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Companies Clauses Consolidation
(Scotland) Act 1845

1845 CHAPTER 17 8 and 9 Vict

Transfer of Shares

And with respect to the transfer or transmission of shares, be it enacted as follows:

14 Transfer of shares to be by deed duly stamped.

Subject to the regulations herein or in the special Act contained, every shareholder
may sell and transfer all or any of his shares in the undertaking, or all or any part of
his interest in the capital stock of the company, in case such shares shall, under the
provisions therein-after contained, be consolidated into capital stock; and every such
transfer shall be by deed duly stamped, in which the consideration shall be truly stated;
and such deed may be according to the form in the schedule (B.) to this Act annexed,
or to the like effect.

15 Regulating the form of transfers of shares.

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F1 All transfers of shares of the company
shall be valid and effectual if executed according to the usual mode of executing such
instruments either in England or Scotland, or partly according to the one and partly
according to the other.

Textual Amendments
F1 Recital omitted under authority of Statute Law Revision Act 1891 (c. 67)

16 Transfers of shares to be registered, &c.

The said deed or transfer (when duly executed) shall be delivered to the secretary,
and be kept by him; and the secretary shall enter a memorial thereof in a book, to
be called the “Register of Transfers,” and shall endorse such entry on the deed of
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transfer, and shall, on demand, deliver a new certificate to the purchaser; and for
every such entry and endorsement and certificate the company may demand any sum
not exceeding the prescribed amount, or if no amount be prescribed then a sum not
exceeding two shillings and sixpence; and on the request of the purchaser of any
share an endorsement of such transfer shall be made on the certificate of such share,
instead of a new certificate being granted; and such endorsement, being signed by the
secretary, shall be considered in every respect the same as a new certificate; and until
such transfer has been so delivered to the secretary as aforesaid the vendor of the share
shall continue liable to the company for any calls that may be made upon such share,
and the purchaser of the share shall not be entitled to receive any share of the profits
of the undertaking, or to vote in respect of such share.

17 Transfers not to be made until all calls paid.

No shareholder shall be entitled to transfer any share after any call shall have been
made in respect thereof, until he shall have paid such call, nor until he shall have paid
all calls for the time being due on every share held by him.

18 Closing of transfer books.

It shall be lawful for the directors to close the register of transfers for the prescribed
period, or if no period be prescribed then for a period not exceeding fourteen days
previous to each ordinary meeting, and they may fix a day for the closing of the same,
of which seven days notice shall be given by advertisement in some newspaper as
after mentioned; and any transfer made during the time when the transfer books are
so closed shall, as between company and the party claiming under the same, but not
otherwise, be considered as made subsequently to such ordinary meeting.

19 Transmission of shares by other means than transfer to be authenticated by a
declaration.

If the interest in any share have become transmitted in consequence of the death or
bankruptcy or insolvency of any shareholder, F2. . . or by any other lawful means than
by a transfer according to the provisions of this or the special Act, such transmission
shall be authenticated by a declaration in writing as herein-after mentioned, or in such
other manner as the directors shall require; and every such declaration shall state the
manner in which and the party to whom such share shall have been so transmitted,
and shall be made and signed by some credible person before a sheriff or justice; and
such declaration shall be left with the secretary, and thereupon he shall enter the name
of the person entitled under such transmission in the register of shareholders; and for
every such entry the company may demand any sum not exceeding the prescribed
amount, and where no amount shall be prescribed then not exceeding [F325p]; and until
such transmission has been so authenticated no person claiming by virtue of any such
transmission shall be entitled to receive any share of the profits of the undertaking,
nor to vote in respect of any such share as the holder thereof.

Textual Amendments
F2 Words in s. 19 repealed (5.11.1993) by 1993 c. 50, s. 1(1), Sch. 1 Pt. V Group1
F3 Words substituted by virtue of Decimal Currency Act 1969 (c. 19), s. 10(1)
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20 Proof of transmission by marriage, will, &c.
F4. . . If such transmission have taken place by virtue of any testamentary instrument,
or by intestacy, the probate of the will or the letters of administration, or an official
extract therefrom, obtained from any prerogative court if granted in England, or a
testament testamentary or testament dative if expede in Scotland, or an official extract
thereof, shall, together with such declaration, be produced to the secretary; and upon
such production F4. . . the secretary shall make an entry of the declaration in the said
register of transfers.

Textual Amendments
F4 Words in s. 20 repealed (5.11.1993) by 1993 c. 50, s. 1(1), Sch. 1 Pt. V Group1

21 Company not bound to regard trusts.

The company shall not be bound to see to the execution of any trust, whether express,
implied, or constructive, to which any of the said shares may be subject; and the receipt
of the party in whose name any such share shall stand in the books of the company, or
if it stands in the names of more parties than one the receipt of the party first named in
the register of shareholders and then surviving, shall from time to time be a sufficient
discharge to the company for any dividend or other sum of money payable in respect
of such share, notwithstanding any trust to which such share may then be subject, and
whether or not the company have had notice of such trusts; and the company shall not
be bound to see to the application of the money paid upon such receipt.
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