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Companies Act 2006
2006 CHAPTER 46

PART 17

A COMPANY'S SHARE CAPITAL

CHAPTER 6

PUBLIC COMPANIES: INDEPENDENT VALUATION OF NON-CASH CONSIDERATION

Transfer of non-cash asset in initial period

598 Public company: agreement for transfer of non-cash asset in initial period

(1) A public company formed as such must not enter into an agreement—
(a) with a person who is a subscriber to the company's memorandum,
(b) for the transfer by him to the company, or another, before the end of the

company's initial period of one or more non-cash assets, and
(c) under which the consideration for the transfer to be given by the company is at

the time of the agreement equal in value to one-tenth or more of the company's
issued share capital,

unless the conditions referred to below have been complied with.

(2) The company's “initial period” means the period of two years beginning with the date
of the company being issued with a certificate under section 761 (trading certificate).

(3) The conditions are those specified in—
section 599 (requirement of independent valuation), and
section 601 (requirement of approval by members).

(4) This section does not apply where—
(a) it is part of the company's ordinary business to acquire, or arrange for other

persons to acquire, assets of a particular description, and
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(b) the agreement is entered into by the company in the ordinary course of that
business.

(5) This section does not apply to an agreement entered into by the company under the
supervision of the court or of an officer authorised by the court for the purpose.

599 Agreement for transfer of non-cash asset: requirement of independent valuation

(1) The following conditions must have been complied with—
(a) the consideration to be received by the company, and any consideration other

than cash to be given by the company, must have been independently valued
in accordance with the provisions of this Chapter,

(b) the valuer's report must have been made to the company during the six months
immediately preceding the date of the agreement, and

(c) a copy of the report must have been sent to the other party to the proposed
agreement not later than the date on which copies have to be circulated to
members under section 601(3).

(2) The reference in subsection (1)(a) to the consideration to be received by the company
is to the asset to be transferred to it or, as the case may be, to the advantage to the
company of the asset's transfer to another person.

(3) The reference in subsection (1)(c) to the other party to the proposed agreement is to
the person referred to in section 598(1)(a).

If he has received a copy of the report under section 601 in his capacity as a member
of the company, it is not necessary to send another copy under this section.

(4) This section does not affect any requirement to value any consideration for purposes
of section 593 (valuation of non-cash consideration for shares).

600 Agreement for transfer of non-cash asset: requirements as to valuation and
report

(1) The provisions of sections 1150 to 1153 (general provisions as to independent
valuation and report) apply to the valuation and report required by section 599 (public
company: transfer of non-cash asset).

(2) The valuer's report must state—
(a) the consideration to be received by the company, describing the asset in

question (specifying the amount to be received in cash) and the consideration
to be given by the company (specifying the amount to be given in cash), and

(b) the method and date of valuation.

(3) The valuer's report must contain or be accompanied by a note by him—
(a) in the case of a valuation made by a person other than himself, that it appeared

to himself reasonable to arrange for it to be so made or to accept a valuation
so made,

(b) whoever made the valuation, that the method of valuation was reasonable in
all the circumstances,

(c) that it appears to the valuer that there has been no material change in the value
of the consideration in question since the valuation, and
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(d) that, on the basis of the valuation, the value of the consideration to be received
by the company is not less than the value of the consideration to be given by it.

(4) Any reference in section 599 or this section to consideration given for the transfer of
an asset includes consideration given partly for its transfer.

(5) In such a case—
(a) the value of any consideration partly so given is to be taken as the proportion

of the consideration properly attributable to its transfer,
(b) the valuer must carry out or arrange for such valuations of anything else as

will enable him to determine that proportion, and
(c) his report must state what valuations have been made for that purpose and

also the reason for and method and date of any such valuation and any other
matters which may be relevant to that determination.

601 Agreement for transfer of non-cash asset: requirement of approval by members

(1) The following conditions must have been complied with—
(a) the terms of the agreement must have been approved by an ordinary resolution

of the company,
[F1(b) copies of the valuer's report must have been circulated to the members entitled

to notice of the meeting at which the resolution is proposed, not later than the
date on which notice of the meeting is given, and]

(c) a copy of the proposed resolution must have been sent to the other party to
the proposed agreement.

(2) The reference in subsection (1)(c) to the other party to the proposed agreement is to
the person referred to in section 598(1)(a).

(3) F2. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Textual Amendments
F1 S. 601(1)(b) substituted (1.10.2009) by The Companies Act 2006 (Consequential Amendments,

Transitional Provisions and Savings) Order 2009 (S.I. 2009/1941), art. 2(1), Sch. 1 para. 260(3)(a)
(with art. 10)

F2 S. 601(3) omitted (1.10.2009) by virtue of The Companies Act 2006 (Consequential Amendments,
Transitional Provisions and Savings) Order 2009 (S.I. 2009/1941), art. 2(1), Sch. 1 para. 260(3)(b)
(with art. 10)

602 Copy of resolution to be delivered to registrar

(1) A company that has passed a resolution under section 601 with respect to the transfer
of an asset must, within 15 days of doing so, deliver to the registrar a copy of the
resolution together with the valuer's report required by that section.

(2) If a company fails to comply with subsection (1), an offence is committed by—
(a) the company, and
(b) every officer of the company who is in default.
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(3) A person guilty of an offence under this section is liable on summary conviction to a
fine not exceeding level 3 on the standard scale and, for continued contravention, to a
daily default fine not exceeding one-tenth of level 3 on the standard scale.

603 Adaptation of provisions in relation to company re-registering as public

The provisions of sections 598 to 602 (public companies: transfer of non-cash assets)
apply with the following adaptations in relation to a company re-registered as a public
company—

(a) the reference in section 598(1)(a) to a person who is a subscriber to the
company's memorandum shall be read as a reference to a person who is a
member of the company on the date of re-registration;

(b) the reference in section 598(2) to the date of the company being issued with a
certificate under section 761 (trading certificate) shall be read as a reference
to the date of re-registration.

604 Agreement for transfer of non-cash asset: effect of contravention

(1) This section applies where a public company enters into an agreement in contravention
of section 598 and either—

(a) the other party to the agreement has not received the valuer's report required
to be sent to him, or

(b) there has been some other contravention of the requirements of this Chapter
that the other party to the agreement knew or ought to have known amounted
to a contravention.

(2) In those circumstances—
(a) the company is entitled to recover from that person any consideration given

by it under the agreement, or an amount equal to the value of the consideration
at the time of the agreement, and

(b) the agreement, so far as not carried out, is void.

(3) If the agreement is or includes an agreement for the allotment of shares in the company,
then—

(a) whether or not the agreement also contravenes section 593 (valuation of non-
cash consideration for shares), this section does not apply to it in so far as it
is for the allotment of shares, and

(b) the allottee is liable to pay the company an amount equal to the aggregate
of the nominal value of the shares and the whole of any premium (or, if the
case so requires, so much of that aggregate as is treated as paid up by the
consideration), with interest at the appropriate rate.
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Changes and effects yet to be applied to the whole Act associated Parts and Chapters:
– Act amendment to earlier affecting provision S.I. 1989/638, Sch. 4 by S.I. 2024/410

Sch. 2 para. 1
– Act amendment to earlier affecting provision S.I. 2008/373 reg. 11(1) by S.I.

2013/1971 reg. 9(a) (This amendment not applied to legislation.gov.uk. Amending
Regulations revoked (1.10.2013) without ever being in force by S.I. 2013/2224, reg.
2)

– Act amendment to earlier affecting provision S.I. 2008/373 reg. 3(4) by S.I.
2013/1971 reg. 4 (This amendment not applied to legislation.gov.uk. Amending
Regulations revoked (1.10.2013) without ever being in force by S.I. 2013/2224, reg.
2)

Whole provisions yet to be inserted into this Act (including any effects on those
provisions):
– s. 156A-156C inserted by 2015 c. 26 s. 87(4)
– s. 156B(5) omitted by 2023 c. 56 Sch. 2 para. 26
– s. 156C(2) words substituted by 2023 c. 56 s. 41(2)(a)
– s. 156C(2A) inserted by 2023 c. 56 s. 41(2)(b)
– s. 156C(3) substituted for s. 156C(3)-(5) by 2023 c. 56 Sch. 2 para. 27
– s. 479A(2)(c)(zi) inserted by S.I. 2019/177 reg. 4(b)(i) (This amendment not applied

to legislation.gov.uk. Reg. 4 substituted by regs. 4, 4A immediately before IP
completion day by S.I. 2019/1392, regs. 1(2), 4)

– s. 479B(a)(iii) amendment to earlier affecting provision S.I.2008/1991 reg.34 by S.R.
2024/78 reg. 31(4)

– s. 479B(a)(iii) amendment to earlier affecting provision S.I.2008/1991 reg.34A by
S.R. 2024/78 reg. 31(5)

– s. 1047(4)(i)(j) inserted by 2023 c. 56 s. 21(2)
– s. 1087(da) substituted by 2023 c. 56 s. 52(2)
– s. 1087A-1807C applied by S.I. 2009/2436, Sch. 1 para. 20(1)(ca) (as substituted) by

S.I. 2024/410 Sch. 2 para. 5(d)(ii)
– s. 1110E-110G applied by S.I. 2009/1804, reg. 60 (as amended) by S.I. 2024/234 reg.

26
– s. 11989A applied (with modifications) by S.I. 2009/1804, reg. 79A (as inserted) by

S.I. 2024/234 reg. 46
– Sch. 10 para. 6(2D) inserted by S.I. 2019/177 reg. 28(e) (This amendment not

applied to legislation.gov.uk. Reg. 28(e) omitted immediately before IP completion
day by virtue of S.I. 2020/523, regs. 1(2), 14(e)(iv))

– Sch. 10 para. 7(2A) inserted by S.I. 2019/177 reg. 29(b) (This amendment not
applied to legislation.gov.uk. Reg. 29 substituted immediately before IP completion
day by S.I. 2020/523, regs. 1(2), 14(f))
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