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SCHEDULE 3

MODEL ARTICLES FOR PUBLIC COMPANIES

PART 4
SHARES AND DISTRIBUTIONS

TRANSFER AND TRANSMISSION OF SHARES

Transfers of certificated shares

63.—(1)  Certificated shares may be transferred by means of an instrument of transfer in any
usual form or any other form approved by the directors, which is executed by or on behalf of—

(a) the transferor, and
(b) (if any of the shares is partly paid) the transferee.

(2)  No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the title to any share.

(3)  The company may retain any instrument of transfer which is registered.
(4)  The transferor remains the holder of a certificated share until the transferee’s name is entered

in the register of members as holder of it.
(5)  The directors may refuse to register the transfer of a certificated share if—

(a) the share is not fully paid;
(b) the transfer is not lodged at the company’s registered office or such other place as the

directors have appointed;
(c) the transfer is not accompanied by the certificate for the shares to which it relates, or such

other evidence as the directors may reasonably require to show the transferor’s right to
make the transfer, or evidence of the right of someone other than the transferor to make
the transfer on the transferor’s behalf;

(d) the transfer is in respect of more than one class of share; or
(e) the transfer is in favour of more than four transferees.

(6)  If the directors refuse to register the transfer of a share, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed transfer
may be fraudulent.

Transfer of uncertificated shares

64. A transfer of an uncertificated share must not be registered if it is in favour of more than
four transferees.

Transmission of shares

65.—(1)  If title to a share passes to a transmittee, the company may only recognise the transmittee
as having any title to that share.

(2)  Nothing in these articles releases the estate of a deceased member from any liability in respect
of a share solely or jointly held by that member.
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Transmittees’ rights

66.—(1)  A transmittee who produces such evidence of entitlement to shares as the directors may
properly require—

(a) may, subject to the articles, choose either to become the holder of those shares or to have
them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has the
same rights as the holder had.

(2)  But transmittees do not have the right to attend or vote at a general meeting in respect of
shares to which they are entitled, by reason of the holder’s death or bankruptcy or otherwise, unless
they become the holders of those shares

Exercise of transmittees’ rights

67.—(1)  Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in writing of that wish.

(2)  If the share is a certificated share and a transmittee wishes to have it transferred to another
person, the transmittee must execute an instrument of transfer in respect of it.

(3)  If the share is an uncertificated share and the transmittee wishes to have it transferred to
another person, the transmittee must—

(a) procure that all appropriate instructions are given to effect the transfer, or
(b) procure that the uncertificated share is changed into certificated form and then execute an

instrument of transfer in respect of it.
(4)  Any transfer made or executed under this article is to be treated as if it were made or executed

by the person from whom the transmittee has derived rights in respect of the share, and as if the
event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

68. If a notice is given to a member in respect of shares and a transmittee is entitled to those
shares, the transmittee is bound by the notice if it was given to the member before the transmittee’s
name has been entered in the register of members.
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