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BILLE NA gCUIDEACHTAI, 1959. 
COMPANIES BILL, 1959.

BILL
entitled

AN ACT TO AMEND AND EXTEND THE COMPANIES 
ACTS, 1908 TO 1924.

BE IT ENACTED BY THE OIREACHTAS AS FOLLOWS

Interpretation. 1.—(1) In this Act—

1908, c.69. “ the principal Act ” means the Companies (Consolidation) Act,
1908, and references in this Act to the principal Act or to any 
provision of that Act shall be construed as references to that Act 
or that provision as amended by any subsequent enactment, 
including this Act;

“ holding company ” means a holding company as defined by 
section 5 of this Act;

“ subsidiary ” means a subsidiary as defined by section 5 of this 
Act.

(2) References in this Act to a body corporate shall be con
strued as not including a corporation sole but as including a com
pany incorporated outside the State.

(3) This Act shall be construed as one with the Companies Acts, 
1908 to 1924.

Power to issue 2.—(1) Subject to the provisions of this section, a company
preference6 shares limited by shares may, if so authorised by its articles, issue pre

ference shares which are, or at the option of the company are to 
be liable, to be redeemed :

Provided that—

(a) do such shares shall be redeemed except out of profits of
the company which would otherwise be available for 
dividend or out of the proceeds of a fresh issue of 
shares made for the purposes of the redemption;

(b) no such shares shall be redeemed unless they are fully
paid;
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(c) the premium, if any, payable on redemption, must have 
been provided for out of the profits of the company or 
out of the company’s share premium account (if any) 
before the shares are redeemed;

5 (d) where any such shares are redeemed otherwise than out
of the proceeds of a fresh issue, there shall out of profits 
which would otherwise have been available for dividend 
be transferred to a reserve fund, to be called “ the 
capital redemption reserve fund ”, a sum equal to the 

10 nominal amount of the shares redeemed, and the pro
visions of the principal Act relating to the reduction of 
the share capital of a company shall, except as pro
vided in this section, apply as if the capital redemption 
reserve fund were paid-up share capital of the company.

15 (2) Subject to the provisions of this section, the redemption of
preference shares thereunder may be effected on such terms and 
in such manner as may be provided by the articles of the 
company.

(3) The redemption of preference shares under this section by a 
20 company shall not be taken as reducing the amount of the com

pany ’s authorised share capital.

(4) Where in pursuance of this section a company has redeemed 
or is about to redeem any preference shares, it shall have power 
to issue shares up to the nominal amount of the shares redeemed

25 or to be redeemed as if those shares had never been issued, and 
accordingly the share capital of the company shall not for the 
purpose of any enactments relating to stamp duty be deemed to 
be increased by the issue of shares in pursuance of this subsection :

Provided that, where new shares are issued before the redemption 
30 of the old shares, the new shares shall not, so far as relates to 

stamp duty, be deemed to have been issued in pursuance of this 
subsection unless the old shares are redeemed within one month 
after the issue of the new shares.

(5) The capital redemption reserve fund may, notwithstanding 
35 anything in this section, be applied by the company in paying up

unissued shares of the company to be issued to members of the 
company as fully paid bonus shares.

(6) There shall be included in every balance sheet of a company 
which has issued redeemable preference shares a statement specify-

40 ing what part of the issued capital of the company consists of 
such shares, the amount paid up thereon and the earliest date on 
which the company has power to redeem those shares.

If a company fails to comply with the provisions of this sub
section, the company shall be liable on summary conviction to a 

45 fine not exceeding one hundred pounds and every director and 
manager of the company who knowingly and wilfully authorises 
or permits the failure shall be liable on summary conviction to a 
like penalty.

3.—(1) Subject as provided in this section, it shall not be lawful Prohibition of 
50 for a company to give, whether directly or indirectly, and whether of

by means of a loan, guarantee, the provision of security or other- assjstance by 
wise, any financial assistance for the purpose of or in connection company for 
with a purchase or subscription made or to be made by any person subscription for 
of or for any shares in the company, or, where the company is a its own. or its 

55 subsidiary company, in its holding company : holding
company s 
shares.

Provided that nothing in this section shall be taken to prohibit—

(o) where the lending of money is part of the ordinary busi
ness of a company, the lending of money by the com
pany in the ordinary course of its business:
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(&) the provision by a company, in accordance with any 
scheme for the time being in force, of money for the 
purchase of, or subscription for, fully-paid shares in 
the company or its holding company, being a purchase 
or subscription by trustees of or for shares to be held 
by or for the benefit of employees or former employees 
of the company, including any person who is or was 
a director holding a salaried employment or office in 
the company;

(c) the making by a company of loans to persons, other than 
directors, bona fide in the employment of the company 
with a view to enabling those persons to purchase or 
subscribe for fully-paid shares in the company or its 
holding company to be held by themselves by way of 
beneficial ownership.

(2) If a company acts in contravention of this section, the company 
shall be liable on summary conviction to a fine not exceeding one 
hundred pounds and every director and manager of the company 
who knowingly and wilfully authorises or permits the contra
vention shall be liable on summaiy conviction to the like penalty.

Membership of 4.—(1) Except in the cases hereafter in this section mentioned,
holding company. a body corporate cannot be a member of a company which is its 

holding company, and any allotment or transfer of shares in a 
company to its subsidiary shall be void.

(2) Nothing in this section shall apply where the subsidiary is 
concerned as personal representative, or where it is concerned as 
trustee, unless the holding company or a subsidiary thereof is 
beneficially interested under the trust and is not so interested only 
by way of security for the purposes of a transaction entered into 
by it in the ordinary course of a business which includes the 
lending of money.

(3) This section shall not prevent a subsidiary which is, at the 
commencement of this Act, a member of its holding company from 
continuing to be a member but, subject to the last foregoing sub
section, the subsidiary shall have no right to vote at meetings of 
the holding company or any class of members thereof.

(4) Subject to subsection (2) of this section, subsections (1) and
(3) thereof shall apply in relation to a nominee for a body cor
porate which is a subsidiary, as if references in the said subsections
(1) and (3) to such a body corporate included references to a 
nominee for it.

(5) In relation to a company limited by guarantee or unlimited 
which is a holding company, the reference in this section to shares, 
whether or not it has a share capital, shall be construed as in
cluding a reference to the interest of its members as such, what
ever the form of that interest.

Meaning of 5.—(l) For the purposes of this Act, a company shall, subject
company*” and to provisions of subsection (3) of this section, be deemed to be 
“ subsidiary”. a subsidiary of another if, but only if,—

(a) that other—

(i) is a member of it and controls the composition of
its board of directors; or

(ii) holds more than half in nominal value of its equity 
share capital; or

(iii) holds more than half in nominal value of its shares 
carrying voting rights (other than voting rights 
which arise only in specified circumstances); or
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(6) the first mentioned company is a subsidiary of any com
pany which is that other’s subsidiary.

(2) For the purposes of the foregoing subsection, the composition 
of a company’s board of directors shall be deemed to be controlled 

5 by another company if, but only if, that other company by the 
exercise of some power exercisable by it without the consent or 
concurrence of any other person can appoint or remove the holders 
of all or a majority of the directorships; but for the purposes of 
this provision that other company shall be deemed to have power 

10 to appoint to a directorship with respeet to which any of the follow
ing conditions is satisfied, that is to say—

(a) that a person cannot be appointed thereto without the 
exercise in his favour by that other company of such a 
power as aforesaid; or

15 (b) that a person’s appointment thereto follows necessarily
from his appointment as director of that other com
pany; or

(c) that the directorship is held by that other company itself
or a subsidiary of it.

20 (3) In determining whether one company is a subsidiary of
another—

(«) any shares held or power exercisable by that other in a 
fiduciary capacity shall be treated as not held or exer
cisable bv it;

25 (b) subject to the two following paragraphs, any shares held
or power exercisable—

(i) by any person as a nominee for that other (except 
where that other is concerned only in a fiduciary 
capacity); or

30 (ii) by, or by a nominee for, a subsidiary of that other,
not being a subsidiary whieh is concerned only in a 
fiduciary capacity;

shall be treated as held or exercisable by that other;

25 (c) any shares held or power exercisable by any person by
virtue of the provisions of any debentures of the first- 
mentioned company or of a trust deed for securing 
any issue of such debentures shall be disregarded;

(d) any shares held or power exercisable by, or by a nominee
for, that other or its subsidiary (not being held or 

^ exercisable as mentioned in the last foregoing para
graph) shall be treated as not held or exercisable by 
that other if the ordinary business of that other or its 
subsidiary, as the case may be, includes the lending of 
money and the shares are held or power is exercisable 
as aforesaid by way of security only for the purposes 
of a transaction entered into in the ordinary course of 
that business.

(4) For the purposes of this Act, a company shall be deemed to 
be another’s holding company if, but only if, that other is its 
subsidiary.

(5) In this section “company” includes any body corporate 
and “ equity share capital ” means, in relation to a company, its 
issued share capital excluding any part thereof which, neither as 

55 respects dividends nor as respects capital, carries any right to 
participate beyond a specified amount in a distribution.
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Extraordinary 6.—(1) Section 69 of the principal Act is hereby amended—and special
resolutions.

(a) by the substitution in subsection (1) of “ as, being entitled
so to do, vote ” for “ entitled to vote as are present ”;

(b) by the substitution of the following subsection for sub
section (2): 5

(2) A resolution shall be a special resolution when 
it has been passed by such a majority as is required 
for the passing of an extraordinary resolution and at a 
general meeting of which not less than twenty-one days’ 
notice specifying the intention to propose the resolution io 
as a special resolution has been duly given :

Provided that if all the members entitled to attend 
and vote at any such meeting so agree, a resolution may 
be proposed and passed as a special resolution at a 
meeting of which less than twrenty-one days’ notice has 15 
been given.”;

(c) by the deletion of “ or confirmed ” in subsection (3) and
in subsection (4); and

(d) by the substitution in subsection (5) of “ cast for and
against the resolution ” for “ to which each member is 20 
entitled by the articles of the company ’

(2) Section 70 of the principal Act is hereby amended—

(а) by the substitution in subsection (1) of “ passing of the
resolution ” for “ confirmation of the special resolution, 
or from the passing of the extraordinary resolution, as 25 
the case may be,”; and

(б) by the substitution in subsection (2) of “ passing ” for
“ confirmation

(3) (a) Any reference to section 69 or 70 of the principal Act
contained in any Act which wras passed before the 30 
passing of this Act shall be construed as a reference 
to that section as amended by this section.

(b) Any reference to an extraordinary or special resolution 
of a company contained in any Act which was passed 
or document which existed before the passing of this 35 
Act shall be construed as a reference to such resolution 
as defined by section 69 of the principal Act as amended 
by this section.

Annual list of 
members. 7.—Subsection (2) of section 26 of the principal Act shall have 

effect as if it contained the following additional provisions: 40

(«) a provision that the list may, in any year, if the list for 
any of the five immediately preceding years has given 
as at the date of that list the full particulars required 
by the said subsection (2), give only such of the said 
particulars as relate to persons ceasing to be or 45 
becoming members since the date of the last list and to 
shares transferred since that date; and

(6) a provision that if the names in the list are not arranged 
in alphabetical order, the list must have annexed to it 
an index sufficient to enable the name of any person 50 
in the list to be readily found.
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scheme or 
contract approved 
by majority.

8.—(1) Where a scheme or contract involving the transfer of ^acqu,re
shares or any class of shares in a company (in this section referred shareholders 
to as “the transferor company”) to another company, whether a dissenting from 
company within the meaning of the principal Act or not (in this 

5 section referred to as “ the transferee company ”), has, within four 
months after the making of the offer in that behalf by the trans
feree company been approved by the holders of not less than four- 
fifths in value of the shares whose transfer is involved (other than 
shares already held at the date of the offer by, or by a nominee 

10 for, the transferee company or its subsidiary), the transferee com
pany may, at any time within two months after the expiration of 
the said four months, give notice to any dissenting shareholder 
that it desires to acquire his shares, and when such notice is given 
the transferee company shall, unless on an application made by the 

15 dissenting shareholder within one month from the date on which 
the notice was given the court thinks fit to order otherwise, be 
entitled and bound to acquire those shares on the terms on which, 
under the scheme or contract, the shares of the approving share
holders are to be transferred to the transferee company :

20 Provided that where shares in the transferor company of the 
same class or classes as the shares whose transfer is involved are 
already held as aforesaid to a value greater than one-fifth of the 
aggregate of their value and that of the shares (other than those 
already held as aforesaid) whose transfer is involved, the fore- 

25 going provisions of this subsection shall not apply unless—

(a) the transferee company offers the same terms to all holders 
of the shares (other than those already held as afore
said) whose transfer is involved, or, where those shares 
include shares of different classes, of each class of them; 

80 and

35

(fc) the holders who approve the scheme or contract, besides 
holding not less than four-fifths in value of the shares 
(other than those already held as aforesaid) whose 
transfer is involved, are not less than three-fourths 
in number of the holders of those shares.

(2) Where, in pursuance of any such scheme or contract as 
aforesaid, shares in a company are transferred to another com
pany or its nominee, and those shares together with any other 
shares in the first-mentioned company held by, or by a nominee for, 

40 the transferee company or its subsidiary at the date of the transfer 
comprise or include four-fifths in value of the shares in the first- 
mentioned company or of any class of those shares, then—

45

(a) the transferee company shall within one month from the 
date of the transfer (unless on a previous transfer in 
pursuance of the scheme or contract it has already com
plied with this requirement) give notice of that fact to 
the holders of the remaining shares or of the remaining 
shares of that class, as the case may be, who have not 
assented to the scheme or contract; and

50 (6) any such holder may within three months from the giving
of the notice to him require the transferee company to 
acquire the shares in question;

and where a shareholder gives notice under paragraph (h) of this 
subsection with respect to any shares, the transferee company 

55 shall be entitled and bound to acquire those shares on the terms 
on which under the scheme or contract the shares of the approving 
shareholders were transferred to it, or on such other terms as may 
be agreed or as the court on the application of either the trans
feree company or the shareholder thinks fit to order.

60 (3) Where a notice has been given by the transferee company
under subsection (1) of this section and the court has not, on an

7



application made by the dissenting shareholder, ordered to the 
contrary, the transferee company shall, on the expiration of one 
month from the date on which the notice has been given, or, if an 
application to the court by the dissenting shareholder is then 
pending, after that application has been disposed of, transmit a 5 
copy of the notice to the transferor company together with an 
instrument of transfer executed on behalf of the shareholder by 
any person appointed by the transferee company and on its own 
behalf by the transferee company, and pay or transfer to the 
transferor company the amount or other consideration representing 10 
the price payable by the transferee company for the shares which 
by virtue of this section that company is entitled to acquire, and 
the transferor company shall thereupon register the transferee 
company as the holder of those shares :

Provided that an instrument of transfer shall not be required 15 
for any share for which a share warrant is for the time being 
outstanding.

(4) Any sums received by the transferor company under this 
section shall be paid into a separate bank account, and any such 
sums and any other consideration so received shall be held by that 20 
company on trust for the several persons entitled to the shares in 
respect of which the said sums or other consideration were 
respectively received.

(5) The following provisions shall have effect in relation to the 
giving by the transferee company of notices under this section: 25

(а) a notice may be given either personally or by sending it
by registered post to the shareholder to his address 
registered in the books of the transferor company, or, 
if he has no address within the State so registered, to 
the address, if any, within the State supplied by him 30 
to the transferor company for the giving of notices to 
him,

(б) if the shareholder has no address within the State so
registered and has not supplied to the transferor com
pany an address within the State for the giving of 35 
notices to him, a notice addressed to him and adver
tised in a newspaper circulating in the neighbourhood 
of the registered office of the transferor company, shall 
be deemed to be duly given to him on the day on which 
the advertisement appears, 40

(c) a notice may be given to the joint holders of a share by
giving the notice to the joint holder named first in the 
register in respect of the share,

(d) a notice may be given to the persons entitled to a share
in consequence of the death or bankruptcy of the share- 45 
holder by sending it to them by registered post, the 
letter being addressed to them by name, or by the title 
of representatives of the deceased, or trustee of the 
bankrupt, or by any like description, at the address, 
if any, in the State supplied for the purpose by the 50 
persons claiming to be so entitled, or (until such an 
address had been so supplied) by giving the notice in 
any manner in which it might have been given if the 
death or bankruptcy had not occurred.

(6) In this section “ dissenting shareholder ” includes a share- 55 
holder who has not assented to the scheme or contract and any 
shareholder who has failed or refused to transfer his shares to the 
transferee company in accordance with the scheme or contract.

8



9.—A company which was registered by a name specified by 
statute, may, notwithstanding anything contained in that statute, 
change its name in accordance with subsection (3) of section 8 of 
the principal Act, but if the Minister for Industry and Commerce 

g is of opinion that any other Minister is concerned in the adminis
tration of the statute which specified the name of the company, 
he shall not approve of the change of name save after consultation 
with that other Minister.

10.—References, in whatever terms, in any Act passed before 
10 the passing of this Act to a holding company or to a subsidiary 

company shall be construed in like manner as if this Act had not 
been passed.

11.—The Companies (Foreign Interests) Act, 1917, is hereby 
repealed.

15 12.- (1) This Act may be cited as the Companies Act, 1959.

(2) The Companies Acts, 1908 to 1924, and this Act may be 
cited together as the Companies Acts, 1908 to 1959.
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