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An Act to make provision for the creation, operation and regulation of bodies
corporate to be known as Irish Collective Asset-management Vehicles and
to provide for related matters.

[4 th March, 2015]

Be it enacted by the Oireachtas as follows:

PART 1

PRELIMINARY AND GENERAL

Chapter 1

Preliminary
Short title and commencement

1. (1) This Act may be cited as the Irish Collective Asset-management Vehicles Act
2015.

(2) This Act shall come into operation on such day or days as the Minister may
appoint by order or orders either generally or with reference to any particular purpose
or provision and different days may be so appointed for different purposes or different
provisions.

(3) In relation to times before the coming into operation of the Companies Act 2014
references in this Act to any provision of that Act have effect as references to the
corresponding provisions of any enactment to be repealed by that Act.

Annotations
Editorial Notes:

E1l Power pursuant to subs. (2) exercised (12.03.2015) by Irish Collective Asset-management Vehicles
Act 2015 (Commencement) Order 2015 (S.l. No. 85 of 2015).
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2. The 12th day of March 2015 is appointed as the day on which the Irish Collective Asset-
management Vehicles Act 2015 (No. 2 of 2015) comes into operation.

Definitions
2. In this Act—

“AIFM Regulations” meansthe EuropeanUnion (Alternative Investment Fund Managers)
Regulations 2013 (S.I. No. 257 of 2013);

“annual general meeting” has the meaning given by section 89(1);
F1[...]

“authorised ICAV” means an ICAV in respect of which a relevant authorisation is in
operation;

“Bank” means the Central Bank of Ireland;

“Bank regulations” means regulations made by the Bank under Part 8 of the Central
Bank (Supervision and Enforcement) Act 2013;

“category 1 offence” means an offence the penalties for which are specified in section
186(1);

“category 2 offence” means an offence the penalties for which are specified in section
186(2);

“category 3 offence” means an offence the penalties for which are specified in section
186(3);

F2[“category 4 offence” means an offence the penalties for which are specified in
section 186(4);]

“Community act” means an act adopted by an institution of the European Union;

“company” means a company formed and registered under the Companies Act 2014
or an existing company within the meaning of that Act;

“debenture” includes debenture stock, bonds and any other securities of an ICAV
whether constituting a charge on the assets of the ICAV or not;

“depositary” means a depositary within the meaning of Regulation 22(3) of the AIFM
Regulations;

“disqualification order” has the same meaning as in the enactments specified in
section 87 as applied in relation to an ICAV by that section;

“enactment” includes an instrument under an enactment;

“financial services legislation” has the meaning given by section 3 of the Central Bank
(Supervision and Enforcement) Act 2013;

“group” means a holding company and its subsidiaries;

“holding company” has the meaning given by section 8 of the Companies Act 2014;
“ICAV” means an Irish collective asset-management vehicle;

“information” includes information contained in a document;

“instrument of incorporation” shall be read in accordance with section 6;

11
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“investment company” has the same meaning as in Part 24 of the Companies Act
2014;

“Irish collective asset-management vehicle” means a body registered as such under
this Act;

“management company”, in relation to an ICAV, means a company designated by the
ICAV to undertake the management of the ICAV;

“member”, in relation to an ICAV, means a shareholder in the ICAV;
“Minister” means the Minister for Finance;
“officer”, in relation to an ICAV, includes a director or secretary;

“ordinary resolution”, in relation to an ICAV, means a resolution passed by a simple
majority of the votes cast by the members of the ICAV as, being entitled to do so,
vote in person or by proxy at a general meeting of the ICAV;

“register of ICAVs” means the register kept by the Bank under section 14;

“register of members”, in relation to an ICAV, means the register of members kept
by it under section 49;

“Registrar” means Registrar of Companies;
“registration order” shall be read in accordance with section 12;
“relevant authorisation” means an authorisation under—

(a) section 19, or

(b) the UCITS Regulations;

“shadow director”, in relation to an ICAV, means a person in accordance with whose
directions or instructions the directors of the ICAV are accustomed to act except a
person in accordance with whose directions or instructions the directors are
accustomed so to act by reason only that they do so on advice given by the person
in a professional capacity;

“special resolution”, in relation to an ICAV, means a resolution passed by not less
than 75 per cent of the votes cast by the members of the ICAV as, being entitled to
do so, vote in person or by proxy at a general meeting of the ICAV;

“sub-fund” means a portfolio of assets and liabilities maintained by an ICAV in
accordance with its instrument of incorporation;

“subsidiary” has the meaning given by section 7 of the Companies Act 2014;

“UCITS Regulations” means the European Communities (Undertakings for Investment
in Transferable Securities) Regulations 2011 (S.I. No. 352 of 2011);

“umbrella fund” means an ICAV which has one or more sub-funds;

“undischarged bankrupt” means a person who is declared bankrupt by a court of
competent jurisdiction, within the State or elsewhere, and who has not obtained a
certificate of discharge or its equivalent in the relevant jurisdiction.

F1

Annotations
Amendments:

Deleted (21.09.2018) by Companies (Statutory Audits) Act 2018 (22/2018), s. 74(a), S.I. No. 366 of
2018.

12



https://www.irishstatutebook.ie/eli/2014/act/38
https://www.irishstatutebook.ie/eli/2014/act/38
https://www.irishstatutebook.ie/eli/1963/act/33/section/7
https://www.irishstatutebook.ie/eli/1963/act/33
https://www.irishstatutebook.ie/eli/2011/act/352

Pr.1S.2. [No. 2.] Irish Collective Asset-management [2015.]
Vehicles Act 2015

F2

E2

Inserted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s. 42,
S.I. No. 19 of 2021.

Editorial Notes:

Previousaffecting provision:definition of “Audits Regulations” substituted (17.06.2016) by European
Union (Statutory Audits) (Directive 2006/43/EC, asamended by Directive 2014/56/EU, and Regulation
(EU) No 537/2014) Regulations 2016 (S.I. No. 312 of 2016), reg. 144(2), in effect as per reg. 1(2);
deleted as per F-note above.

F3[Supplemental interpretation provisions regarding ordinary and special
resolutions

2A. (1) With respect to any question that may arise, during, or for the purposes of,
any proceedings of a sub-fund or a class of members, as to whether any applicable
requirement, whether arising under the instrument of incorporation of the ICAV
concerned or otherwise, for—

(a) aresolution to be passed as an ‘ordinary resolution’ by that sub-fund or class,
or

(b) a resolution to be passed as a ‘special resolution’ by that sub-fund or class,
has been satisfied, subsection (2) or, as appropriate, subsection (3) shall have effect.

(2) For the purposes of subsection (1)(a), a resolution passed by a simple majority
of the votes cast by the members of the sub-fund or, as appropriate, of the class as,
being entitled to do so, vote in person or by proxy at the general meeting concerned
of the sub-fund or the meeting concerned of the class of members shall be regarded
as an ordinary resolution.

(3) For the purposes of subsection (1)(b), a resolution passed by not less than 75
per cent of the votes cast by the members of the sub-fund or, as appropriate, of the
class as, being entitled to do so, vote in person or by proxy at the general meeting
concerned of the sub-fund or the meeting concerned of the class of members shall
be regarded as a special resolution.]

F3

Annotations
Amendments:

Inserted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s. 43,
S.I. No. 19 of 2021.

Power to make regulations
3. (1) The Minister may make regulations—

(a) for the general purpose of this Act or for any particular purpose of this Act,
and

(b) in relation to any matter referred to as the subject of regulations.

(2) Regulations under this Act may apply either generally or by reference to a
specified class or classes of ICAV, or to a specified time or times, or during a specified
period or periods or by reference to any other matter as the Minister may consider
appropriate.

(3) Without prejudice to any specific provision of this Act, any regulations under
this Act may contain such incidental, consequential, transitional or supplementary
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provisions as may appear to the Minister to be necessary or proper for any purpose
of this Act or in consequence of, or to give full effect to, any provision of this Act.
Expenses

4. The expenses incurred by the Minister in the administration of this Act shall be
paid out of moneys provided by the Oireachtas.

Chapter 2

Creation of ICAVs and carrying on of business
Creation of ICAV with limited liability
5. (1) This Act enables by means of—

(a) the furnishing of aninstrument of incorporation, and certain otherinformation,
to the Bank, and

(b) compliance with the other requirements imposed by or under this Act or any
other enactment,

a body corporate, of a type to be known as an Irish collective asset-management
vehicle, to be formed and registered and, subject to its obtaining the relevant
authorisation, to carry on business as an authorised ICAV.

F4[(2) The sole object of an ICAV shall be the collective investment of its funds in
property and giving members the benefit of the results of the management of its
funds, but this is subject to subsection (2A).

(2A) Where an ICAV is authorised under the UCITS Regulations, the sole object of
the ICAV shall be as set out in Regulation 4(3)(a) of those Regulations.

(2B) Section 6(6) makes provision, consequent on the enactment of subsection (2A),
in relation to an ICAV formed before the commencement of section 44 of
the Investment Limited Partnerships (Amendment) Act 2020 and which is authorised
under the UCITS Regulations.]

(3) The liability of the members of an ICAV shall be limited to the amount, if any,
unpaid on the shares respectively held by them.

(4) Subsection (3) is without prejudice to any other liability to which a member may
be subject as provided by or under this Act.

F4

Annotations
Amendments:

Substituted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s.
44(1), S.I. No. 19 of 2021.

Instrument of incorporation

6. (1) Any 2 or more persons, associated for any lawful purpose, may prepare or
cause to be prepared an instrument to be known as an instrument of incorporation
in respect of a proposed ICAV.

(2) Following the instrument’s preparation, the persons referred to in subsection
(1) shall subscribe their names to the instrument of incorporation.
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(3) The instrument of incorporation shall provide that—
F5[(a) the sole object of the ICAV—

(i) shall, subject to subparagraph (ii), be the collective investment of its funds
in property and giving members the benefit of the results of the
management of its funds, or

(ii) shall, in the case of an ICAV authorised under the UCITS Regulations, be
as set out in Regulation 4(3)(a) of those Regulations,]

(b) the actual value of the paid-up share capital of the ICAV shall be at all times
equal to the value of the assets of the ICAV after deduction of its liabilities,

(c) the shares of the ICAV shall, at the request of any of the shareholders, be
purchased by the ICAV directly or indirectly out of the ICAV assets unless and
to the extent as may be approved by the Bank and subject to such
requirements as may be imposed by the Bank under this Act or any other
enactment,

(d) the share capital of the ICAV shall be equal to the value for the time being of
the issued share capital of the ICAV, and

(e) share capital is to be divided into a specified number of shares without
assigning any nominal value to them.

(4) The Bank may specify additional matters that are to be provided for in the
instrument of incorporation.

(5) In the case of a failure to comply with subsection (3) the persons who subscribed
their names to the instrument of incorporation each commit a category 2 offence.

F6[(6) As respects an ICAV formed before the commencement of section 44 of the
Investment Limited Partnerships (Amendment) Act 2020 and authorised under the
UCITS Regulations—

(a) for a period of 12 months following the commencement of section 44 of
the Investment Limited Partnerships (Amendment) Act 2020, the provisions
of section 5and this section, asthey stood enacted before the commencement
of that section, shall apply to the ICAV, and

(b) only on and from the expiry of that period of 12 months shall the provisions
of section 5 and this section, as they stand amended by that section 44 of
the Investment Limited Partnerships (Amendment) Act 2020, apply to the
ICAV.]

Annotations
Amendments:

F5 Substituted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s.
44(2)(a), S.I. No. 19 of 2021.

F6 Inserted (1.02.2021) by /Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s.
44(2)(b), S.I. No. 19 of 2021.

Registered office and head office

7. (1) An ICAV shall, at all times, have a registered office in the State to which all
communications and notices may be addressed.
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(2) AnICAV shall give notice in writing of any change in the situation of the registered
office or head office of the ICAV, within 14 days after the date of the change, to the
Bank which shall record that change.

(3) If an ICAV fails to comply with subsection (1), the ICAV and any officer of it who
is in default commits a category 2 offence.

(4) If an ICAV fails to comply with subsection (2), the ICAV and any officer of it who
is in default commits a category 3 offence.

Carrying on of business
8. (1) No business shall be carried on by an ICAV that is not an authorised ICAV.

(2) The business carried on by an authorised ICAV shall be confined to activities
permitted to be carried on by—

(a) in the case of an ICAV authorised under section 19, this Act and, where
applicable, the AIFM Regulations, or

(b) in the case of an ICAV authorised under the UCITS Regulations, those
Regulations.

(3) If an ICAV fails to comply with subsection (1) or (2), the ICAV and any officer of
it who is in default commits a category 1 offence.

F7[Capacity not limited by an ICAV’s instrument of incorporation

8A. (1) The validity of an act done by an ICAV shall not be called into question on
the ground of lack of capacity by reason of anything contained in the ICAV’s instrument
of incorporation.

(2) Nothing in subsection (1) affects the duty of the directors of an ICAV to observe
any limitation on their powers.]

F7

Annotations
Amendments:

Inserted (1.02.2021) by Investment Limited Partnership (Amendment) Act 2020 (31/2020), s. 45,
S.I. No. 19 of 2021.

F8[Effect of instrument of incorporation

8B. (1) Subject to the provisions of this Act, the instrument of incorporation shall,
when registered, bind the ICAV and the members of it to the same extent as if it had
been signed and sealed by each member, and contained covenants by the ICAV and
each member to observe all the provisions of the instrument of incorporation and
each provision of this Act, relating to Irish collective asset-management vehicles, that
is applicable to the ICAV.

(2) All money payable by any member to the ICAV under the instrument of
incorporation shall be a debt due from him or her to the ICAV.

(3) An action to recover a debt created by this section shall not be brought after
the expiration of 12 years after the date on which the cause of action accrued.]
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Annotations
Amendments:
F8 Inserted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s. 46,
S.I. No. 19 of 2021.
PART 2

RecisTRATION AND AuTHORISATION OF |ICAVs ETc.

Chapter 1

Registration
Registration order

9. (1) This Chapter enables the Bank to make a registration order in respect of an
ICAV.

(2) A registration order operates to effect the incorporation of the ICAV under
section 15.
Application for registration order

10. (1) To obtain a registration order in respect of a proposed ICAV an application
shall be made to the Bank.

(2) The application shall—
(a) be made in writing in such manner and form as may be specified by the Bank,
(b) contain—

(i) the instrument of incorporation (subscribed to as mentioned in section
6(2)) in respect of the ICAV, and

(ii) a statement that complies with section 11,
and

(c) contain or be accompanied by such other information as the Bank may specify
for the purpose of determining the application.

(3) At any time after receiving an application and before determining it the Bank
may by notice in writing require the person who made the application to provide
additional information to it.

(4) Different requirements may be specified by the Bank for the purposes of
subsection (2)(a) and (c) in relation to different classes of applications.

(5) The Bank may specify that information provided to it in compliance with
subsection (1) or (2) be certified or attested as to its authenticity or correctness in
such manner as the Bank may specify, including by statutory declaration.

(6) A person commits a category 2 offence if—

(a) for the purposes of or in connection with any application under this section,
or
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(b) in purported compliance with any requirement imposed on the person by or
under this section,

the person provides information that is false or misleading in a material particular,
knowing it to be so false or misleading or being reckless as to whether it is so false
or misleading.

Contents of statement required by section 10(2)(b)(ii)
11. (1) A statement complies with this section if the following conditions are met.

(2) The first condition is that the statement is in writing and contains the name and
the particulars specified in subsection (3) in relation to—

(a) the persons who are to be the first directors of the ICAV,

(b) the person who is, or the persons who are, to be the first secretary or joint
secretaries of the ICAV, and

(c) the situation of the ICAV’s head office and registered office.
(3) The particulars referred to in subsection (2) are—
(a) in relation to a person named as a director of the ICAV—

(i) all particulars which are, in relation to a director, required pursuant to
subsection (2) of section 65 to be contained in the register kept under
that section, and

(ii) if the person is disqualified under the law of a country or territory other
than the State (whether pursuant to an order of a judge or a tribunal or
otherwise) from being appointed or acting as a director or secretary of a
body corporate or an undertaking, the particulars which are required by
section 66(1) to be stated in a notification under section 65(6),

and

(b) in relation to a person named as secretary, or as one of the joint secretaries,
all particulars which are, in relation to the secretary or each joint secretary,
required pursuant to subsection (4) of section 65 to be contained in the
register kept under that section.

(4) The second condition is that the statement is signed by or on behalf of the
subscribers to the instrument of incorporation and is accompanied by a consent signed
by each of the persons named in the statement as a director, secretary or joint
secretary to act in that capacity.

(5) The third condition is that where the application for the making of a registration
order is made by a person as agent for the subscribers to the instrument of
incorporation the statement so specifies and gives the name and address of the agent.

(6) The persons who are specified in the statement as the directors, secretary or
joint secretaries of the ICAV shall, on the incorporation of the ICAV, be deemed to
have been appointed as the first directors, secretary or joint secretaries of the ICAV,
and any indication in the instrument of incorporation, as delivered to the Bank under
this Part, specifying a person as a director, secretary or joint secretary of an ICAV
shall be void unless such person is specified as a director, secretary or joint secretary
in the statement.

Making of registration order

12. (1) On an application being made to it under section 10, the Bank shall make a
registration order in respect of an ICAV if—
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(a) it is satisfied that—
(i) the application complies with that section,

(ii) the ICAV will, on the coming into operation of the order, comply with
section 13,

(iii) the ICAV will, at that time, comply with any requirements imposed by or
under this Act or any other enactment in relation to applications for a
registration order, and

(iv) the fee (if any) prescribed under section 32E of the Central Bank Act 1942
for the purposes of this subsection has been paid,

and

(b) it has been provided with a certificate signed by a practising solicitor to the
effect that the instrument of incorporation included in the application
complies with this Act and any requirements imposed by or under this Act
or any other enactment in relation to the contents of instruments of
incorporation.

(2) If the Bank makes a registration order under subsection (1), it shall give written
notice of the registration order to the applicant.

(3) Theregistration order shall specify the date on which it shall come into operation.

Requirements referred to in section 12(1)(a)(ii)
13. (1) An ICAV complies with this section if the following conditions are met.
(2) The first condition is that the ICAV and its instrument of incorporation comply
with the requirements of this Act and any requirements imposed by or under this Act

or any other enactment.

(3) The second condition is that the registered office and head office of the ICAV
are situated in the State.

(4) The third condition is that the ICAV has at least 2 directors.

(5) The fourth condition is that the name of the ICAV complies with section 29.

Registration of certain matters following making of registration order

14. (1) On making a registration order in respect of an ICAV, the Bank shall, in a
register kept by it for the purpose, enter the following:

(a) a copy of the registration order;
(b) the instrument of incorporation of the ICAV;
(c) particulars of the address of the ICAV’s head office and registered office;

(d) with respect to each person named in the statement referred to in section
10(2)(b)(ii) as being one of the first directors of the ICAV, and the person
who is, or the persons who are, to be the first secretary or joint secretaries,
the particulars specified in section 11(3).

(2) The Bank shall keep up-to-date the register referred to in subsection (1) so that
it reflects any alterations in the instrument of incorporation, F9[change in the name
of an ICAV,] changes in the situation of the registered office or head office and changes
in the persons who are directors or secretaries of the ICAV.
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(3) The register referred to in subsection (1) shall be kept in such form as the Bank
considers appropriate and shall be made available for inspection free of charge on a
website maintained or used by the Bank.

Annotations
Amendments:

F9 Inserted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s. 47,
S.l. No. 19 of 2021.

Commencement of registration order

15. From the coming into operation of a registration order in respect of an ICAV,
the subscribers to its instrument of incorporation, together with such other persons
as may from time to time become members of the ICAV, shall constitute a body
corporate—

(a) with the name as registered or changed in accordance with this Act, and

(b) having perpetual succession.

Decision to refuse registration order
16. (1) If the Bank decides to refuse to make a registration order in response to an
application under section 10, the Bank shall give written notice to the applicant of
the decision.

(2) A decision to refuse to make a registration order is an appealable decision for
the purposes of Part VIIA of the Central Bank Act 1942.

Chapter 2

Authorisation and approval
Authorisation
17. This Chapter enables the Bank to authorise an ICAV which is not authorised
under the UCITS Regulations.
Application for authorisation
18. (1) To obtain authorisation an ICAV shall make an application to the Bank.
(2) The application shall—
(a) be made in writing in such manner and form as may be specified by the Bank,
(b) contain—

(i) a statement of the general nature of the investment objectives of the
ICAV,

(ii) if the ICAV is not authorised under the AIFM Regulations, the full name
and address of the proposed external AIFM within the meaning of the
AIFM Regulations, and

(iii) the full name and address of the proposed depositary,
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and

(c) contain or be accompanied by such other information as the Bank may specify
for the purpose of determining the application.

(3) At any time after receiving an application and before determining it the Bank
may by notice in writing require the person who made the application to provide
additional information to it.

(4) Different requirements may be specified by the Bank for the purposes of
subsection (2)(b) and (c) in relation to different classes of applications.

(5) The Bank may specify that information provided to it in compliance with
subsection (1) be certified or attested as to its authenticity or correctness in such
manner as the Bank may specify, including by statutory declaration.

(6) A person commits a category 2 offence if—

(a) for the purposes of or in connection with any application under this section,
or

(b) in purported compliance with any requirement imposed on the person by or
under this section,

the person provides information that is false or misleading in a material particular,
knowing it to be so false or misleading or being reckless as to whether it is so false
or misleading.

Grant of authorisation

19. (1) On an application made to it by an ICAV under section 18, the Bank shall
grant an authorisation in respect of the ICAV if—

(a) it is satisfied that—
(i) the application complies with that section, and

(ii) the ICAV, when authorised, will be capable of complying with the
conditions imposed by the Bank under section 27 and any requirements
imposed by or under any enactment or financial services legislation,

(b) the Bank has approved the proposed depositary under section 21,

(c) if there is to be a management company, the Bank has approved the proposed
management company under section 23, and

(d) the Bank is satisfied that—
(i) the directors of the ICAV are fit and proper persons,

(ii) the experience and expertise of the directors of the ICAV, taken together,
is appropriate for the purposes of carrying on the business of an ICAV,

(iii) the name of the ICAV complies with section 29, and

(iv) the fee (if any) prescribed under section 32E of the Central Bank Act
1942, for the purposes of this subsection has been paid.

(2) If the Bank grants an authorisation under subsection (1), it shall give written
notice of the authorisation to the ICAV.

(3) The authorisation shall specify the date on which it shall come into operation.
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Decision to refuse authorisation

20. (1) The Bank may refuse an application for authorisation under section 18 if the
Bank is not satisfied that authorisation would be in the interests of the proper and
orderly regulation of the ICAV or the application for authorisation of an ICAV has
failed to comply with section 18.

(2) If the Bank decides to refuse to grant an authorisation in response to an
application under section 18, the Bank shall give written notice to the applicant of
the decision.

(3) A decision to refuse to grant an authorisation is an appealable decision for the
purposes of Part VIIA of the Central Bank Act 1942.

Appointment and approval of depositary

21. (1) An ICAV which is not authorised under the UCITS Regulations shall appoint
a depositary.

(2) An application for approval of a depositary shall be made in writing to the Bank
in such manner and form as may be specified by the Bank and shall contain or be
accompanied by such other information as the Bank may specify for the purpose of
determining the application.

(3) At any time after receiving an application and before determining it the Bank
may by notice in writing require the person who made the application to provide
additional information to it.

(4) The Bank may specify that information provided to it in compliance with
subsection (2) or (3) be certified or attested as to its authenticity or correctness in
such manner as the Bank may specify, including by statutory declaration.

(5) A person commits a category 2 offence if—

(a) for the purposes of or in connection with any application under this section,
or

(b) in purported compliance with any requirement imposed on the person by or
under this section,

the person provides information that is false or misleading in a material particular,
knowing it to be so false or misleading or being reckless as to whether it is so false
or misleading.

(6) The Bank may approve a depositary if satisfied that the depositary will be in a
position to comply with any conditions imposed by the Bank under section 27.

(7) The Bank may refuse an application for approval under this section if the Bank
is not satisfied that approval would be in the interests of the proper and orderly
regulation of an ICAV or the application for approval of a depositary has failed to
comply with this section.

(8) If the Bank decides to refuse to grant an approval in response to an application
under this section, the Bank shall give written notice to the applicant of the decision.

(9) A decision to refuse to grant an approval is an appealable decision for the
purposes of Part VIIA of the Central Bank Act 1942.
Application for approval of management company

22. (1) An application for approval of a management company shall be made in
writing to the Bank in such manner and form as may be specified by the Bank and
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shall contain or be accompanied by such other information as the Bank may specify
for the purpose of determining the application.

(2) At any time after receiving an application and before determining it the Bank
may by notice in writing require the person who made the application to provide
additional information to it.

(3) The Bank may specify that information provided to it in compliance with
subsection (1) be certified or attested as to its authenticity or correctness in such
manner as the Bank may specify, including by statutory declaration.

(4) A person commits a category 2 offence if—

(a) for the purposes of or in connection with any application under this section,
or

(b) in purported compliance with any requirement imposed on the person by or
under this section,

the person provides information that is false or misleading in a material particular,
knowing it to be so false or misleading or being reckless as to whether it is so false
or misleading.

Approval of management company

23. On an application made to it by an ICAV under section 22, the Bank shall approve
a management company if the management company is—

(a) an alternative investment fund manager authorised by the Bank under Part 2
of the AIFM Regulations or by the competent authority in its home Member
State in accordance with Chapter Il of Directive 2011/61/EC of the European
Parliament and of the Council of 8 June 2011 %, or

(b) the Bank is satisfied that—

(i) the competence of the management company in respect of matters of the
kind with which it would be concerned inrelation toan ICAV and its probity
are such as to render it suitable to act as management company,

(ii) the management company is a body corporate that is incorporated under
the law of the State and has, in the opinion of the Bank, sufficient financial
resources at its disposal to enable it to conduct its business effectively
and meet its liabilities, and

(iii) the management company will be in a position to comply with any
conditions imposed by the Bank under section 27.
Refusal to approve management company

24. (1) The Bank may refuse an application for approval under section 22 if the Bank
is not satisfied that approval would be in the interests of the proper and orderly
regulation of the ICAV or the application for approval has failed to comply with section
22.

(2) If the Bank decides to refuse to grant an approval in response to an application
under section 22, the Bank shall give written notice to the applicant of the decision.

(3) A decision to refuse to grant an approval is an appealable decision for the
purposes of Part VIIA of the Central Bank Act 1942.

'0J No. L 174, 01.07.2011, p.1
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Authorisation or approval not a warranty

25. The authorisation by the Bank of an ICAV or the approval of a depositary or
management company shall not constitute a warranty by the Bank as to the
performance of the ICAV, depositary or management company and the Bank shall not
be liable for the performance or default of an ICAV, depositary or management
company.

Revocation of authorisation

26. (1) The Bank may revoke an authorisation under section 19 if it appears to the
Bank that—

(a) any requirement for the granting of the authorisation is no longer satisfied,

(b) the ICAV, any of its directors or its secretary or any of its secretaries, its
depositary or (if it has one) its management company—

(i) has seriously or systematically contravened financial services legislation,
or

(ii) in purported compliance with any requirement imposed by or under
financial services legislation, has furnished information to the Bank that
is false or misleading in a material particular, knowing it to be so false or
misleading or being reckless as to whether it is so false or misleading,

(c) the ICAV has not carried on the business of an authorised ICAV in the previous
6 months, or

(d) it is desirable to do so in order to protect the interests of shareholders or
potential shareholders in the ICAV.

(2) For the purposes of subsection (1)(b), the Bank may take into account any matter
relating to, as appropriate—

(a) the ICAV, its depositary or (if it has one) its management company,
(b) any director or secretary of the ICAV,
(c) any director of the depositary or management company,

(d) any person employed by or associated, for the purposes of the business of the
ICAV, with the ICAV, depositary or management company,

(e) any person exercising influence over any director of the ICAV, depositary or
management company,

(f) any body corporate in the same group of bodies corporate as the ICAYV,
depositary or management company,

(g) any director of any such body corporate, or
(h) any person exercising influence over any such body corporate.

(3) Before revoking an authorisation under subsection (1) the Bank shall ensure that
such steps as are necessary and appropriate to secure the winding up of the ICAV
(whether by the court or otherwise) have been taken.

(4) The Bank may revoke an authorisation granted to an ICAV under section 19 at
the written request of the ICAV, its depositary or (if it has one) its management
company.

(5) Where the Bank proposes to revoke the authorisation of an ICAV otherwise than
at the request of the ICAV, its depositary or its management company, it shall give
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notice in writing to each of them of its intention to do so, stating the reasons for
which it proposes to act and giving particulars of the rights conferred by subsection

(6) .

(6) An ICAV, depositary or management company on whom a notice is served under
subsection (5) may, within 14 days after the date of service, make representations in
writing to the Bank.

(7) The Bank shall have regard to any representations made in accordance with
subsection (6) in determining whether to revoke the authorisation.
Imposition of conditions by Bank
27. (1) The Bank may, by notice in writing, impose such conditions for—
(a) the granting of an authorisation of an ICAV,
(b) the granting of an approval of a depositary, or
(c) the granting of an approval of a management company,

under this Chapter as the Bank considers appropriate and prudent for the purposes
of the orderly and proper regulation of the business of Irish collective asset-
management vehicles, depositaries or management companies.

(2) Conditions imposed under subsection (1) may be imposed generally, in relation
to particular classes of ICAV, depositaries or management companies or in relation
to a particular ICAV, depositary or management company or by reference to any other
matter that the Bank considers appropriate and prudent for the purposes of the
orderly and proper regulation of the ICAV, depositary or management company.

(3) Without prejudice to the generality of subsections (1)and (2) the conditions
imposed may include conditions relating to (in particular)—

(a) the investment policies of an ICAYV,

(b) the issuing and content of documentation and other information disseminated
by an ICAV,

(c) the criteria for appointment of a depositary,

(d) the vesting of the assets or specified assets of an ICAV in a person nominated
by the Bank with such of the powers or duties of a depositary with regard to
the ICAV as are specified by the Bank,

(e) the vesting of the assets or specified assets of an ICAV in a depositary,
(f) borrowing policies of an ICAV, or
(g) the timing and contents of reports issued by an ICAV,

and such other supervisory and reporting conditions relating to the business of an
ICAV as the Bank considers appropriate and prudent to impose on the ICAV, depositary
or management company.

(4) The power to impose conditions referred to in subsection (1) includes a power
toimpose such further conditions from time to time as the Bank considers appropriate
and prudent for the purposes of the orderly and proper regulation of the business of
Irish collective asset-management vehicles, depositaries and management companies.

(5) The Bank may, from time to time, by notice in writing given to an ICAV, depositary

or management company, vary or revoke a condition imposed in accordance with
subsection (1) or (4) or previously varied in accordance with this subsection.
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Prohibition on carrying on business as ICAV unless authorised etc.

28. (1) Neither a body that is not an authorised ICAV nor an individual shall carry
on any business under a name which includes, as its last part, the words “Irish
Collective Asset-management Vehicle” or the abbreviation “ICAV”.

(2) Neither a body that is not an ICAV nor an individual shall in any other manner
make a representation that the body or the individual is an ICAV.

(3) A person who contravenes subsection (1) or (2) commits a category 2 offence.

Chapter 3

Names and changes in instrument of incorporation
Name of ICAV
29. (1) The name of an ICAV shall end with one of the following:
(a) Irish Collective Asset-management Vehicle;
(b) ICAV.
(2) The name of an ICAV shall not be, such as is in the opinion of the Bank,
undesirable or misleading.
Approval for change of name

30. (1) If an ICAV proposes to change the name by which it is incorporated, it shall
not do so unless the change is approved by the Bank as being neither undesirable nor
misleading on an application under this section.

(2) If an ICAV purports to change the name by which it is incorporated without first
obtaining the approval of the Bank under this section, the ICAV and any officer of it
who is in default commits a category 3 offence.

F10[(3) If an ICAV changes its name in accordance with this section, then, in addition
to fulfilling the requirement under section 14(2) to update the register of ICAVs so
as to reflect that change, the Bank shall—

(a) alter the copy of the registration order, relating to the ICAV, entered in that
register so that it contains the new name, and

(b) give written notice of that alteration to the ICAV.]

F10

Annotations
Amendments:

Inserted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s. 48,
S.I. No. 19 of 2021.

Alteration in instrument of incorporation

31. (1) No alteration in the instrument of incorporation of an ICAV shall be made
unless—

(a) the alteration has been approved—

(i) by ordinary resolution, or
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(ii) if the instrument of incorporation so requires, by a resolution passed by
such majority as is specified in the instrument of incorporation of the
votes cast by the members of the ICAV who, being entitled to do so, vote
in person or by proxy at a general meeting of the ICAV,

or
(b) the depositary of the ICAV has certified in writing that the alteration—
(i) does not prejudice the interests of the members of the ICAV, and

(ii) does not relate to any such matter as may be specified by the Bank as
one in the case of which an alteration may be made only if approved by
members of an ICAV.

(2) No alterationin the instrument of incorporation of an ICAV shall be made without
the approval of the Bank.

(3) Any person who makes an alteration in the instrument of incorporation of an
ICAV otherwise than in accordance with subsections (1) and (2) commits a category
3 offence.

(4) Within 21 days after the date of the making of an alteration in the instrument
of incorporation of an ICAV, the ICAV shall deposit with the Bank a copy of the
instrument of incorporation as so altered or containing the alterations.

(5) If an ICAV fails to comply with subsection (4), it commits a category 2 offence.

(6) In this section “alteration in the instrument of incorporation” does not include
a change in the name of the ICAV.

Chapter 4

Execution of documents, seals, etc.
Execution of documents
32. (1)Contracts on behalf of an ICAV may be made as follows:

(a) a contract which, if made between natural persons, would be by law required
to be in writing and to be under seal, may be made on behalf of the ICAV in
writing under the common seal of the ICAV in accordance with this section;

(b) a contract which, if made between natural persons, would be by law required
to be in writing, signed by the parties, may be made on behalf of the ICAV
in writing, signed by any person acting under its authority, express or implied;

(c) a contract which, if made between natural persons, would by law be valid
although made by parol only, and not reduced into writing, may be made by
parol on behalf of the ICAV by any person acting under its authority, express
or implied.

(2) A contract made according to this section shall bind the ICAV and its successors
and all other parties to it.

(3) A contract made according to this section may be varied or discharged in the
same manner in which it is authorised by this section to be made.

(4) The following provisions of this section shall apply whether it is the case that—
(a) as permitted by section 33, the ICAV does not have a common seal, or

(b) the ICAV does have such a seal.
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(5) A document has the same effect as if executed under the common seal of the
ICAV F11[(that is to say, executed under the ICAV’s common seal in compliance with
section 33(4))] if it is expressed (in whatever form of words) to be executed by the
ICAV and it is signed on behalf of the ICAV—

(a) by 2 authorised signatories, or
(b) by a director of the ICAV in the presence of a witness who attests the signature.

(6) Each of the following is an authorised signatory for the purposes of subsection

(5):
(a) a director of the ICAV;
(b) the secretary (or any joint secretary) of the ICAV; or

(c) any person authorised by the directors of the ICAV in accordance with the
ICAV’s instrument of incorporation.

(7) F12[...]

(8) References in this section to a document being (or purporting to be) signed by
a secretary are to be read, in a case where that office is held by a firm, as references
to its being (or purporting to be) signed by an individual authorised by the firm to
sign on its behalf.

F11

F12

Annotations
Amendments:

Inserted (1.02.2021) by Investment Limited Partnership (Amendment) Act 2020 (31/2020), s. 49(a),
S.l. No. 19 of 2021.

Deleted (1.02.2021) by Investment Limited Partnership (Amendment) Act 2020 (31/2020), s. 49(b),
S.I. No. 19 of 2021.

Common seal

33. (1) An ICAV may provide itself with a common seal (but there is no requirement
that it shall have such a seal).

(2) An ICAV which has a common seal shall have its name engraved in legible
characters on the seal.

(3) A person who is an officer of an ICAV, or a person acting on behalf of an ICAV,
commits a category 3 offence by using, or authorising the use of, a seal purporting
to be a seal of the ICAV on which its name is not engraved as required by subsection

(2).

F13[(4) Save as otherwise provided by this Act or by the instrument of incorporation
of the ICAV—

(a) an ICAV’s common seal shall be used only by the authority of its directors, or
of a committee of its directors authorised by its directors in that behalf, and

(b) any instrument to which an ICAV’s common seal shall be affixed shall be—

(i) signed by a director of it or by some other person appointed for the
purpose by its directors or by a foregoing committee of them, and

(ii) be countersigned by the secretary or by a second director of it or by some

other person appointed for the purpose by its directors or by a foregoing
committee of them.]
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Amendments:
F13 Inserted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s. 50,

S.l. No. 19 of 2021.

Official seal for share certificates

34. (1) An ICAV which has a common seal may have, for use for sealing shares issued
by the ICAV and for sealing documents creating or evidencing shares so issued, an
official seal which is a facsimile of its common seal with the addition on its face of
the word “securities”.

(2) The official seal when duly affixed to a document has the same effect as the
ICAV’s common seal.

Fl14[Powers of attorney

34A. (1) Notwithstanding anything in its instrument of incorporation, an ICAV may
empower any person, either generally or in respect of any specified matters, as its
attorney, to execute deeds or do any other matter on its behalf in any place whether
inside or outside the State.

(2) A deed signed by such attorney on behalf of the ICAV shall bind the ICAV and
have the same effect as if it were under its common seal.]

Annotations
Amendments:

F14 Inserted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s. 51,
S.I. No. 19 of 2021.

Chapter 5

Sub-funds of umbrella funds
Segregated liability of ICAV sub-funds
35. Despite any enactment or rule of law to the contrary—

(a) any liability incurred on behalf of or attributable to any sub-fund of an umbrella
fund shall be discharged solely out of the assets of that sub-fund, and

(b) no umbrella fund or any director, receiver, liquidator, provisional liquidator
or other person shall apply, or be obliged to apply, the assets of any such
sub-fund in satisfaction of any liability incurred on behalf of or attributable
to any other sub-fund of the same umbrella fund.

Requirements to be complied with by, and other matters respecting, an
umbrella fund
36. (1) An umbrella fund to which section 35 applies shall—

(a) ensure that the words “An umbrella fund with segregated liability between
sub-funds” are included in all its letterheads and in any agreement entered
into by it in writing with a third party, and
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(b) disclose to a third party that it is a segregated liability umbrella fund before
it enters into an oral contract with the third party.

(2) If an umbrella fund fails to comply with subsection (1)(a) or (b), the umbrella
fund and any officer of it who is in default commits a category 3 offence.

(3) There shall be implied in every contract, agreement, arrangement or transaction
entered into by an umbrella fund to which section 35 applies the following terms:

(a) the party or parties contracting with the umbrella fund shall not seek, whether
in any proceedings or by any other means whatsoever or wherever, to have
recourse to any assets of any sub-fund of the umbrella fund in the discharge
of all or any part of a liability which was not incurred on behalf of that sub-
fund;

(b) if any party contracting with the umbrella fund shall succeed by any means
whatsoever or wherever in having recourse to any assets of any sub-fund of
the umbrella fund in the discharge of all or any part of a liability which was
not incurred on behalf of that sub-fund, that party shall be liable to the
umbrella fund to pay a sum equal to the value of the benefit thereby obtained
by it;

(c) if any party contracting with the umbrella fund shall succeed in seizing or
attaching by any means, or otherwise levying execution against, any assets
of a sub-fund of an umbrella fund in respect of a liability which was not
incurred on behalf of that sub-fund, that party shall hold those assets or the
direct orindirect proceeds of the sale of such assets on trust for the umbrella
fund and shall keep those assets or proceeds separate and identifiable as
such trust property.

(4) All sums recovered by an umbrella fund as a result of any such trust as is
described in subsection (3) (c) shall be credited against any concurrent liability
pursuant to the implied term set out in subsection (3)(b).

(5) Any asset or sum recovered by an umbrella fund pursuant to the implied term
set out in paragraph (b) or (c) of subsection (3) or by any other means whatsoever or
wherever in the events referred to in those paragraphs shall, after the deduction or
payment of any costs of recovery, be applied so as to compensate the sub-fund
affected.

(6) In the event that assets attributable to a sub-fund to which section 35 applies
are taken in execution of a liability not attributable to that sub-fund, and in so far as
such assets or compensation in respect thereof cannot otherwise be restored to that
sub-fund affected, the directors of the umbrella fund, with the consent of the
depositary, shall certify or cause to be certified, the value of the assets lost to the
sub-fund affected and transfer or pay from the assets of the sub-fund or sub-funds
to which the liability was attributable, in priority to all other claims against such sub-
fund or sub-funds, assets or sums sufficient to restore to the sub-fund affected, the
value of the assets or sums lost to it.

Further matters about umbrella funds

37. (1) Without prejudice to the other provisions of this Chapter, a sub-fund of an
umbrella fund is not a legal person separate from that umbrella fund, but an umbrella
fund may sue and be sued in respect of a particular sub-fund and may exercise the
same rights of set-off, if any, as between its sub-funds as apply at law in respect of
an ICAV and the property of a sub-fund is subject to orders of the High Court as it
would have been if the sub-fund were a separate legal person.

(2) Nothing in this Chapter shall prevent the application of any enactment or rule
of law which would require the application of the assets of any sub-fund in discharge
of some or all of the liabilities of any other sub-fund on the grounds of fraud or
misrepresentation.
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(3) A sub-fund may be wound up as if the sub-fund were a separate ICAV but, in
any such case, the appointment of the liquidator or any provisional liquidator and
the powers, rights, duties and responsibilities of the liquidator or any provisional
liguidator shall be confined to the sub-fund or sub-funds which is or are being wound

up.

(4) For the purposes of subsection (3), all references in enactments relating to the
winding up of an ICAV to one of the following words shall be read as follows:

(a) “ICAV” shall be read as referring to the sub-fund or sub-funds which is or are
being wound up;

(b) a “member” or “members” shall be read as referring to the holders of the
shares in that sub-fund or sub-funds;

(c) “creditors” shall be read as referring to the creditors of that sub-fund or sub-
funds.

PART 3

SHARES AND DEBENTURES ETC.

Power to issue shares and debentures

38. (1) An ICAV may issue shares and debentures according to its instrument of
incorporation, its prospectus, Bank regulations and conditions imposed under section
27.

(2) An ICAV may issue shares as fully paid up, or subscribed and partly paid up, in
such manner as may be provided by its instrument of incorporation and in accordance
with its prospectus, Bank regulations and conditions imposed under section 27.

(3) An ICAV may issue more than one class of shares, and may create more than
one sub- fund, in accordance with its instrument of incorporation, its prospectus,
Bank regulations and conditions imposed under section 27.

(4) The assets of an ICAV shall belong exclusively to the ICAV and no shareholder
has any interest in the assets of the ICAV.

(5) The rights which attach to each share of an ICAV of any given class are the
following:

(a) the right, in accordance with the instrument of incorporation of the ICAV, to
participate in or receive profits or income arising from the acquisition,
holding, management or disposal of assets of the ICAV;

(b) the right, in accordance with the instrument of incorporation of the ICAV, to
vote at any general meeting of the ICAV or at any meeting of shareholders
of that class of shares;

(c) such other rights as may be provided for in the instrument of incorporation
of the ICAV in relation to shares of that class, subject to Bank regulations
and conditions imposed under section 27.

(6) In respect of any class of shares, the rights referred to in subsection (5) may, if
the instrument of incorporation of the ICAV so provides, be expressed in one or more
denominations.

31



PT.35.39. [No. 2.] Irish Collective Asset-management [2015.]
Vehicles Act 2015

Share certificates

39. (1) Subject to subsection (3), to Bank regulations and conditions imposed under
section 27, an ICAV shall prepare and have ready for delivery the certificates of all
shares and debentures allotted or transferred, in accordance with its instrument of
incorporation.

(2) In subsection (1) “transfer” means a transfer that is (where appropriate) duly
stamped and is otherwise valid, and does not include such a transfer as the ICAV is,
for any reason, entitled to refuse to register and does not register.

(3) Subsection (1) does not require an ICAV to prepare share certificates in the
following circumstances:

(a) where the ICAV’s instrument of incorporation states that share certificates
will not beissued and contains provision for the issue of written confirmations
of entry in the register of members;

(b) where the shareholder hasindicated to the ICAV in writing that the shareholder
does not wish to receive a certificate.

(4) If an ICAV fails to comply with subsection (1) the ICAV and any officer of it who
is in default commits a category 3 offence.

Evidence of share certificate

40. A certificate under the common seal of an ICAV, or the seal kept by an ICAV
pursuant to section 34, specifying any shares held by any member shall be prima facie
evidence of the title of the member to the shares.

Nature of shareholding

41.The shares or otherinterest of any memberin an ICAV shall be personal property,
transferable, subject to the provisions of this Act, Bank regulations and conditions
imposed under section 27, in a manner provided by the instrument of incorporation
of the ICAV and shall not be of the nature of real property.

Transfer of registered shares

42. (1) Subject to subsection (2), and despite anything in the instrument of
incorporation of an ICAV, it shall not be lawful for the ICAV to register a transfer of
shares in or debentures of the ICAV unless a proper instrument of transfer has been
delivered to the ICAV.

(2) Nothing in subsection (1) shall prejudice any power of the ICAV to register as
shareholder or debenture holder any person to whom the right to any shares in, or
debentures of, the ICAV has been transmitted by operation of law.

(3) If an ICAV registers a transfer in contravention of this section the ICAV and any
officer of it who is in default commits a category 3 offence.

(4) In this section “instrument of transfer” means such evidence as is required to
prove the right of the transferor to transfer the shares as set out in the instrument
of incorporation of the ICAV or the prospectus of the ICAV.

Refusal to register transfer of shares

43. (1) An ICAV may, before the end of the period of 2 months commencing with
the date of receipt of the transfer documents relating to any transfer of shares, refuse
to register the transfer if—
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(a) there exists a minimum requirement as to the number or value of shares that
are to be held by any shareholder of the ICAV and the transfer would result
in either the transferor or transferee holding less than the required minimum,
or

(b) the transfer would result in a contravention of any provision of the ICAV’s
instrument of incorporation or would produce a result inconsistent with any
provision of the ICAV’s prospectus.

(2) An ICAV shall give the transferee written notice of any refusal to register a
transfer of shares.

(3) But an ICAV is not required to register a transfer or give notice to any person
of a refusal to register a transfer where registering the transfer or giving the notice
would result in a contravention of any provision of law (including any law that is for
the time being in force in a country or territory other than the State).

(4) If an ICAV fails to give notice as required by subsection (2) the ICAV and any
officer of it who is in default commits a category 3 offence.

Certification of transfer of shares

44. (1) The certification by an ICAV of any instrument of transfer of shares in or
debentures of the ICAV shall be taken as a representation by the ICAV to any person
acting on the faith of the certificate that there have been produced to the ICAV such
documents as on the face of them show a prima facie title to the shares or debentures
in the transferor named in the instrument of transfer, but not as a representation
that the transferor has any title to the shares or debentures.

(2) For the purposes of subsection (1), an instrument shall be deemed to be certified
if—

(a) the instrument bears the words “certificate lodged” (or words to the same
effect), and

(b) the instrument is signed by a person acting under authority (whether express
or implied) given by the ICAV to issue and sign such certificates.

(3) For the purposes of subsection (2), a certificate shall be deemed to be signed
by any person if—

(a) it purports to be authenticated by the person’s signature or initials (whether
hand written or not), and

(b) it is not shown that the signature or initials was or were placed there neither
by the person nor by any person authorised to use the signature or initials
for the purpose of certifying transfers on the ICAV’s behalf.

(4) Where any person acts on the faith of a false certificate by an ICAV made
negligently, the ICAV shall be under the same liability to the person as if the certificate
had been made fraudulently.

Transfer: supplementary

45. (1) Nothing in the preceding provisions of this Part prejudices any power of an
ICAV to register as shareholder or debenture holder any person to whom the right to
any shares in or debentures of the ICAV has been transmitted by operation of law.

(2) A transfer of registered shares or other interest of a deceased member of an
ICAV made by the deceased member’s personal representatives shall, although the
personal representatives are not members of the ICAV, be as valid as if they had been
such a member at the time of the execution of the instrument of transfer.
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(3) On the death of any one of the joint holders of any shares in an ICAV, the survivor
is to be the only person recognised by the ICAV as having any title to or any interest
in those shares.

(4) The production to an ICAV of any document which is by law sufficient evidence
of probate of the will or letters of administration of the estate of a deceased person
having been granted to some person shall be accepted by the ICAV, despite anything
in its instrument of incorporation, as sufficient evidence of the grant.

Power to purchase own shares

46. (1) Subject to subsection (2), the purchase by an ICAV of its own shares shall be
on such terms and in such manner as may be provided by its instrument of
incorporation and in accordance with Bank regulations and conditions imposed under
section 27.

(2) An ICAV shall not purchase its own shares unless they are fully paid, but nothing
in this subsection shall prevent a purchase being made in accordance with section
47(2).

(3) But an ICAV is not required to create any reserve account.

(4) If an ICAV fails to comply with subsection (2) the ICAV and any officer of it who
is in default commits a category 3 offence.

Treatment of purchased shares

47. (1) Shares of an ICAV which have been purchased by or otherwise transferred
to the ICAV shall be cancelled and the amount of the issued share capital of the ICAV
shall be reduced by the amount of the consideration paid by the ICAV for the purchase
or other transfer of the shares.

(2) Despite subsection (1), an umbrella fund may, for the account of any of its sub-
funds, and in accordance with conditions imposed by the Bank, acquire by subscription
or transfer for consideration, shares of any class or classes, however described,
representing other sub-funds of the same umbrella fund.

Membership
48. Every person who agrees to become a member of an ICAV, and whose name is
entered on its register of members, shall be a member of the ICAV.
Register of members

49. (1) An ICAV shall keep a register of its members and enter in it the following
particulars:

(a) the names and addresses of the members and a statement of the shares held
by each member, distinguishing each share by its number so long as the share
has a number, the sub-fund (if any) and share class (if any) of such sub-fund
to which the share belongs and any amount paid or agreed to be considered
as paid on the shares held by each member;

(b) the date at which each person was entered in the register as a member;
(c) the date at which any person ceased to be a member.

(2) The entries required under subsection (1)(a) and (b) shall be made within 2 days
after the date of the conclusion of the agreement with the ICAV to become a member.

(3) The entry required under subsection (1)(c) shall be made—
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(a) within 2 days after the date when the person concerned ceased to be a member,
or

(b) if the person ceased to be a member otherwise than as a result of action by
the ICAV, within 2 days after the date of the production to the ICAV of
evidence satisfactory to the ICAV of the occurrence of the event whereby
the person ceased to be a member.

(4) If an ICAV fails to comply with any of subsections (1) to (3), the ICAV and any
officer of it who is in default commits a category 3 offence.
Inspection of register of members

50. (1) Subject to subsection (2), the register of members shall be kept available
for inspection by a person entitled to inspect it—

(a) at the registered office of the ICAV, or

(b) at an alternative place notified to the Bank under subsection (3) as the place
where the register of members is kept.

(2) The register of members shall not be kept at a place outside the State.

(3) Subject to subsection (4), every ICAV shall send notice to the Bank of the place
where its register of members is kept and of any change in that place.

(4) An ICAV shall not be bound to send notice under subsection (3) where the register
has, at all times since it came into existence, been kept at the registered office of the
ICAV.

(5) If an ICAV fails to comply with any of subsections (1) to (3), the ICAV and any
officer of it who is in default commits a category 3 offence.

(6) The persons entitled to inspect the register of members of an ICAV are—
(a) the Bank,
(b) the Director of Corporate Enforcement, and
(c) any statutory body which needs to inspect the register in order properly to
exercise any of its functions.
Consequences of failure to comply with requirements as to register owing

to agent’s default

51. Where, by virtue of section 50(1)(b), the register of members of an ICAV is kept
at the office of some person other than the ICAV, and by reason of any default of that
person the ICAV fails to comply with that section or with any requirements of this
Act as to the production of the register, that other person shall be liable to the same
penalties as if that other person were an officer of the ICAV who is in default.

Rectification of register

52. (1) If—

(a) the name of any person is, without sufficient cause, entered in, or omitted
from, the register of members in contravention of section 49(1),

(b) default is made as to the details contained in any entry on the register of
members in contravention of section 49(1), or

(c) default is made in entering on the register of members within the period fixed
by section 49(3) the fact of any person having ceased to be a member,
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the person aggrieved, or any member of the ICAV, or the ICAV, may apply to the
High Court for rectification of the register.

(2) Where an application is made under this section, the High Court may either
refuse the application or may order rectification of the register and payment by the
ICAV of compensation for any loss sustained by any party aggrieved.

(3) On an application under this section the High Court may decide any question
relating to the title of any person who is a party to the application to have his or her
name entered in or omitted from the register of members (whether the question
arises between members or alleged members, or between members or alleged
members on the one hand and the ICAV on the other hand) and generally may decide
any question necessary or expedient to be decided for rectification of the register.

(4) The High Court when making an order for the rectification of the register of
members shall by its order direct, if appropriate, notice of the rectification to be
given to the Bank.

(5) An ICAV may, without application to the High Court, at any time rectify any error
or omissioninthe register but such a rectification shall not adversely affect any person
unless the person agrees to the rectification made.

(6) The ICAV shall, within 21 days after the date on which rectification under
subsection (5) has been made, give to the Bank notice in writing of the rectification
if the error or omission also occurs in any document forwarded by the ICAV to the
Bank.

(7) Without prejudice to the generality of subsection (5), a rectification may be
effected by the ICAV under that subsection of an error or omission that relates to the
amount of the ICAV’s issued share capital (whether it consists of an overstatement
or an understatement of it) and subsection (6) shall apply in the circumstances there
set out in the event of such a rectification.

Trusts not to be entered on the register
53. No notice of any trust, express, implied or constructive, shall be entered on the
register of members of an ICAV.
Register as evidence
54. The register of members shall be prima facie evidence of any matters by this
Act directed or authorised to be inserted in it.

Power of members to complain of oppressive conduct

55. (1) A member of an ICAV who complains that the affairs of the ICAV are being
conducted or that the powers of the directors of the ICAV are being exercised—

(a) in a manner oppressive to the member or to any of the members (including
himself or herself), or

(b) in disregard of the interest of the member or any of the members as a member
or members,

may apply to the High Court for an order under this section.

(2) If, on an application under subsection (1) the High Court is of the opinion that
the ICAV’s affairs are being conducted or the directors’ powers are being exercised
in @ manner mentioned in subsection (1)(a) or (b), the High Court may, with a view
to bringing to an end the matters complained of, make such order or orders as it
thinks fit.
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(3) The orders which the High Court may so make include the following:

(a) an order directing or prohibiting any act or cancelling or varying any
transaction;

(b) an order for regulating the conduct of the ICAV’s affairs in future;

(c) an order for the purchase of the shares of any members of the ICAV by other
members of the ICAV or by the ICAV and, in the case of a purchase by the
ICAV, for the reduction accordingly of the ICAV’s capital;

(d) an order for the payment of compensation.

(4) Where an order under this section makes any amendment of an ICAV’s instrument
of incorporation, then, despite anything in any other provision of this Act but subject
to the provisions of the order, the ICAV concerned shall not have power without the
leave of the High Court to make any further amendment of the instrument of
incorporation inconsistent with the provisions of the order.

(5) However, subject to subsection (4), the amendment made by the order shall be
of the same effect as if duly made by resolution of the ICAV, and the provisions of
this Act shall apply to the instrument of incorporation as so amended accordingly.

(6) A certified copy of any order under this section amending or giving leave to
amend an ICAV’s instrument of incorporation shall, within 21 days after the day on
which it is made, be delivered by the ICAV to the Bank for registration.

(7) If an ICAV fails to comply with subsection (6), the ICAV and any officer of it who
is in default commits a category 3 offence.

(8) Each of the following:

(a) the personal representative of a person who, at the date of his or her death
was a member of an ICAV;

(b) any trustee of, or person beneficially interested in, the shares of an ICAV by
virtue of the will or intestacy of any such person;

may apply to the High Court under subsection (1) for an order under this section and,
accordingly, any reference in that subsection to a member of an ICAV shall be
construed as including a reference to any such personal representative, trustee or
person beneficially interested or to all of them.

(9) If, in the opinion of the High Court, the hearing of proceedings under this section
would involve the disclosure of information, the publication of which would be
seriously prejudicial to the legitimate interests of the ICAV, the High Court may order
that the hearing of the proceedings or any part of them shall be in camera.

PART 4

Directors AND OTHER OFFICERS

Chapter 1

Appointment, removal etc.
Number of directors

56. An ICAV shall have at least 2 directors.
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Secretary

57. (1) An ICAV shall have a secretary or joint secretaries, who may be one of the
directors.

(2) Anything required or authorised to be done by or to the secretary may, if the
office is vacant or there is for any other reason no secretary capable of acting, be
done by or to any assistant or deputy secretary or, if there is no assistant or deputy
secretary capable of acting, by or to any officer of the ICAV authorised generally or
specially in that behalf by the directors.

(3) Subject to section 11(6), the secretary shall be appointed by the directors of the
company for such term, at such remuneration and on such conditions as they may
think fit; and any secretary so appointed may be removed by them.

(4) The directors of a company shall have a duty to ensure that the person appointed
as secretary has the skills necessary to discharge his or her statutory and other legal
duties and such other duties as may be delegated to the secretary by the directors.

(5) The cases to which subsection (4) applies includes the case of an appointment
of one of the directors of the company as secretary.

(6) In subsections (2) to (5) references to a secretary include references to joint
secretaries.
Prohibition on body corporate being director

58. (1) An ICAV shall not have as a director of the ICAV a body corporate or an
unincorporated body of persons.

(2) Any purported appointment of a body corporate or an unincorporated body of
persons as a director of an ICAV shall be void.
Avoidance of acts done by person in dual capacity as director and secretary

59. A provision contained in this Act or any instrument made under it or in the
instrument of incorporation of an ICAV requiring or authorising a thing to be done
by or to a director and the secretary of an ICAV shall not be satisfied by its being done
by or to the same person acting both as director and as, or in place of, the secretary.

Validity of acts of directors
60. The acts of a director of an ICAV shall be valid despite any defect which may
afterwards be discovered in the director’s appointment or qualification.

Appointment of directors to be voted on individually

61. (1) At a general meeting of an ICAV, a motion for the appointment of 2 or more
persons as directors of the ICAV by a single resolution shall not be made, unless a
resolution that it shall be so made has first been agreed to by the meeting without
any vote being given against it.

(2) Subject to subsections (3) and (4), a resolution moved in contravention of this
section shall be void, whether or not its being so moved was objected to at the time.

(3) Subsection (2) shall not be taken as excluding the operation of section 60.

(4) Where aresolution moved in contravention of this section is passed, no provision
for the automatic re-appointment of retiring directors in default of another
appointment shall apply.
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(5) For the purposes of this section, a motion for approving a person’s appointment
or for nominating a person for appointment shall be treated as a motion for the
person’s appointment.

(6) Nothing in this section shall apply to a resolution altering an ICAV’s instrument
of incorporation.

Removal of directors

62. (1) An ICAV may by ordinary resolution remove a director before the end of the
director’s period of office despite anything in its instrument of incorporation or in
any agreement between the ICAV and the director.

(2) In the case of a resolution to remove a director under this section, or to appoint
somebody instead of the director so removed at the meeting at which he or she is
removed, the following provisions shall apply:

(a) the ICAV shall be given not less than 28 days’ notice of the intention to move
the resolution unless the directors of the ICAV have resolved to submit it;

(b) on receipt of the notice the ICAV shall forthwith send a copy of the resolution
to the director concerned, and the director (whether or not a member of the
ICAV) shall be entitled to be heard on the resolution at the meeting;

(c) the ICAV shall give its members notice of the resolution at the same time and
in the same manner as it gives notice of the meeting or, if that is not
practicable, shall give them notice of it, either by advertisement in a daily
newspaper circulating in the district in which the registered office of the
ICAV is situated or in any other mode allowed by the instrument of
incorporation not less than 21 days before the date of the meeting.

(3) If subsection (2) has not been complied with, the resolution shall, subject to
subsection (4), not be effective.

(4) If, after notice of the intention to move a resolution such as is mentioned in
subsection (2) has been given to the ICAV, a meeting is called for a date 28 days or
less after the date on which the notice has been given, the notice, though not given
within the time required by paragraph (a) of subsection (2), shall be deemed to have
been properly given for the purposes of that paragraph.

(5) Subject to subsection (7), where notice is given of an intended resolution to
remove a director and the director concerned makes in relation to the resolution
representationsinwritingtothe ICAV (not exceedingareasonablelength)and requests
their notification to the members of the ICAV, the ICAV shall (unless the
representations are received by it too late for it to do so)—

(a) in any notice of the resolution given to members of the ICAV, state the fact
that the representations have been made, and

(b) send a copy of the representations to every member of the ICAV to whom
notice of the meeting is sent (whether before or after receipt of the
representations by the ICAV).

(6) If a copy of the representations is not sent as mentioned in subsection (5)
(whether because they were received too late or because of the ICAV’s default), the
director may (without prejudice to his or her right to be heard orally) require that
the representations be read out at the meeting.

(7) Copies of the representations need not be sent out, and the representations
need not be read out at the meeting, as mentioned in subsection (5) or (6), if, on the
application either of the ICAV or of any other person who claims to be aggrieved, the
High Court is satisfied that the rights conferred by this section are being abused to
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secure needless publicity for defamatory matter and orders that those things need
not be done.

(8) The High Court may order the ICAV’s costs on an application under subsection
(7) to be paid in whole or in part by the director concerned, even if the director is
not a party to the application.

Prohibition of undischarged bankrupt acting as officer etc. of ICAV

63. (1) If any person being an undischarged bankrupt acts as a director or secretary
of, or directly or indirectly takes part or is concerned in the promotion, formation or
management of, an ICAV except with the leave of the High Court, the person commits
a category 2 offence.

(2) Where a person is convicted of an offence under subsection (1) the person shall
be deemed to be subject to a disqualification order from the date of such conviction
if he or she was not, or was not deemed to be, subject to such an order on that date.

Examination as to solvency status of director etc.

64. (1) Where the Director of Corporate Enforcement has reason to believe that a
director or secretary of an ICAV is an undischarged bankrupt, the Director may require
the director or secretary of the ICAV to produce by a specified date a sworn statement
of all relevant facts pertaining to the director’s, or secretary’s, financial position,
both within the State and elsewhere, and, in particular, to any matter pertaining to
bankruptcy as at a particular date.

(2) The High Court may, on the application of the Director of Corporate Enforcement,
require a director or secretary of an ICAV who has made a statement under subsection
(1) to appear before it and answer on oath any question pertaining to the content of
the statement.

(3) The High Court may, on the application of the Director of Corporate Enforcement,
make a disqualification order against a person who is a director or secretary of an
ICAV, to be for such period as the High Court specifies, on the grounds that the person
is an undischarged bankrupt.

(4) A director or secretary of an ICAV who fails to comply with a requirement under
subsection (1) commits a category 3 offence.
Register of directors and secretaries

65. (1) An ICAV shall keep at its registered office a register of its directors and
secretaries and, if any, its deputy and assistant secretaries.

(2) Subject to subsection (3), the register shall contain the following particulars
relating to each director:

(a) present forename and surname and any former forename and surname;
(b) date of birth;

(c) usual residential address;

(d) nationality;

(e) business occupation, if any;

(f) particulars of any other present or former directorships of bodies corporate,
whether incorporated in the State or elsewhere.
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(3) It is not necessary for the register to contain on any day particulars of any
directorship—

(a) which has not been held by a director at any time during the 5 years preceding
that day, or

(b) which is held or was held by a director in bodies corporate of which the ICAV
is or was the wholly-owned subsidiary or which are or were the wholly-owned
subsidiaries either of the ICAV or of another body corporate of which the
ICAV is or was the wholly-owned subsidiary,

and for the purposes of this subsection a body corporate is the wholly-owned
subsidiary of another if it has no members except that other and that other’s wholly-
owned subsidiaries and its or their nominees.

(4) Subject to subsection (5), the register shall contain the following particulars
relating to the secretary or, where there are joint secretaries, in relation to each of
them, any deputy secretary or any assistant secretary:

(a) in the case of an individual, present forename and surname, any former
forename and surname, usual residential address and date of birth;

(b) in the case of a body corporate, the corporate name and, if the body corporate
is registered, its registered office, the register in which it is registered and
its number in that register.

(5) Where all the partners in a firm are joint secretaries of an ICAV, the name and
principal office of the firm may be stated instead of those particulars.

(6) The ICAV shall, within 14 days after the date of the happening of—

(a) any change among its directors or in its secretary or deputy or assistant
secretary, or

(b) any change in any of the particulars contained in the register,

send to the Bank a notification in writing of the change and of the date on which it
occurred.

(7) In the case of a person who is a director of more than one ICAV the following
provisions apply:

(a) the person may send a notification in writing to the Bank of a change in usual
residential address or of a change in name and (in each case) of the date on
which the change occurred;

(b) if such a notification is sent to the Bank and each ICAV is listed in the
notification as being one of which the person is a director—

(i) each ICAV shall be relieved, as respects, and only as respects, that
particular change or, as the case may be, those particular changes, of the
obligation under subsection (6) to send a notification of it or them to the
Bank, and

(ii) the Bank may proceed to record the relevant change or changes concerning
the person in relation to each ICAV.

(8) A notification sent to the Bank pursuant to subsection (6) of the appointment
of a person as a director, secretary or joint secretary, deputy secretary or assistant
secretary of an ICAV shall be accompanied by a consent signed by that person to act
as director, secretary or joint secretary, deputy secretary or assistant secretary, as
the case may be.

(9) For the purposes of this section—

41



PT.45. 65. [No. 2.] Irish Collective Asset-management [2015.]
Vehicles Act 2015

(a) in the case of a person usually known by a title different from his or her
surname, the expression “surname” means that title,

(b) references to a “former forename or surname” do not include—

(i) in the case of a person usually known by a title different from his or her
surname, the name by which he or she was known previous to the adoption
of or succession to the title,

(ii) in the case of any person, a former forename or surname where that
name or surname was changed or disused before the person bearing the
name attained the age of 18 years or has been changed or disused for a
period of not less than 20 years, or

(iii) in the case of a married woman, the name or surname by which she was
known previous to her marriage.
Provisions supplementary to section 65

66. (1) Without prejudice to section 65(6), a change among the directors for the
purposes of that provision includes the case of a director’s becoming disqualified
under the law of a country or territory other than the State (whether pursuant to an
order of ajudge oratribunal or otherwise) from being appointed or actingasadirector
or secretary of a body corporate or an undertaking; and, accordingly, in such a case
the notification under section 65(6) shall state in relation to the director—

(a) the jurisdiction in which the director became disqualified,
(b) the date on which the director became disqualified, and
(c) the period for which the director is disqualified.

(2) Without prejudice to subsection (1) and to the requirement under section 65(8)
that the notification be accompanied by the consent referred to there, if—

(a) the notification sent to the Bank pursuant to section 65(6) is a notification of
the appointment of a person as a director of an ICAV, and

(b) that person is a person who is disqualified under the law of a country or
territory other than the State (whether pursuant to an order of a judge or a
tribunal or otherwise) from being appointed or acting as a director or
secretary of a body corporate or an undertaking,

that person shall secure that the notification is accompanied by a statement in writing
and signed by that person specifying—

(i) the jurisdiction in which the person became disqualified,
(ii) the date on which the person became disqualified, and
(iii) the period for which the person is disqualified.

(3) It shall be the duty of each director and secretary and deputy or assistant
secretary of an ICAV to give information in writing to the ICAV as soon as may be of
such matters as may be necessary to enable the ICAV to comply with section 65 and
the preceding provisions of this section.

(4) If default is made in complying with section 65, the ICAV and any officer of it
who is in default commits a category 3 offence.

(5) A person who fails to comply with subsection (1), (2) or (3) commits a category
3 offence.
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Entitlement to notify Bank of changes if section 65(6) contravened

67. (1) This section applies if an ICAV fails to send, in accordance with section 65(6),
a notification, in the specified form, to the Bank of the fact of a person’s having
ceased, for whatever reason, to be a director or secretary of the ICAV and of the date
on which that event occurred.

(2) The former director or secretary may serve on the ICAV a notice—

(a) requesting it to send forthwith the notification of that matter in the specified
form to the Bank, and

(b) stating that, if the ICAV fails to comply with that request within 21 days after
the date of the service of the notice on it, he or she will forward to the Bank
and to every person who, to his or her knowledge, is an officer of the ICAV
a copy of any notice of resignation by him or her as a director or secretary
of the ICAV or any other documentary proof of his or her having ceased to
be such a director or secretary together with whatis required to be forwarded
by subsection (3) .

(3) This subsection requires to be forwarded—

(a) to the Bank, such additional information as may be specified by the Bank (which
may include a statutory declaration made by the former director or secretary
stating the names of the persons who, to his or her knowledge, are officers
of the ICAV), and

(b) to every other person who, to his or her knowledge, is an officer of the ICAYV,
a written request of the person that he or she take such steps as will ensure
that the failure of the ICAV to comply with the notice continues no further.

(4) If an ICAV fails to comply with a request made of it under a notice referred to
in subsection (2) the person who served the notice may forward to the Bank and to
every person who, to his or her knowledge, is an officer of the ICAV a copy of the
notice of resignation or other documentary proof referred to in subsection (2)(b) if,
but only if, there is forwarded together with that notice or proof—

(a) in the case of the Bank, the additional information referred to in subsection
(3)(a), and

(b) in the case of every other such person, the written request referred to in
subsection (3)(b).

(5) No notice of resignation or other documentary proof of a person’s having ceased
to be a director or secretary of an ICAV which is forwarded to the Bank by that person
(other than such a notice or other proof which is forwarded under this section) shall
be considered by the Bank.

(6) No additional information referred to in subsection (3)(a) that is—

(a) included in a notice of resignation or other documentary proof referred to in
this section, and

(b) forwarded, under and in accordance with this section, to the Bank,

shall, of itself, be regarded as constituting defamatory matter.

Particulars relating to directors to be shown on all business letters

68. (1) Subject to subsection (2), an ICAV shall, in all business letters on or in which
the ICAV’s name appears and which are sent by the ICAV to any person, state in legible
characters in relation to every director the following particulars:

(a) the director’s present forename, or initials, and present surname;
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(b) any former forenames and surnames of the director;
(c) the director’s nationality, if not Irish.

(2) If special circumstances exist which renderitin the opinion of the Bank expedient
that such an exemption should be granted, the Bank may, subject to such conditions
as it may think fit, grant exemption from the obligations imposed by subsection (1).

(3) If an ICAV makes default in complying with this section, the ICAV and any officer
of it who is in default commits a category 3 offence.

(4) For the purposes of this section—

(a) “director” includes a shadow director and “officer” shall be construed
accordingly;

(b) “initials” includes a recognised abbreviation of a forename;

(c) subsection (9) of section 65 shall apply as it applies for the purposes of that
section.

Chapter 2

Controls of directors
Prohibition of tax-free payments to directors

69. (1) It shall not be lawful for an ICAV to pay a director of the ICAV remuneration
(whether as director or otherwise)—

(a) free of income tax or the universal social charge, or

(b) otherwise calculated by reference to or varying with the amount of the
director’s income or to or with the rate of income tax.

(2) Any provision contained in—
(a) an ICAV’s instrument of incorporation,
(b) any contract, or
(c) any resolution of an ICAV or an ICAV’s directors,

for payment to a director of remuneration in the manner referred to in subsection
(1) shall have effect as if it provided for payment, as a gross sum subject to income
tax or the universal social charge, of the net sum for which it actually provides.

Payment of compensation

70. (1) It shall not be lawful for an ICAV to make to any director of the ICAV any
payment by way of compensation for loss of office, or as consideration for or in
connection with retirement from office, unless the following conditions are first
satisfied.

(2) Those conditions are—

(a) that particulars relating to the proposed payment (including its amount) are
disclosed to the members of the ICAV, and

(b) that the proposal is approved by resolution of the ICAV in general meeting.
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(3) Where a payment which is unlawful under subsection (1) is made to a director
of an ICAV, the ICAV and any officer of it who is in default commits a category 3
offence.

Duty of director to disclose payments made in connection with transfer of
shares

71. (1) The following duty arises on the part of a director where, in connection with
the transfer to any persons of all or any of the shares in an ICAV being a transfer
resulting from—

(a) an offer made to the general body of shareholders,

(b) an offer made by or on behalf of some other body corporate, with a view to
the ICAV becoming its subsidiary or a subsidiary of its holding company,

(c) an offer made by or on behalf of an individual with a view to his or her obtaining
the right to exercise or control the exercise of not less than one-third of the
voting power at any general meeting of the ICAV, or

(d) any other offer which is conditional on acceptance to a given extent,

a payment is to be made to the director of the ICAV by way of compensation for
loss of office, or as a consideration for or in connection with retirement from office.

(2) That duty on the part of the director is to take all reasonable steps to secure
that particulars of the proposed payment (including its amount) shall be included in
or sent with any notice of the offer made for their shares which is given to any
shareholders.

(3) If—

(a) any such director fails to take reasonable steps as mentioned in subsection
(2), or

(b) any person who has been properly required by any such director to include
the particulars specified in that subsection in, or send them with, any such
notice so mentioned fails so to do,

he or she commits a category 3 offence.
(4) Unless—

(a) the requirements of subsections (1) and (2) are complied with in relation to
any such payment as is mentioned in subsection (1), and

(b) the making of the proposed payment is, before the transfer of any shares in
pursuance of the offer, approved by a meeting summoned for the purpose
of the holders of the shares to which the offer relates and of other holders
of shares of the same class as any of those shares,

any sum received by the director on account of the payment shall be deemed to have
been received by him or her in trust for any persons who have sold their shares as a
result of the offer made, and the expenses incurred by him or her in distributing that
sum among those persons shall be borne by him or her and not retained out of that
sum.

(5) Where the shareholders referred to in paragraph (b) of subsection (4) are not
all the members of the ICAV and no provision is made by the instrument of
incorporation for summoning or regulating such a meeting as is mentioned in that
paragraph, the provisions of this Act and of the ICAV’s instrument of incorporation
relating to general meetings of the ICAV shall, for that purpose, apply to the meeting
either without modification or with such modifications as the Bank on the application
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of any person concerned may specify for the purpose of adapting them to the
circumstances of the meeting.

(6) If at a meeting summoned for the purpose of approving any payment as required
by paragraph (b) of subsection (4), a quorum is not present and, after the meeting
has been adjourned to a later date, a quorum is again not present, the payment shall
be deemed, for the purposes of that subsection, to have been approved.

Sections 70 and 71: supplementary

72. (1) Where in proceedings for the recovery of any payment as having, by virtue
of any provision of section 70 or 71, been received by any person in trust, it is shown
that—

(a) the payment was made in pursuance of any arrangement entered into as part
of the agreement for the transfer in question, or within one year before or
2 years after that agreement or the offer leading to it, and

(b) the ICAV or any person to whom the transfer was made was privy to that
arrangement,

the payment shall be deemed, except in so far as the contrary is shown, to be one to
which the provisions apply.

(2) If in connection with any such transfer as is mentioned in section 70 or 71 —

(a) the price to be paid to a director of the ICAV for any shares in the ICAV held
by him or her is in excess of the price which could at the time have been
obtained by other holders of the like shares, or

(b) any valuable consideration is given to any such director,

the excess or the money value of the consideration, as the case may be, shall, for the
purposes of that section, be deemed to have been a payment made to him or her by
way of compensation for loss of office or as consideration for or in connection with
retirement from office.

(3) References in sections 70 and 71 to payments to any director of an ICAV by way
of compensation for loss of office, or as consideration for or in connection with
retirement from office, include payments to him or her by way of compensation for—

(a) loss of office as director of the ICAV, or

(b) the loss, while director of the ICAV, or on or in connection with his or her
ceasing to be a director of the ICAV, of any other office in connection with
the management of the ICAV’s affairs or of any office as director or otherwise
in connection with the management of the affairs of any subsidiary,

but do not include any bona fide payment by way of damages for breach of contract
or by way of pensionin respect of past services, and for the purposes of this subsection
“pension” includes any superannuation allowance, superannuation gratuity or similar
payment.

(4) Nothing in section 70 or 71 shall be taken to prejudice—

(a) the operation of any rule of law requiring disclosure to be made with respect
to any such payments as are mentioned in that section or with respect to
any other like payments made or to be made to the directors of an ICAV, or

(b) the operation of any rule of law in relation to the accountability (if any) of
any director for any such payment received by him.

(5) References in sections 70 and 71 and this section to a director include references
to a former director.
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Contracts of employment of directors

73. (1) In this section “relevant term” means any term by which a director’s
employment with the ICAV of which he or she is a director or, where he or she is the
director of a holding company, his or her employment within the group is to continue,
or may be continued, otherwise than at the instance of the ICAV, for a period exceeding
5 years during which the employment—

(a) cannot be terminated by the ICAV by notice, or
(b) can be so terminated only in specified circumstances.

(2) References in subsection (1) to employment being continued (or its potential to
be continued) are references to its being continued (or its potential to be continued)
whether under the original agreement or under a new agreement entered into in
pursuance of the original agreement.

(3) An ICAV shall not incorporate in any agreement a term to which this section
applies unless the term is first approved by a resolution of the ICAV in general meeting
and, in the case of a director of a holding company, by a resolution of the holding
company in general meeting.

(4) A resolution of an ICAV approving a term to which this section applies shall not
be passed at a general meeting of the ICAV unless a written memorandum setting out
the proposed agreementincorporating the termis available forinspection by members
of the ICAV both—

(a) at the registered office of the ICAV for not less than the period of 15 days
ending with the date of the meeting, and

(b) at the meeting itself.

(5) A term incorporated in an agreement in contravention of this section shall to
the extent that it contravenes this section be void; and that agreement shall be
deemed to contain a term entitling the ICAV to terminate it at any time by the giving
of reasonable notice.

(6) In this section—
“employment” includes employment under a contract for services;

“group”, inrelation to a director of a holding company, means the group which consists
of the holding company and its subsidiaries.

Section 73: anti-avoidance
74. (1) In any case where—

(a) apersonisoristobeemployed with an ICAV under an agreement which cannot
be terminated by the ICAV by notice or can be so terminated only in specified
circumstances, and

(b) more than 6 months before the end of the period for which the person is or
is to be so employed, the ICAV enters into a further agreement (otherwise
than in pursuance of a right conferred by or by virtue of the original
agreement on the other party to it) under which the personis to be employed
with the ICAV or, where the person is a director of a holding company, within
the group,

the definition of “relevant term” in section 73 shall apply as if to the period for which
the personistobe employed under that further agreement there were added a further
period equal to the unexpired period of the original agreement.
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(2) Where subsection (1) has effect in relation to the definition of “relevant term”
in section 73,subsection (5) of that section has effect as if “and the agreement and
the original agreement shall each be deemed to contain a term entitling the ICAV to
terminate it at any time by the giving of reasonable notice” were substituted for “and
that agreement shall be deemed to contain a term entitling the ICAV to terminate it
at any time by the giving of reasonable notice”.

Prohibition of loans etc. to directors and connected persons
75. (1) An ICAV shall not—

(a) make a loan or a quasi-loan to a director of the ICAV or its holding company
or to a person connected with such a director,

(b) enter into a credit transaction as creditor for such a director or a person so
connected, or

(c) enter into a guarantee or provide any security in connection with a loan, quasi-
loan or credit transaction made by any other person for such a director or a
person so connected.

(2) An ICAV shall not arrange for the assignment to it or the assumption by it of any
rights, obligations or liabilities under a transaction which, if it had been entered into
by the ICAV, would have contravened subsection (1); but for the purposes of this Act
the transaction shall be treated as having been entered into on the date of the
arrangement.

(3) An ICAV shall not take part in any arrangement whereby—

(a) another person enters into a transaction which, if it had been entered into by
the ICAV, would have contravened subsection (1) or (2), and

(b) that other person, in pursuance of the arrangement, has obtained or is to
obtain any benefit from the ICAV.

(4) Where an ICAV contravenes subsection (1), (2) or (3), the ICAV and any officer
of it who is in default commits a category 2 offence.

(5) Where an ICAV enters into a transaction or arrangement in contravention of
subsection (1) or (2) the transaction or arrangement shall be voidable at the instance
of the ICAV unless—

(a) restitution of any money or any other asset which is the subject matter of the
arrangement or transaction is no longer possible, or the ICAV has been
indemnified in pursuance of subsection (6)(b) for the loss or damage suffered
by it, or

(b) any rights acquired bona fide for value and without actual notice of the
contravention by any person, other than the person for whom the transaction
or arrangement was made, would be affected by its avoidance.

(6) Without prejudice to any liability imposed otherwise than by this subsection
but subject to subsection (7), where an arrangement or transaction is made by an
ICAV for a director of the ICAV or person connected with such a director in
contravention of subsection (1) or (2), that director and the person so connected and
any other director of the ICAV who authorised the transaction or arrangement shall
(whether or not it has been avoided in pursuance of subsection (5)) be liable—

(a) to account to the ICAV for any gain which he or she has made directly or
indirectly by the arrangement or transaction, and

(b) (jointly and severally with any other person liable under this subsection) to
indemnify the ICAV for any loss or damage resulting from the arrangement
or transaction.
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(7) Where an arrangement or transaction is entered into by an ICAV and a person
connected with a director of the ICAV in contravention of subsection (1) or (2) that
director shall not be liable under subsection (6) if the person shows that he or she
took all reasonable steps to secure the ICAV’s compliance with that subsection and,
in any case, a person so connected and any such other director as is mentioned in
subsection (6) shall not be so liable if he or she shows that, at the time the
arrangement or transaction was entered into, he or she did not know the relevant
circumstances constituting the contravention.

Section 75: supplementary
76. (1) In section 75 “guarantee” includes indemnity.
(2) For the purposes of section 75 —

(a) a quasi-loan is a transaction under which one party (“the creditor”) agrees to
pay, or pays otherwise than in pursuance of an agreement, a sum for another
(“the borrower”) or agrees to reimburse, or reimburses otherwise than in
pursuance ofanagreement, expenditureincurred byanotherpartyforanother
(“the borrower”)—

(i) on terms that the borrower (or a person on the borrower’s behalf) will
reimburse the creditor, or

(ii) in circumstances giving rise to a liability on the borrower to reimburse
the creditor,

(b) any reference to the person to whom a quasi-loan is made is a reference to
the borrower, and

(c) the liabilities of a borrower under a quasi-loan include the liabilities of any
person who has agreed to reimburse the creditor on behalf of the borrower.

(3) For the purposes of section 75, a credit transaction is a transaction under which
one party (“the creditor”)—

(a) supplies any goods or sells any land under a hire-purchase agreement or
conditional sale agreement,

(b) leases or licenses the use of land or hires goods in return for periodical
payments, or

(c) otherwise disposes of land or supplies goods or services on the understanding
that payment (whether in a lump-sum or instalments or by way of periodical
payments or otherwise) is to be deferred,

but a lease of land which reserves a nominal annual rent of not more than €100 is
not a credit transaction where an ICAV grants the lease in return for a premium or
capital payment which represents the open market value of the land thereby disposed
of by the ICAV.

(4) For the purposes of section 75, the value of a transaction or arrangement is—
(a) in the case of a loan, the principal of the loan,

(b) inthe case of a quasi-loan, the amount, or maximum amount, which the person
to whom the quasi-loan is made is liable to reimburse the creditor,

(c) in the case of a guarantee or security, the amount guaranteed or secured, and

(d) in the case of a transaction or arrangement, the price which it is reasonable
to expect could be obtained for the goods, land or services to which the
transaction or arrangement relates if they had been supplied at the time the
transaction or arrangement is entered into in the ordinary course of business
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and on the same terms (apart from price) as they have been supplied or are
to be supplied under the transaction or arrangement in question or the value
of the transaction to which the arrangement relates less any amount by which
the liabilities under the arrangement or transaction of the person for whom
the transaction was made have been reduced.

(5) For the purposes of subsection (4), the value of a transaction or arrangement
which is not capable of being expressed as a specific sum of money (because the
amount of any liability arising under the transaction is unascertainable, or for any
other reason) shall, whether or not any liability under the transaction has been
reduced, be deemed to exceed €65,000.

(6) For the purposes of section 75, a transaction or arrangement is made for a person
if—

(a) in the case of a loan or quasi-loan, it is made to the person,

(b) in the case of a credit transaction, the person is one to whom goods or services
are supplied, or land is sold or otherwise disposed of, under the transaction,

(c) in the case of a guarantee or security, it is entered into or provided in
connection with a loan or quasi-loan made to the person or a credit
transaction made for the person, and

(d) in the case of a transaction or arrangement for the supply or transfer of goods,
land or services (or any interest therein), the person is the person to whom
the goods, land or services (or the interest) are supplied or transferred or
for whom the arrangement was made.

(7) Section 75 has effect in relation to an arrangement or transaction whether
governed by the law of the State or of another country.

Section 75: connected persons

77. (1) For the purposes of section 75, a person is connected with a director of an
ICAV if, but only if, the person (not being a director of the ICAV) is—

(a) the director’s spouse, civil partner within the meaning of the Civil Partnership
and Certain Rights and Obligations of Cohabitants Act 2010, parent, brother,
sister or child,

(b) a person acting as the trustee of any trust, the principal beneficiaries of which
are the director, the director’s spouse or civil partner or any of the director’s
children or any body corporate which the director controls, or

(c) in partnership, within the meaning of section 1(1) of the Partnership Act 1890,
with the director.

(2) A body corporate shall also be deemed to be connected with a director of an
ICAV if it is controlled by that director.

(3) For the purposes of this section, a director of an ICAV shall be deemed to control
a body corporate if, but only if, the director is, alone or together with any other
director or directors of the ICAV, or any person connected with the director or such
other director or directors, interested in one-half or more of the equity share capital
of that body or entitled to exercise or control the exercise of one-half or more of the
voting power at any general meeting of that body.

(4) In subsection (3) —

(a) “equity share capital”, in relation to an ICAV, means its issued share capital
excluding any part of it which, neither as respects dividends nor as respects
capital, carries any right to participate beyond a specified amount in a
distribution;
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(b) references to voting power exercised by a director shall include references to
voting power exercised by another body corporate which that director
controls.

F15[Intra-group transactions
77A. (1) Section 77 does not prohibit an ICAV from—

(a) making aloan or quasi-loan to any body corporate which is its holding company,
subsidiary or a subsidiary of its holding company, or

(b) entering into a guarantee or providing any security in connection with a loan
or quasi-loan made by any person to any body corporate which is its holding
company, subsidiary or a subsidiary of its holding company.

(2) Section 77 does not prohibit an ICAV from—

(a) entering into a credit transaction as creditor for any body corporate which is
its holding company, subsidiary or a subsidiary of its holding company, or

(b) entering into a guarantee or providing any security in connection with any
credit transaction made by any other person for any body corporate which
is its holding company, subsidiary or a subsidiary of its holding company.]

Annotations
Amendments:

F15 Inserted (1.02.2021) by Investment Limited Partnerships (Amendment) Act 2020 (31/2020), s. 52,
S.l. No. 19 of 2021.

Chapter 3

Other matters
Fiduciary duties of directors of ICAVs

78. (1) Without prejudice to the provisions of any enactment (including this Act),
a director of an ICAV shall owe the duties set out in section 79 (“the relevant duties”)
to the ICAV (and the ICAV alone).

(2) The breach by a director of the relevant duties shall not of itself affect—
(a) the validity of any contract or other transaction, or

(b) the enforceability, otherwise than by the director in breach of that duty, of
any contract or other transaction by any person,

but nothing in this subsection affects the principles of liability of a third party where
he or she has been an accessory to a breach of duty or has knowingly received a
benefit from it.

(3) The relevant duties (other than those set out in section 79(1)(b) and (h)) are
based on certain common law rules and equitable principles as they apply in relation
to the directors of bodies corporate and shall have effect in place of those rules and
principles as regards the duties owed to an ICAV by a director.

(4) The relevant duties (other than those set out in section 79(1)(b) and (h)) shall
be interpreted, and the provisions concerned of section 79 shall be applied, in the
same way as common law rules or equitable principles and regard shall be had to the
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corresponding common law rules and equitable principlesininterpreting those duties
and applying those provisions.
Statement of principal fiduciary duties of directors of ICAVs
79. (1) A director of an ICAV shall—
(a) act in good faith in what the director considers to be the interests of the ICAV,

(b) act honestly and responsibly in relation to the conduct of the affairs of the
ICAV,

(c) actinaccordance with the instrument of incorporation of the ICAV and exercise
his or her powers only for the purposes allowed by law,

(d) not use the ICAV’s property, information or opportunities for his or her own
or anyone else’s benefit unless—

(i) that is expressly permitted by the ICAV’s instrument of incorporation, or
(ii) the use has been approved by a resolution of th