for that purpose;

(I in default of such nomination, were, respeelyy a reference to the director, officer, représtre or
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employee of the relevant successor company or aoiepaho corresponds as nearly as may be to 8te fir
mentioned director, officer, representative or esypé;
(g) every contract, agreement or instrunt@mthich the transferor company is a party becomesntract, agreement or
instrument between the relevant successor compargngpanies and the counterparty with the samesiigimd subject to
the same obligations, liabilities and incidentl{iding rights of set-off), as would have been matile thereto if that
contract, agreement or instrument had continudoroe between the transferor company and the copants;
(h) any money due and owing (or payable) by ohtottansferor company under or by virtue of anjhstantract,
agreement or instrument as is mentioneparagraph (g)shall become due and owing (or payable) by oheéa¢levant
successor company or companies instead of thefdrangompany; and
(i) an offer or invitation to treat made to or tettransferor company before the effective dat# bbaead and have effect,
respectively, as an offer or invitation to treatd®ao or by the relevant successor company or coiepa

[(5) The following provisions have effect for therposes ofubsection (4)-

(a) “instrument” in that subsection includes—

(i) a lease, conveyance, transfer or charge oo#rer instrument relating to real property (inchglchattels real); and

(i) an instrument relating to personalty;

(b) paragraph (f)(ii)of that subsection applies in the case of refeetwéhe transferor company and its successorassidns as it

applies in the case of references to the transt@mipany personally;

(c) paragraph (g)of that subsection applies in the case of righiigations and liabilities mentioned in that paegur whether they

are expressed in the contract, agreement or instiiooncerned to be personal to the transferor aognpr to

benefit or bind (as appropriate) the transferorgany and its successors and assitftis.]

([65]) [SuehWithout prejudice teubsections (7And(8), such}™ of the successor companies as is or are apprejstiall comply

with registration requirements and any other spémiealities required by law and as directed by tourt for the transfer of the

assets and liabilities of the transferor compariyg@ffective in relation to other persons.

[(7) There shall be entered by the keeper of agigter in the State—

(a) upon production of a certified copy of the ordedersubsection (2)and

(b) without the necessity of there being produaggdather document (and, accordingly, any proviseguiring such production shall,

if it would otherwise apply, not apply), the nanfdh®e relevant successor company (or, as appreptls names of the relevant

successor companies) in place of the transferopaomin respect of the information, act, ownersitipther matter in that register

and any document kept in that reqister.
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(8) Without prejudice to the generalitysfibsection (¥ the Property Registration Authority, as respaaigdeed (within the meaning

of section 32 of the Reqistration of Deeds anceTAttt 2006) registered by that Authority or prodiifer registration

by it, shall, upon production of the document nefdrto insubsection (7)(aput without the necessity of there being produbed

which is referred to isubsection (7)(h)enter the name of the relevant successor comjpangs appropriate, the names of the

relevant successor companies) in place of thefemrscompany in respect of such deed.

(9) Without prejudice to the application siibsection (7)o any other type of register in the State, ed¢hefollowing shall be

deemed to be a register in the State for the pagpokthat subsection:

(a) the register of members of a company refewwed $ection 169

(b) the register of holders of debentures of aipuishited company kept pursuant$ection 1121

(c) the register kept by a public limited compaaythe purposes afectiong10591048]to [10551053]

(d) the register of charges kept by the Registuasymnt tesection 414

(e) the Land Reuqistry;

(f) any register of shipping kept under the Meritatlarine Act 1955

(206 If the taking effect of the division would falt a time (being the time ascertained by referémtiee general law and without
regard to this subsection) on the particular dpmimted undesubsection (2)hat is a time that would not, in the opinionteé tourt,
be suitable having regard to the need of the gaiti€o-ordinate various transactions, the coust, inaappointing a date under
subsection (2)vith respect to when the division takes effecgcHy a time, different from the foregoing, on tldlaite when the
division takes effect and, where such a time ispezified —

(a) the division takes effect on that time of tla¢edconcerned; and

(b) references in this section to the effectiveedditall be read accordingly.

Certain provisions not to apply where court so ordes.
[504]. Where the court makes an order confirming a @imisinder this Chapter, the court may, if it séefof the purpose of enabling
the division properly to have effect, include ie thrder provision permitting -

(a) the giving of financial assistance which méyeowise be prohibited undsection [82]

(b) a reduction in company capital which may othsevbe restricted undsection [84]

Registration and publication of confirmation of division.
[505]. (1) If the court makes an order confirming a doms a certified copy of the order shall forthwith sent to the Registrar by
such officer of the court as the court may direct.

(2) Where the Registrar receives a certified aaffthe order of the court in accordance vétibsection (1)the Registrar shall -

3" Inserted by point 62 of Seanad Report Amendments
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(&) on, or as soon as practicaliter a@he effective date - register that certifiegyand the dissolution of the transferor
company; and
(b) within 14 days after the datdhaft delivery - cause to be published in the CR@eBa notice that a copy of an order of

the court confirming the division has been delidei@him or her.

Civil liability of directors and experts.
[506]. (1) Any shareholder of any of the companies imedlin the division who has suffered loss or damageeason of misconduct
in the preparation or implementation of the divisly a director of any such company or by the exgeany, who has made a report
undersection [492]shall be entitled to have such loss or damage ade to him or her by—
(a) in the case of misconduct by a person who wdigeator of that company at the date of the comuirarfit
terms of division — that person;
(b) in the case of misconduct by any expert whoeredeport undesection [492] in respect of any of the
companies involved in the division — that person.
(2) Without prejudice to the generalitysfbsection (1)any shareholder of any of the companies involuetie division who has
suffered loss or damage arising from the inclusibany untrue statement in any of the followingnety :
(@) the common draft terms of division;
(b) the explanatory report referred tosiection [491]
(c) the expert’s report, if any, undezction [492]
(d) the division financial statement, if any, pregd undesection [493]
shall, subject tgubsections (3nd(4), be entitled to have such loss or damage madetgduich or her —
(i) in the case of the documenteqrort referred to iparagraph (a) (b) or (d) - by every person who was a director of that
company at the date of the common draft termswis$ion; or
(i) in the case of the reportereéd to inparagraph (c) by the person who made that report in relatiothat company.
(3) Adirector of a company shall not be liablelersubsection (2)f he or she proves—

(a) that the document or report referred tsuhsection (2)(afb) or (d), as the case may be, was issued without his or
her knowledge or consent and that, on becomingeawfats issue, he or she forthwith informed tharsholders of
that company that it was issued without his orkmewledge or consent; or

(b) that as regards every untrue statement heednath reasonable grounds, having exercised attmabke care and
skill, for believing and did, up to the time thevidion took effect, believe that the statement trmas.

(4) A person who makes a report unsieetion [492]in relation to a company shall not be liable ia dase of any untrue statement
in the report if he or she proves—
(a) that, on becoming aware of the statenfengr she forthwith informed that company andlitareholders of the
untruth; or
(b) that he or she was competent to make the statieand that he or she had reasonable groundéel@ving and did

up to the time the merger took effect believe thatstatement was true.
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Criminal liability for untrue statements in divisio n documents.
[507]. (1) Where any untrue statement has been included

(a) the common draft terms of division;

(b) the explanatory report referred tosection [491] or

(c) the division financial statement, if any, pregghundesection [493]
the following —

(i) each of the persons who wdgector of any of the companies involved in théislon at the date of the common draft
terms of division or, in the case of the foregagxglanatory report or division financial statemexttthe time of the
report’s or statement’s preparation; and

(i) any person who authorisedidsie of the document,

shall be guilty of a category 2 offence.

(2) Where any untrue statement has been includdtkiexpert’s report prepared undection [492] the expert and any person who
authorised the issue of the report shall be gofity category 2 offence.

(3) In any proceedings against a person in regpen offence undesubsection (19r (2), it shall be a defence to prove that, having
exercised all reasonable care and skill, the defetrithd reasonable grounds for believing andugidp the time of the issue of the

document concerned, believe that the statemeneooad was true.
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