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ABSTRACT

This Thesis aims at studying the problems of tax law related to share
exchange in Thailand compared with the tax measures related to share exchange in
United Kingdom. This study begins at the definitions and type of share exchange
including mergers and acquisitions with the current regime of tax measures.

As a result of the study on the Revenue Code of Thailand and the related
regulations, it has been found that the law lack of the tax measures in order to
promote and support share acquisition or take over by share exchange which are
different from amalgamation or entire business transfer by share exchange which are
exempted from personal income tax and corporate income tax under the condition
that the transferor company has to be dissolved after the completion of entire
business transfer. In addition, the law is unclear on the calculation of the interest arising
from the share exchange which value should be used as the basis for the calculation
of gains. As the result, currently, an individual always transfer shares by shares
exchange in low price to avoid personal income tax which the revenue officers have
no power to assess such share exchange transaction to be made at market price

different from corporate income tax which the revenue officers have power to assess
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such share exchange transaction to be made at market price. Furthermore, there are
some problems on the withholding tax of personal income arising by the shares
exchange. In practice, the person who has to withhold income tax will remit cash to
the revenue department instead of withholding shares. Then, ask the shareholders
who is the other party for reimbursement. This not only contradict to the principle of
convenience for the person who is liable to withhold tax, but it also may cause the
incidence of taxation.

As a result of the study on tax law in United Kingdom, it has been found
that there is an exemption for capital gains tax in case of share exchanges between
the shares held by the shareholder in Target Company and newly issued shares of
Acquiring Company for the purpose of supporting and promoting Takeover and reduce
the anxiety of investors who is a shareholder regarding the capital gains tax. The
exchange does not cause major change to the essential of the property due to the
similar value of properties for exchange occurred by the negotiation at Arm’s Length
price which the new one will replace the existing property. For cases that are not
exempted from tax, the exchange shall be based on the bargaining at Arm’s Length
price or market price. If there is a transaction that beneficial to trade in a price lower
than the market price which is not based on the bargaining at Arm’s Length, the
revenue authority will have a power to assess the value of such transfer. In addition,
according to UK law, there is no provision related to the withholding tax on the
chargeable gains arising from share exchanges.

As a result of the study, the author propose that there should be a tax
relief for Takeover by share exchange, Entire Business Transfer, and Amalgamation by
giving an exemption of income tax to an individual and corporate shareholder for gains
arising from the share exchange under the rules, procedures and condition prescribed
for Reorganization of Share Capital. In addition, the regulation for the valuation of
interest should be issued for the clarity of tax calculation on gains and benefit derived
from share transfer in accordance with section 40(4)(g) and 40(4)(f) which is not under
the criteria of tax relief pursuant to the principle of certainty and clarity of tax.
Furthermore, the Revenue code should be amended by giving the Revenue officer to

have a power to assess value of property transfer by an individual to be made at
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market price similar to UK law including the cancellation of withholding tax for gains
as an income under section 40(4)(g) and 40(4)(f) derived from the share exchange which

is not under the criteria of tax relief.

Keywords : Share Exchange, Reorganization.
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2.1 aAnundiguazsUwuuvaINIsuaniUag il

mﬂwmssuaaﬂ’ml,aﬂﬁu (Share Swap / Stock Swap / Share for Share Exchange)
Fu Ty Black’s Law Dictionary T8l arununelifaseluil “Stock Swap.(1956) In a
corporate reorganization, an exchange of one corporation’s stock for another
corporation’s stock.”! Faudanalein WWumniuvesussvmiauaniuiuvesdnuitm
Tunsdnlassasnesusem

wniasamunguunglng liinguunefmwlydfnnunuisveaniseaniuld
laglanie 33909RTUIANUNLIEVRINITRANTUANElAUTENIAN Y MU LTS AE NRIYE

anwalz 2 uaniUasu wns) 518 eUyedAliin “u1msn 518 suluaniUdsuily Aedygds

1 a

Ansiisinaleunssudnsuianindauliduuasiu ilinsuanifeuiuluind deununeia

nsfgnsdssleunssuavdluiuliiuuaziu Janisuaniiuiana1ntl gnihunldlunagnslu

¥ 1
g a LY

msdgeianisvesuiEndu nen1stissiluiuvesuiengidndenansunutuan

Vell 1aNa1TIAINNLIEYBINSHANTUAIUNY MINEBINg Y TudiuuaIngrune

v L%

sanguiuilafivgyafenunnevesnisuaniulilaeemisusiediu useegalsia lanmue

! Bryan A. Garner, J.D., LL.D., Black’s Law Dictionary, Tenth Edition, (United

States of America: Thomson Reuters, 2015), p. 1677.
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anvauzvansuaniuiaglasveniulidesdondualaanyuluvaeiiiniswaniuld e
nsuaniusenaiteulumuiidinualuging 135 wimsesdygRnisiiuniduala
ANYU A.A. 1992 (Taxation of Chargeable Gains Act 1992) I%miLLaﬂﬁ:umuwma’l 135

L a Y] v & a Y = v R = %] o a
U uaul%ﬂUﬂqiLsﬂq‘(j@ﬂﬂﬂquﬂEJﬂ']i‘l@ll']"?NV!u (Share Acqum‘uon) 98 NNILVIATBUINNINIT

;4
v a ¢ v v Y

(Take over) IngazAaulunsdiiu3eniuszashazidndeiaonts viniseaniuliundfoiud

Y 9

dovuluvidndimune wewanduiuluvsendmuneiu ilidunisidrdeianiswse

v
v S | !

o a q' (% o [ a = S ! « o 9/ v/ 9
asoudrfan1slidesdrseilultu Fensdidenddil Sendn “n1susulaseasneiuyu

aY a1 o !

(Reorganization of Shares Capital) 8g19l57d fdeMindunaitundygauinsn 135 Avun
Tagdoadunisivunuan du mnvuivesieruldgnenidnly nsdifenandldlins
wandulamssmuanns 135 wiagldsunisujifiadiouinléinsuaniuiniu? sudy
anwauzYeIn1laufan1g (Reconstruction) MNNIATY 136 WiiswszswdyeAnisiiune
walénnnu aa. 1992 FaagldnaneaziBusluunil 4 mmsmafunidualdainyuain
nsuanasuvuluuszinasingy deld
MNANUMINELAY ANz YeIn1Tkanuildnanteiu vil¥nisuansfuaiunsa
nagvildlunanssuuun Tasusnfimnsanléidu 4 suuuudwiolud Fausasguuuuasdelsiud
AnanszSfunnesiuludearlsedureluuni 3 imsmisifun@iuldannisuandasu

ludssinalnesialy

2.1.1 msiuiuaniuiuii

e dheviudieniadiuniineudegluuidvmis lWuanduruniludn

USynnile Fedelaegneviuvesdnuiunuds deununmselull

fau 1A4
5
By B Llﬂﬂ‘}ju L B S B L B
l’df‘ﬁ"lﬂu fl. - = :‘JE'IEI‘L!‘L! . l’df‘ﬂ"lﬂu fl. .aJE'I'E‘i»!‘u b
«—
155 A1, ECE 1349 A, ihdn e

2 John Tiley, M.A,, B.C.L, Revenue Law, (London Butterworths, 1981), p.458.
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a o

vswnlnune lngvessniluuvesnuununistiszaderuluusendvunedutuan

U3tmg@enazeaniuadayiiunuliunuienisulou duvidnimnenazlouiuvesnu

Y
Wifuusengae Felunsaliiazdesdinsimundasdinlunistiseamiusenincuivng@ouas

Uit nsdmiuiiisaniuiueenivdaiunsawanilansuruninseluil

feu LG
aansilu fiftediu
Ba E P B y *
Eeiin A 1
& a i
; |
3 =)
Tousiuniidn n. !
v |
(T4HUA) |
| 1iFE
b !
U5 A, 1FE 2
UFEN .

won3Nll Msuanudinddiansaiilaluduvesusvnlaass 39913

szl 2 sUuuulng Ae

'
P

2.1.2.1 nsainiinisdessusenlaans@uunlval Inegdeviulrgvesuseniag

v

L9

o a

qeiudniiunisleuriuvesnuliuusevlaas Wy usn n. dgdevu n. uazuIem
v, figfiovu v. MaeauTenlanindudnnsuion a. uun lneuiun a. sseenviuluilvitienu
YDIUTEN N. wavus¥m . iWudugierusinluniaesresusivlaediuuigm a. Tugiue

Wuusevlaans sauwkunn sialdd
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U3 1.

130 1.

AN

LTE A
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iEscaial
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Y |

AIANDULANINGANITUANRUUIN AIUNUNIN

fiau

4\—" anviulul

17395 TanBa .
{Holding Ltd.)

173 Teade .
{Holding Ltd.)

|

173 Taafd A
(Holding Ltd.)

LU A,

|

1% A,

2.1.3 msiviueanlmivaniuiueanivai

13 Taade g
(Holding Ltd.)
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]

vala a

RGH AITUASHNNEAIUN gadoiuyaunIy

2.1.4 mstenuluusenlminfinainnisaiuusen

[
Ly

PUNDI NTANUSENAILAADIITUl U NITAIUTINAY watAnTuUS TN

Tl AUUTERIANHUUIBLILAT NINYE AMUNINTT 1241 kaznIz YU gRNMITUINR

VY Y
a v au

W.A. 2535 419571 151 LazdIns) 152 WadkAnsal T9lUNISAIVUSENAINGT USENNAITUY

Tsdlavinnisesniulviuigieuidundenuluuieniaiudiiu dansadananiduwililinig
waniulaewd usiluvnem® mndumsasvianisiiiteulefinguineivuaudidenlasu
awva A v & DY) g v v v a v
n1sufURadiouduilunsuanvunlasueniiunissuinalaanyuluvasaiufanisangle
[ c{' RO Va a L4 = ! a | a LY
ngvunedangy Tuvagnngrunglnedliansusylevinienisuninismivianis Wukediu

nsteufanisnanualagisnisuaniiu daaslananseazidentuunsely

fifladi n. RETE Efiediu . Eifiatin A
° q au (] o (]

. ATLILTEEN .
UTEW M. — 1739 1. 1T &,
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2.2 AuvINY JULUULAEITNITAIUIINAING

= 2/ <) ad =~ a o a [ &,

\Wesannsuaniiuduisnismiandnldluniseusiuianis lddnesdulugluuy
Y8N35 bANNT e Iagdan1suantiu (Share Acquisition) #5e N15teURINITVINNA 18NS
wanviulviunfy (Entire Business Transfer: EBT) fatiu N15@ANWIAMIUVNNY JULUULAEIENNS

AIUTINAINTT edlauddgy ielilinaudinlasgraysaunis

a

N15A7U5IUAIN1S (Mergers and Acquisitions : M&A) Aa n15MANI5bAUTIuU
auningd v3e Aan1sdu wWelilaungegunamuaunsenseunses InedliingUszasAiivents

Wule LidaANEIsan NSkt ¥3eLitani15egenveInanTs

7nell Wenisiiulaannnisaniuaunigluvesianis (Organic Growth) laiviusme
an1aznswdsdugduliagiu msdulnainnieuenianis (Inorganic Growth) Fedunagns

maden waiulakuuianselan ieasaideiinrenis vieliaunsawtetuluniegsia

¥ &

1o Fudumagdalisinisyiniseavsanfanisludagdu Swmunilsdedilesnisniusiy

Y

Aan1s : Teniavesgsialng Weulneiumansnnsdivey Ananed gsiwmuned wazane °

Usznaviugilailesrunisusulassadiavesusdnang deuvosnaiananning® laasuiey

sULuuwaEIsNMIAIUTINAINTsHdeselull
2.2.1 JULUUYBINTAIVTINAINIG

2.2.1.1 mM3musunan1susEnluwuIueu (Horizontal Mergers)

a = =]

Wun1sausinusEngimedudusnusEnrdanonalse ey un1asuni1snan

Y a a4 v PN v & a

WIDN1THANN TIUSENTNAIUTILI AT UL TUANER NSonv1eNTNAn S unwlalAgIAY KSe

Y Y

Usnsluvinusafennu

(3

Meagen1ImuTINAINsluguuuull A N15AUTINAINITTENINUTEN T 904

6V
[ a

R (WYTL) LaTUSEM @eny wilalas 310A (UMNTL) N1SAIVTIUAINTTENINUSTN Und

D

3 a a s = ¥

AnAned aswauned waganey, 3ieIn13A9U5I0AN15 : Tantavesgsialne,

q Y

RuriasaR 3, nilsdoyn N13AIVTINAINT LaU 1, (NTUNNUMIUAT: AAIAVANNTHEUIS
Useinelng, 2557), u. 17-28.

“paranannindunsuseinelny, MRA : Mergers and Acquisitions 1113L88nd

anud15agsaalng, (NJunmumnues : naraanninduisUseinelng, 2555), u. 9-42.
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PUodldumes I1in (WL Waru3Em Wua1s 310 USEN wiuesuns in USYn Lealed

G (Uszindlne) I1dn Faduddndugsiaasnlulssinalng nsaausiufanissendng

9

e

SUIANINTIATEYSYT IR (V) Lazsumsianed-ngU8 gievia I1in

2.2.1.2 NM3AIUTIWAINTUSENTULLIAS (Vertical Mergers)

[
v v v

e N1INUSENTNgINEUsoTEAUTUNTHETLANA ST uLsagluanegIAa

LRI ULNTINAINITAU

Aaeg1an1smuTInianislusluuuil Ae N15MIUTINAINITIENIUTEN Iny
gifloy Insigy 1Usand 91dn (un1vw) wag MW Brands N15AIUSINAINITIENINUTEN

Uan. 1a5Aa 9109 (UNTY) AU USEN Usv. a2lsiudndwaznau 9109 (W)

2.2.1.3 N15AUSINAINITUSENIAYNIT5INFITENINUS T laTlianudunuses o

i Tddlugued@e duie vleudatulunaiafedniu (Conglomerate Mergers)

A79819N15AIUTINAINITLUFURUUT AiD N13AIUTINAINTITTENTINUTEN Unvn.

o v . . . a 1 a o a « @
9109 (W11vU) kag Sakari Resources Limited NM19AIUSIUNANITIZIIN UTUN 0ULDU

[

e 9109 WAL USEN LAY 9109 (UUIUU) N1SAIUSINAINITILNINGUSEN T.90. wasivule

g}

[

39 e Fuduusevdesvesusem wsglandusionns 100 (WAv) wag USTW TR -3

2.2.2 35115AUSIUNINIS

[

AsAIUTINAINITALNTAVILA 4 3T fadl

2.2.2.1 M3lendarfu/msasoudiAanis (Share Acquisition/Take Over)

'
¥ aaa

N15kAuNBiuYesiantg fie nsderseliundaiuiniiavsoenidusvesianisen

q
' [

wianilaunsdiuvsenun wWeliilduianiunu Inefanisniluderuenadnluiidusiy

q
[

Tun1susmansaldnls ofis nislaundananianariilag3snis@esiu (Share Purchase) 3o

aa 1 a v vl Y  a A U ¥ a aa v v
TBnswaniiu (Share Swap) lnsusengaossnviuiiuyulvsiimowaniuuauitelaegiovu

YosusEmdmunenls naffe vseviverdunlugteviuluussndmune Tluvasigienu

v

dluusemithmnefnanedugteiulndluuigndde auseazidoailinanliviluiide

ANIMINEULAE FULUUTDINTUANIURB YU

a o

> AnFNad QINNAIUNIA wazAnE, J7UA1 (T997907 3, W. 3-0.
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=

Aty n1slaundaiuyesfianisiu Jsansauwenisniseendu 2 35 fe

1) n3¥eiiu lnedhszamiudutuan (Share Purchase) nunedis N1s7iusem
wiladdenuluianisdnuinisdaduuigndimune (Target Company) Tuguaunivinli

annsaiimuauuimsianistuuigndnaneld Tnenisdseamiulutuan

1%
¥

FNULINUINAIN

»
»

U3EW N, paeviuluusen v.

Z o
On s
‘2/ 7?/\7007
?J7g@
?Z/@OZ/

freg1an1smruianislaeisnnsléundeiu TasdrszArudubuan
(Cash) loiun

- T Uy 9110 () (BANPU) Usenaugsiamilesanuiiu gstaludh
uazgIRandseunauny ihieuansiy 100% lu Centennial Co., Ltd. Fsusznougsianan
wazdmigagiuluseainside IneamuiuuIevgey Yad15Iu 2,324 Sumiseyansy
(Uszanad 70,939 &ruum AnandnsuaniUdeu 30.53 um/wikeqamsy @ 2553))
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A ’1@3 U9 L% 4 NC (National insurance Contribution), IPT (Insurance Premium Tax), PRT
(Petroleum Revenue Tax) udu

wail nguanemsiunBensvesUsamadinguldulsdinludenisfunidnalaan
yuoonudungmnefiaviensamnanaBiulddindu da3endn Capital Gains Tax iU
lgNTUATININTUALAANINTVDISINGY (HM Revenue & Customs) lagagnelinsesudayed
MafunSraldannyu a.m. 1992 (Taxation of Chargeable Gains Act 1992) Famalsainyuds
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Halfannyu a.a. 1992 Muuasiall

Tngluundl agldfnsanilonwuseanilu 4 Wade iun (1) ndnnaeinalulunis
v & =~ % % ¢ v & = v S a v
Jatiun1Bualaainyu (2) nannaeinisdaiuaignalaainyuiinainnisuaniu (3)
Joaniiunisdaiuatnyuiiinainnisuandiu uaz (4) agluiasnislunisdmnuniemneides

funisuanidsuiuluisas sUsuumunguinesangy I5eavidundiwalull

! Computation of gains
(1) The amount of the gains accruing on the disposal of assets shall be computed

in accordance with this Part, subject to the other provisions of this Act.
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dmsviiuaranlasunalaainyuiy ldlinihvesdunisualaanyu (CGT)

9

widsrdosdmalanyuisnanihlusunduilsvesdfiyanaioiilumuiandanmSiuladn

ynnasaby (Corporation Tax) M1a19571 8(1) Uas Taxation of Chargeable Gains Act 19922

% Section 8 Company’s total profits to include chargeable gains
(1) Subject to the provisions of this section and section 400 of the Taxes Act, the

amount to be included in respect of chargeable gains in a company’s total profits for any
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98741577 B3AUIENBUVRIPIUNMTANTORENTINTUNTEAZIBALARAT
4.1.2.1 N353 9UBTINSNEAU (Disposal of Asset) IagA1i1 “d1ning”
(Disposal) Tuill LdlasiAfdeuseylilunsssvdydalaeanis Ay dJe1uvasfifinaniis

podldludnvazvesauvaneily sulaud nslew lddrlusuuuulains sudnsluniwdau

accounting period shall be the total amount of chargeable gains accruing to the company
in the accounting period after deducting—

(a) any allowable losses accruing to the company in the period, and

(b) so far as they have not been allowed as a deduction from chargeable
gains accruing in any previous accounting period, any allowable losses previously accruing
to the company while it has been within the charge to corporation tax.

> UgnTINT Innedn, “Jaunruneusensdmsuninsnisnisiiunendnning fAnwn

nsdinstevenesdiarmin”, Gneriinusumdndin ausdfaans uwing1dsssueans,

2555), U. 150 - 153.
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Usen3 feeadu n1suiulassasienisiiesiu (Reorganization of share capital) Salunseli
yArabAsuNsInassiuUTEMludadiunaulanovuey uaznsaillainisiuaeunlasdniueu
WiazUszLnnUIusEy n1sulasan mudnniwg (Conversion of Securities) A1slaufanisly
fausunlng (Company Reconstruction) N15AIUUSEN (Amalgamations) Falunsaliiusemgn
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Usgnnildlagniseenyiu v3e vug wie n1slounssuanaseninsuedill (Nominee) Wagiinvad
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* HM Revenue & Custom, “CG12700 - Disposal of assets: general”, 13 April 2015
from: http://www.hmrc.gov.uk/manuals/cgmanual/cg12700.htm

> HM Revenue & Custom, “Disposal of assets: not treated as disposals”, [Online].
14 April 2015, From: https://www.gov.uk/hmrc-internal-manuals/capital-gains-manual/cg
12704

® HM Revenue & Custom, “CG12704 - Disposal of assets: not treated as disposals”,
[Online], 14 April 2015, From: http://www.hmrc.gov.uk/manuals/cgmanual/cg12704.htm

" Section 17 Disposals and acquisitions treated as made at market value
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(1) Subject to the provisions of this Act, a person’s acquisition or disposal of an
asset shall for the purposes of this Act be deemed to be for a consideration equal to the
market value of the asset—

(@) where he acquires or, as the case may be, disposes of the asset
otherwise than by way of a bargain made at arm’s length, and in particular where he
acquires or disposes of it by way of gift or on a transfer into settlement by a settlor or
by way of distribution from a company in respect of shares in the company, or

(b) where he acquires or, as the case may be, disposes of the asset wholly
or partly for a consideration that cannot be valued, or in connection with his own or
another’s loss of office or employment or diminution of emoluments, or otherwise in
consideration for or recognition of his or another’s services or past services in any office
or employment or of any other service rendered or to be rendered by him or another.

(2) Subsection (1) shall not apply to the acquisition of an asset if—

(@) there is no corresponding disposal of it, and

(b) there is no consideration in money or money’s worth or the
consideration is of an amount or value lower than the market value of the asset.

® HVM Revenue & Custom, “Market Value”, [Onlinel, 9 April 2015, From:

https://www.gov.uk/capital-gains-tax/market-value
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® HM Revenue & Custom, “Work out your capital gains tax rate”, [Online], 9 April

2015, From: https://www.gov.uk/capital-gains-tax/work-out-your-capital-gains-tax-rate
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ANUUINTAISUBINUNITUNANBEINE (Anti — Avoidance Rules)

91UIUTIUVDINALA91NYU (Chargeable gains) Auimunann1snlgiuns

AIAIENAbAIINYY (Capital gain Tax) wagnann1sAbgiunIsAUIMAENalANYY A2

10 Section 8 Company’s total profits to include chargeable gains
(1) Subject to the provisions of this section and section 400 of the Taxes Act,
the amount to be included in respect of chargeable gains in a company’s total profits
for any accounting period shall be the total amount of chargeable gains accruing to the
company in the accounting period after deducting—
(a) any allowable losses accruing to the company in the period, and
(b) so far as they have not been allowed as a deduction from chargeable
gains accruing in any previous accounting period, any allowable losses previously accruing

to the company while it has been within the charge to corporation tax.
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' Rebecca Cave and Iris Wunschmann-Lyall, Core Tax Annuals Capital Gains Tax

2009/10, (West Sussex: Bloomsbury Professional Ltd., 2009), p.207-209.

12 Section 1025 Share capital issued at a premium representing new consideration

(1) This section applies if—

(a) share capital is issued at a premium representing new consideration, and
(b) a distribution is made in respect of shares representing the share capital.

(2) The amount of the premium is treated as forming part of the share capital
for the purpose of determining under this Chapter whether the distribution is a repayment
of share capital.

(3) Subsection (2) does not have effect in relation to any part of the premium
after that part has been applied to paying up share capital, see also HMRC Guidance
Notes, “Guidance on tax treatment of dividends”, [online], 21 November 2012, From:
http://taxnews.lexisnexis.co.uk/TaxNewsLive/Members/BreakingNewsFullText.aspx?id=39

66&css=1&xml=0
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4.3 Fegniiulunisianundualdanyuiiinainnisuaniu

Taxation of Chargeable Gains Act 1992 finstydfandninamiludesnisleudanis
La¥NI3AIVUTEN (Company Reconstruction and Aralgamation) ludaudi 4 Vi nannsng
aaﬂ%’u LLazﬁuq (Part IV Shares, securities, options etc.) Mmmﬁ 2 ﬂﬁiﬂ%uiﬂidﬂ%ﬂﬂﬁunu
nsuUasanImRanNIng LLaz’Slu‘] (Chapter Il Reorganization of share capital, Conversion of
Securities, etc.) Insmsuansiuiieusulassaiagsiaiiitoulumuvdninusiinss v gy
fmua azliifedndunisdmiiedamingau vionsleundmindaulmi auuing 135
U3n8UNInTT 127 U84 Taxation of Chargeable Gains Act 1992 lauilingUszasalunis
avvayu vsoegregntesldiuluglassa wnnisaniiunisaseudinanisvesu3um (Take
over) Waziloraenuinavesgieyufiazdeamniiuanundtsnisualdainyuainnisionu

Tneansnddunlasuanniswantululadiomanssilasuwlasiy®

7191 @u1saasurlaninuseandu 2 d@u lawn 4.3.1 NENNMSRANNNIAST 135 NS
WANLURSUNANNINE WNBNANNSNEIUDNUSENUTS 1Az 4.3.2 NANNUNAINNIATT 136 N1TLoU

AUNSNG ¥0 NISAIVUTEN TUN8TeIUNITRNNANNTNE

4.3.1 NANLNUNAIUNIATY 135 NISwanUAgUNRANNSNE tNaNanNNsNgludnuSen

ilg (Section 135 Exchange of Securities for those in another Company)

dwsunisuanildsuru ieviuludnusydnuils (Exchange of Securities for
those in another Company) F4t4918auly AR 135 Wik Taxation of Chargeable Gains
Act 1992 azdiodnnisuaniUdsuiudenaradunisusulassadisnisiioiuyuassuiom
(Reorganization of Share Capital) #in1sdeviuiiuldgniodnlunisdmiheludsiumy waghl
A o’ Yo = v 1 PN 1 xs Yo a va I v 6o
fodndumslasuudaiulm Inevudnuagriulniduaglasunisuualugiusduninegdu
Wwenfugteinlasunauslunanvusulasu Feanunsaesuievaninas Rouly uasnaves

all Y dy
ASUITINATENTLG fatl
4.3.1.1 ianinauaitaziauly auu1nsy 135

(1) US¥mn@enanis (Acquired Company) aanvulvfugtieviudatievuludn

USHmil (Target Company) Liiaidunisuanileuriussninaiu

1 John Tiley, M.A., B.C.L, Revenue Law, (London Butterworths, 1981), p.458.
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wilun1siusvieantivaleulifugtevuluusendmunaiewandsuiuliiteuly

ANUUINTT 135 U

Tusnfiwinueatudu Tuai Peter Hadfield —v- HMRC [2010] UKFT 261 16
nssnfeuianisiauediasininlundnnisuesnisuaniusuiiu (Share for Share
Exchanges) 71921#5UN15U55M1015201 8071001851 135 TCGA 1992 Tag 1ilasainuie
Hadfield l#3ufiausuanifuain Royal Dutch Shell Tnefignsuaniudsuiu wirfu Royal
Dutch shell (RDS) 2 #{u #83{u¥o9 Royal Dutch Shell 1 %u 3178 Hadfield fovulu RDS
$1uau 1,320 vfu FelFFuruves RDS $1uru 2,640 Wuidunisuanideu (eevfuves RDS lald
nseenviulmi wildusfuitoenunusifsludnuaie Euro Deferred Shares @soonlifn Shell BV
waznevddléfingg reclassified Wuruluguuuy “A” Shares lu RDS) dslunsdifandiinsy
assnndanguiinanadiuinldfianslasunisussmniszanSauanas 135 (esan RDS Laid
n1veenvulviunug Hadfield vinliune Hadfield gnusiliun18nalaainyuiiuiu 8,178

Yauduazaaliiiuieduassninslaedaduiinsdiiuitlaildniseeniuniuainuvuigves

U1M91 135 TCGA 1992

(2) mMendsannlainisuaniUiguruia uTEnad1genansazdesdienu
1NN 25% vesuandiyianuavesusenidmang wseladusdiulug (Voting Power) lu

ysunmvang

[ '

muideuludeiiaest fdedunaitludiaszina wu lulssmameosudldlvans
TunsussmansznBdmsunismunsfanisiasnisuansuilouisngdeldavslunisean
Feosdwlnguesuignlaenss dludszmeanssosnideadiluiluidivesludadiu 80%
vosuiiiavseanides’ dwiulssmasinguldtmundeuluiuidniid-doRanisassosde
#unnnin 25% vesiuatyimuevesuisndwine Sadudormundndiunmsiefuiitos

AIUTEIADU F99INAISANYINUINFULLDINIINLIAUITUAINBININGT 135 U TngUseasmly

9

A %

N13auayuNIIAILTINAINITIALTINITATEUIAINITAILAITUANTU ' LagnISIdIDey 25%

' peter Harris, Corporate Tax Law: Structure, Policy and Practice,(Cambridge

University Press, 2013), p. 542.
> John Tiley, M.A., B.C.L. Revenue Law. (London Butterworths, 1981), p..458.
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ulgungveusiazUseinalun1satuayun1sAIuTINAINIG

(3) nssiflivinde (2) UsEnidhgeRamsiilaeenulunisuaniieuunilie

uusgnidmungasdndeulald Arelieluneuusnildvitdnaveungtovuussnidinne

[
Y A a

wfanspihvuteulridAlauetulasuiaues UTENd@eRanN1TazaUTAAIUANUSEY

Wnunele

' Practical Law. “Shareholders' rights in private and public companies in the UK
(England and Wales): overview” [Online],1 June 2015, From: http://uk.practicallaw.com/5-
613-3685

" Section 135 Exchange of securities for those in another company

(1) This section applies in the following circumstances where a company
(“company B”) issues shares or debentures to a person in exchange for shares in or
debentures of another company (“company A”).

(2) The circumstances are:

Case 1
Where company B holds, or in consequence of the exchange will hold, more
than 25% of the ordinary share capital of company A.

Case 2

Where company B issues the shares or debentures in exchange for shares as
the result of a general offer—

(@) made to members of company A or any class of them (with or without
exceptions for persons connected with company B), and

(b) made in the first instance on a condition such that if it were satisfied
company B would have control of company A.

Case 3

Where company B holds, or in consequence of the exchange will hold, the

greater part of the voting power in company A.
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Ardnaruauluiil WuldsundeydRafeauly Corporation Tax Act 2010

o

WM 450 FanungAUTIDe ypranlddnsuseliansaivauliimismsavsenisdeulunis
UIM33AN5UUTEN Felumfinnwiad Steele v EVC International NV 69TC88 dugfuindies
Junismuauluszauiiussyudfionu (General Meeting) lailguaiiiosluszduuasauinmsnu
)18

(administrative or board level)'® uanaNilATitmIvANSITINAINTUNYARGNEILYY YiT0VU

pandiulugvesusem vieliandeondesamaulngluvien Wusu®

(3) Where this section applies, sections 127 to 131 (share reorganisations etc)
apply with the necessary adaptations as if company A and company B were the same
company and the exchange were a reorganisation of its share capital.

(4) In this section “ordinary share capital” has the meaning given by section 832(1)
of the Taxes Act and also includes—

(a) in relation to a unit trust scheme, any rights that are treated by section
99(1)(b) of this Act (application of Act to unit trust schemes) as shares in a company, and
(b) in relation to a company that has no share capital, any interests in

the company possessed by members of the company.

(5) This section applies in relation to a company that has no share capital as if
references to shares in or debentures of the company included any interests in the
company possessed by members of the company.

(6) This section has effect subject to section 137(1) (exchange must be for bona
fide commercial reasons and not part of tax avoidance scheme).”

'® HMRC internal manual, “Company Taxation Manual Close companies: tests:
control - over the company's affairs”, [Online], 16 April 2016, from: http://www.hmrc.
gov.uk/manuals/ctmanual/CTM60220.htm

' Corporation Tax Act 2010 section 450 “Control”

(1) This section applies for the purpose of this Part.

(2) A person (“P”) is treated as having control of a company (“C”) if P—
(a) exercises,
(b) is able to exercise, or
(c) is entitled to acquire,

direct or indirect control over C's affairs.
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nsneuiulaedevulidesnitfesas 90 vewiunu wihriauedinanlilaiumausauain
Adeviu waginbiuiew v Goviulids 1 Tu 4 veauuium n. n1suaniudananndalasunis

UfuRuReiunstite (2) muu1ns 135 ¥es Taxation of Chargeable Gains Act 1992

aily 41M51 135 Y84 Taxation of Chargeable Gains Act 1992 fj%%gﬂ
U llnednludd lngludndusedinisdondeusdedndla udedalsia n1slduns 135
wdpsngnelidsdureanns 137(1) Fadumsnistestunisvaniassni® (Anti-Avoidance
Provision) Ingimuadnnst 135 azlignihunld uusnisuaniudsuasdulumudouls
Fostolut]

(M) nsuanidsunseindrsmanaludsnidedlaogadn (Bona fide

commercial reason)

[

(@) Ll Pudrumiavesunumsdsl inguszasanan wse wilslulngusvasdndn

9

= a A v a =~ Y - N a Yaa
LW@VTaﬂLaEN@’Jq@JiUN@WqQﬂqUNaiﬂf\nﬂnu MiEJmHLWVLWUWQQQa

(3) In particular, P is treated as having control of C if P possesses or is
entitled to acquire—

(@) the greater part of the share capital or issued share capital of C,

(b) the greater part of the voting power in C,

() so much of the issued share capital of C as would, on the
assumption that the whole of the income of C were distributed among the participators,
entitle P to receive the greater part of the amount so distributed, or

(d) such rights as would entitle P, in the event of the winding up
of C or in any other circumstances, to receive the greater part of the assets of C which
would then be available for distribution among the participators.

(4) Any rights that P or any other person has as a loan creditor are to be
disregarded for the purposes of the assumption in subsection (3)(c).

(5) If two or more persons together satisfy any of the conditions in
subsections (2) and (3), they are treated as having control of C.

(6) See also section 451 (section 450: rights to be attributed etc)
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UBNAINTUUAT W1MIT 138 Ues Taxation of Chargeable Gains Act 1992 §slasyyisnis
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o 1 o

lun15dunegsnTsy Fuldendanuisansivarninladnassninssingvazeeusuiinisy
ganssudanadunisimnamdivdlaegasaniold dadu Inevinluuds dalngdinazvinnig
Budwnsnield w1nsn 138 @enou widsudezlildviinisduasarsninnaunisingsnssud

llafinansynusonisusuldumnsn 135 ved Taxation of Chargeable Gains Act 1992%°
4.3.1.2 NaMUTANINTEANE dwmSunisuaniiuiidiReulvanuuing 135

msuanvuiidulumuvdninaside 4.3.1.1 tu 1A91 135(3) Wi Taxation of
Chargeable Gains Act 1992 Ugyelditnung 127 faesn 131 wilgdau legludoaionin

U3tnvisaosusenilavinisuaniuiuiuduuisnieniu waglideinsuanidsuiudingn

<

Junsusulaseasnenisiiounuuesussm (Reorganization of Share Capital) #ens1 127 161

v wag v Y] o A v oo ' a ° I = Y a - g
Tryefalvinsusulassasenistieruiuligndedndunmsdmieludaiuiy waglifiodndunis

Leisuandaulug Tneduduwaziulmituazlasunmsujoaluguzsilunsnddufetuddoi

Iasunnausilunauaulasu

dl' I3 a Y & v & A v ea & yw ° '
Lll@ﬂqﬁLﬂUﬂ’]Umaiﬂf\]qﬂwuuf\]gﬂﬂLﬂ‘UsLusUmgV]VlinJauuuvL@Qﬂf\]’]ﬁquJ@@ﬂvLU

(dispose) fiatiu Wian1suaniuilidmaninasaude 4.3.1.1 filifiednfinisdmieviueenly

v

fovuvaavsnidmunedadilidiniineesevdanidunaldainnu(CGT) unsgslsia winlu

20 Cathy Corns and Rachel Haddow, Selling a company, (mercer&hole, 2010,) p.

2301.
2 Section 127 Equation of original shares and new holding
Subject to sections 128 to 130, a reorganization shall not be treated as
involving any disposal of the original shares or any acquisition of the new holding or any
part of it, but the original shares (taken as a single asset) and the new holding (taken as
a single asset) shall be treated as the same asset acquired as the original shares were

acquired.
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= v " = =
afla mnniswanvulidiluluaiuuingd 135 wiau1nsn 137 n1swaniuieu

aananazlasunisufiRwwieadunissmuigludaiu Feaaldainnissmiglunsdilu

ganssuiinsevhseninadyadudase (Bargain at arm’s length) azwinfuyarludnwaedn
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LY

Ruvesiuieentaeussnitmune widldldvihgsnssussmingdyqrndudassasuinduyann

nannvesunvelikivsEndmung?

fa813 wieadn Tuluusenawolull
Shares Cost per share Cost Acquired Date
KNO Ltd 5,000 1.2 gls 6,000 gls 31 JuAw 1982

sounluiuil 31 fune 2015 RST Ltd Iéidr@eAants KNO Ltd. wagvinisesn
Vuves RST Ltd. 5 U (yamviuag 4 gls) donne 1 viuves KNO LTd. Tiungfeuves KNO
LTd. ilewsindniivily KNO Ltd. 2,000 siu uieiindald3usfusanlmives RST Ltd. d1ui

25,000 91 (2,000 x 5)

Tunsaldnedy wiewInvggnieodtasurues RST Ltd. lusiandegatuiunlasy
Wuued KNO Ltd. Tull 1982 nampie fodnuewialavuues RST Ltd. 25,000 u Tusian 6,000
gls Al 1982 unuivin KNO Ltd. Ingliifinnssustalaainnuiinainnisuaniuaen uagld

¥

fo31n191ues KNO Ltd. lJuaniunisdmiedminddu viliunanialifiniininegses

\dungualaainyu
Shares  Cost per share Cost Acquired Date
RST Ltd yafuviase 25,000 1.2 gls 100,000 gls 31 funAx 2015
RST Ltd yaewailow 25000  4.167 gls 6,000 gl3 31 funAw 1982

2 HMRC internal manual, “Share exchange: TCGA92/S135: anti-avoidance
provisions apply”, [Onlinel, 15 April 2016, From: https://www.gov.uk/hmrc-internal-

manuals/capital-gains-manual/cg52670
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Taxation of Chargeable Gains Act 19927 fatiu nswaniiuseningdyaaliladudasese

o

# Section 17 Disposals and acquisitions treated as made at market value

(1) Subject to the provisions of this Act, a person’s acquisition or disposal of an
asset shall for the purposes of this Act be deemed to be for a consideration equal to the
market value of the asset—

(@) where he acquires or, as the case may be, disposes of the asset
otherwise than by way of a bargain made at arm’s length, and in particular where he
acquires or disposes of it by way of gift or on a transfer into settlement by a settlor or
by way of distribution from a company in respect of shares in the company, or

(b) where he acquires or, as the case may be, disposes of the asset wholly
or partly for a consideration that cannot be valued, or in connection with his own or

another’s loss of office or employment or diminution of emoluments, or otherwise in
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Mndateviefuuisndmne Fdeeiluwdasdessrynanouunuiinnanduyadditu
virlsidunulunsléduuigndiming aswirdudwuiiszyludyar amdfininuiluad
Stanton v Drayton Commercial Investment Co Ltd, 55TC286* lagausalysianludyqn

Fouele wiiniuvhdyaduiuilseeniuliiuiissoznavheiuunin

dmsunsdinidmansiainaiaudsuld nsuszifiugarisianainvesiuduluaiy
1710157 272 WY Taxation of Chargeable Gains Act 1992 Tagueniiansuneendusininain
yoauNiin1sdeviglunatiandnning wazunlulaviinisyevielunarandanning &

eazduasanalul

(1) Fuivhnstenelunaiandnning nisuszdiusimeainduldain wns 272(3)

1%
=]

WA Taxation of Chargeable Gains Act 1992 Fsazfosinnisusziliusanainninisnssieluil

(1.1) 598791031 v8s 2 59 Aldgniawesmdmiuiunsendnnindlunain

pannsne Tu uNnNeImas UINA2e 1/4 Y998IUANITENINNEDITIANGINET Y30

(1.2) $IANMINANTENINTIAEEN UAzT1A9NER Ninsiesesiulagndudinas

Turuvsandnninddmsuiunneives

consideration for or recognition of his or another’s services or past services in any office
or employment or of any other service rendered or to be rendered by him or another.
(2) Subsection (1) shall not apply to the acquisition of an asset if—
(a) there is no corresponding disposal of it, and
(b) there is no consideration in money or money’s worth or the
consideration is of an amount or value lower than the market value of the asset.
# HMRC internal manual, “Company reconstructions: capital gains cost of shares
acquired”, 15 April 2016, From: https://www.gov.uk/hmrc-internal-manuals/capital-gains-

manual/ cg52562
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MlUreansUseifiusinnan MuNInsT 273 Usenau 272(1) Wit Taxation of Chargeable

Gains Act 1992% lagagilyadiiusiaianuisaaanislalunisgeviglunainlnening

2> Section 272 Valuation: general

(3) Subject to subsection (4) below, the market value of shares or securities
listed in The Stock Exchange Daily Official List shall, except where in consequence of
special circumstances prices quoted in that List are by themselves not a proper measure
of market value, be as follows—

(a) the lower of the 2 prices shown in the quotations for the shares or
securities in The Stock Exchange Daily Official List on the relevant date plus one-quarter
of the difference between those 2 figures, or

(b) halfway between the highest and lowest prices at which bargains,
other than bargains done at special prices, were recorded in the shares or securities for
the relevant date,

choosing the amount under paragraph (a), if less than that under paragraph
(b), or if no such bargains were recorded for the relevant date, and choosing the amount
under paragraph (b) if less than that under paragraph (a).

% Section 272 Valuation: general

(1) In this Act “market value” in relation to any assets means the price
which those assets might reasonably be expected to fetch on a sale in the open market.

Section 273 Unquoted shares and securities

(1) The provisions of subsection (3) below shall have effect in any case
where, in relation to an asset to which this section applies, there falls to be determined
by virtue of section 272(1) the price which the asset might reasonably be expected to

fetch on a sale in the open market.
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(2) The assets to which this section applies are shares and securities which
are not quoted on a recognised stock exchange at the time as at which their market
value for the purposes of tax on chargeable gains falls to be determined.

(3) For the purposes of a determination falling within subsection (1) above,
it shall be assumed that, in the open market which is postulated for the purposes of that
determination, there is available to any prospective purchaser of the asset in question
all the information which a prudent prospective purchaser of the asset might reasonably
require if he were proposing to purchase it from a willing vendor by private treaty and at
arm’s length.

"HMRC, “Shares and Assets Valuations (SAV)”, [Online] 17 May 2016, From:
https://www.gov.uk/government/publications/hmrc-shares-and-assets-valuations

-sav/hmrc-shares-and-assets-valuations-sav#quoted-shares
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% Section 29(1)
“If an officer of the Board or the Board discover, as regards any person (the
taxpayer) and a year of assessment—

(a) that any income which ought to have been assessed to income tax, or
chargeable gains which ought to have been assessed to capital gains tax, have not been
assessed, or

(b) that an assessment to tax is or has become insufficient, or

(c) that any relief which has been given is or has become excessive,

the officer or, as the case may be, the Board may, subject to subsections
(2) and (3) below, make an assessment in the amount, or the further amount, which
ought in his or their opinion to be charged in order to make good to the Crown the loss
of tax.”

PHMRC internal manual, “Self Assessment: the legal framework”, 18 April 2016,

https://www.gov.uk/hmrc-internal-manuals/self-assessment-legal-framework /salfd09
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fhreg1s wewin Srluusvielud
Shares  Cost per share Cost Acquired Date
Small fish Ltd 20,000 3gls 60,000 gls 31 funAw 1982

Tud 2015 US¥w Big fish Ltd Mddnanvinistenanisusim small fish Ltd Tne
YINN50NYIU 2 UVBIUTEW Big fish Ltd (adviuay 6 gl3) nieuiudneluanly 4 gls linng
1 HuweauTev Small fish Ltd fatfu uneininagldSuiumeaussv Big fish Ltd $1u7u 40,000
viu warla¥uiudiuu 80,000 gls meuumuanMsTuIBImLUUTEN Small fish Ltd Tiun

US®W Big fish Ltd

1R 80,000 gls Muewialasu agdesiluiwiniiedantnalaain
N Inefesdiurumnluanilasuiy Wunaneuwnuainnislowiuilguduiuinla

Weiagldmrilsannisteniudaldsutsadutuan deseludl

(1) drdruresduaniilasu senanuwnuilasuainnisleusiuvianue

SunuGuanild Ui 80,000 80,000
(Gruauiuseilldsu + wadwjuiilis)  80,000+240,000 320,000

1
4

(2) \dlesiunuiiudu fesian 60,000 els lasuAmmeuwnudutuean % veq

g &

AUYUTUNINUA AT ABIMNI Y Y099ty Anduduiuwile

U 1 o a ¥ ! 4 a 1
AnaIuveIUIUEUER X PUNUATNUAN = Z x 60,000 = 15,000 %Iﬁ

(3) deduyuiuduilasuameuwnululuan fie 15,000 gls Faaunsn

AwaNalaanyu Fufnannistasutiseiiuan Al

IIUURUAATILITU — AuUVBUNLATULIERYN = 80,000 - 15,000
= 60,000 gl3

1%
YR

Aau wal@annyu (Chargeable gains) ludiuvesluaniilasu Ao 60,000
gls Feazdeailudnuiudnnadralsannyusely
AUNITIUNBAINLASUUUSEN Big fish 91131 40,000 Y Yar15INeaY

240,000 glsiu nguanelvtelaiiouinuienIalasuriuuTen Big fish Ltd Wanunuiiviuusem
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Small fish Ltd laefis1m1siuusn Big fish Ltd wirdusimflasuiuusem Small fish Ltd 11
Aouvziinsuanyy JuailoudnunewnIalasuriuusem Big fish Ltd 97u3u 40,000 U yaA
AUYUSINTIEY 45,000 gls (msrzdunuudseandudunuillifudiszamediuan 15,000 v

wazdunulasutisemediu 8n 45,000 um) luiud 31 duien 1982 waglideuduni8nalavin

nsuaniUaeuiulugiud

weiedn Feiulunisnmdansuantu feioluil
Cash Shares  Cost per share Cost Acquired Date
Big fish Ltd 4aA14"339 80,000 40,000 6 &ls 240,000 gl5 31 funAy 2015
Big fish Ltd yﬂaﬂ'%aﬁau 80,000 40,000 1.125 QT,':? 45,0000 gis 31 JuUnAN 1982

4.3.2 NANLNAUNAINNINGT 136 N15IaUNINITNLNEITBINUNITIBNNANNSNE

(Section 136 Scheme of reconstruction involving issue of securities)

dm3U3IM91 136 WA Taxation of Chargeable Gains Act 1992 Tfugsnssu

= ¥ [y a & =) | [ a v a | ) = & ! )
LﬂEJ’J“UENﬂ‘Uﬂ’]iIEJ‘L!ﬁqiﬂ‘\]VNMMGWﬁEJU’Nﬂ’JubLU‘ENUTI“WI@ﬂLL‘Vi\‘i‘ViLK‘l Faluarunieveaulauranis

a Y

laufianis (Reconstruction Scheme) #aulgutgnislounanisaznetagniels Schedule 5AA

a 1

A8 USENINNITLAUAINISNINUANIOUNEIUTALAUS IND NItanlle FauSennsudunanil
(Successor Company) gviin1seenviuliuigteuluusgniviinisleufanis uasung 136

v ¥

d’l o Y ¥ | Yy Y aQ o a ! o Y v
HagdwnldiuniseeniuliuigievuliiuuTevdlouianis diuuinst 139 axwnldiunis

[ 7 7
v A a Y =

dminegsnavesuTen vl idefisdunndinisuanviueivegluuleuigvenislounanis vse

ASAIUUTINALA weing13lshA nisuaniiuazsiesufiRnuteulaly wast 135 winiu®
wwAaugumeliuleuienisleuianis (Reconstruction Scheme) fie 1o
doruluuignanfulifusnwmalssloviluvidnanauld fhevuazlilifunsujoRinlad

T mneuvesnueenly

** HM Revenue & Customs, “Company reconstructions: introduction”. 15 April

2016, From: https://www.gov.uk/hmrc-internal-manuals/capital-gains-manual/cg52500


https://www.gov.uk/hmrc-internal-manuals/capital-gains-manual/cg52500
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4.3.2.1 iannauaazidouly auu1ns 136

dusunaninauinazeuly muN1ns1 136 wite Taxation of Chargeable Gains

Act 1992°! annsoaguansyddnylanasiolull

1 136 Scheme of reconstruction involving issue of securities
(1) This section applies where—

(a) an arrangement between a company (“company A”) and—

() the persons holding shares in or debentures of the company, or

(i) where there are different classes of shares in or debentures of
the company, the persons holding any class of those shares or debentures, is entered
into for the purposes of, or in connection with, a scheme of reconstruction, and

(b) under the arrangement—

(i) another company (“company B”) issues shares or debentures to
those persons in respect of and in proportion to (or as nearly as may be in proportion
to) their relevant holdings in company A, and

(i) the shares in or debentures of company A comprised in relevant
holdings are retained by those persons or are cancelled or otherwise extinguished.

(2) Where this section applies—

(a) those persons are treated as exchanging their relevant holdings in
company A for the shares or debentures held by them in consequence of the
arrangement, and

(b) sections 127 to 131 (share reorganisations etc) apply with the necessary
adaptations as if company A and company B were the same company and the exchange
were a reorganisation of its share capital.

For this purpose shares in or debentures of company A comprised in
relevant holdings that are retained are treated as if they had been cancelled and replaced
by a new issue.

(3) Where a reorganisation of the share capital of company A is carried out for the
purposes of the scheme of reconstruction, the provisions of subsections (1) and (2) apply

in relation to the position after the reorganisation.
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(1) US¥ngidunen (USYn B) eanviu w3e vur) lignevu niegteviur

YDIDNUTENNUL (USHEN A)

[

(2 nseenviusananeude (1) Tuiieinguszad visedlanuieites

Auulguiegnisteunanis (Reconstruction Scheme)

3)  niveenuliuAusIagReuluusEn A svdeseeniulagaiileda
U ! = ¥ Yy b4 a o
dadrunistiovu vesgteviuluuIun A

v v
Y v A

(@ unserudluuien A azdensinunld e snidnnls viell ladiaay
Sndulunmsenidniu wisevdariuluvsdnaady tneluranegnsdl uiand1nazlimuazenagn
gnianvisedviigenn ag19lsna Tunsdivesnsuenianis (Demerger) Hiioviuasdanssnuniiu

fananly

ulgunen15launanis (Reconstruction Scheme) Tuill Schedule 5AA Wis
TCGA lalrmnununaliimvunedeulgungnisaiusinnanis (Merger) n1suusianns (Division)
%38 N15U5UUTlA59859 (Restructuring) Fudulumunlaulede 7 1,2 uazde 3 wie 4
famelull

Roulwded 1 : miaaﬁumﬁ@ (Issue of ordinary share capital)

nd1379 zAsliniseaniuadlylasuTungaunean (Successor Company)
TungdenuvesdnuIynuils lnevulmitusvdeseantiiignevuluusgnaauau (Original

Company) lngasaiviniu

Raulaten 2 : Anslunmislasunulminyiniey (Equal entitlement to new
shares)

v oa a

Anevuluusdndusugateruiniieitesivuleuienislounanis asslasuans
Tunslaviuluusundduneawiniiisuiugfeiusedu Mevuussnniseiny
Reouluten 3: msauliudellieswaysia (Continuity of business)

ANUWNUNITLOUAINIT TINUANTEUNNAIUYDITINIVDIUTENALALITABIQN

UImsdnnissielagusundunen

= Y A = 2 Y] ) a .
Reulwde? 41 n1sUsellvszuen wie n1sdansAvaunTn (Compromise or

arrangement with members)
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Joulvded 4 dilulumiu Part 26 Companies Act 2006 B9azlUiisadasiu

nsendniuluusEnausy wazniseaniulu

#0819 W1 Parker wag U1 Gillespie faviuauay 50% luu3ev Bop Ltd. lny

a 1 a a

ALTUGINY 2 5309 Lawn gsianisuans uazgsiadedsiun wazladndulanaziiuengsialy

9 9 9

dauvesdadsiunliunusenlug 71%ed1 Rhythm Ltd. wazgsnanisuansliusen 1gedn
Harmony (td.

LY

W1e Parker Way w1e Gillespie flasuviuauaz 50% veiusenlvaiveauiem

a A

Rhythm Ltd. kagu3sm Harmony Ltd. Faufulumuieuluusnuaziiouluiiaes lnegsnad
Asfiuflalounndauisvm Rhythm Ltd. wazgsnanisuanslouluss Harmony Ltd. Fathu 3319
YosuTEnALANvDIUTEN Bop Ltd. IdgndndunisdelaeuitmiFunen defide Rhythm Ltd.
uaz Harmony Ltd. ftiu Adulunuidouladodiany wudune 136 gminunuiuldsusiusen

Tl wazans 139 inldldiunisleugsia
4.3.2.2 HANNFUTANINTENE dmsunisuaniuiidiReulvanunins 136

NAUDININTT 136 WA Taxation of Chargeable Gains Act 1992 Iuﬂiiﬁﬁﬁﬂu
a o g.JI a 4 a d‘ b2 ¥ 1 2 a wva =1 1 Yl t:ll
Us¥naaaulagnenidnly yamraiilasuriueenludazlasunisufifatiowinlaiinisuaniaey
wuluvdemaniun duiueenlmiilasu Fadunaanuleuienisteuiians wazlimimins 127
faumsn 131 wnldedu Tnglidelaiioudnnisuaniuasuriudinaadunisusulassadnanisie
VUNUVDIUTEN (Reorganization of Share Capital) Fau1msn 127 tadgyaiRlinisusulaseasg
A v O ! A & ° ' & Y oa A & Py P Y] ' v

nsheuiulignieinlumsdmieludoiniy waglifiodndunslasuudaiulvg Tnevu
Wunaziulnituazlasumsujialugrusduninddudsdudatonlasuuduslunaiviu
Wy lasu®?

= < ~ 9 & v & A o fa O v ° |

diensiiun@ralaanyuilazdniivluvasinnddutulagnimigesnly

(dispose) fatiu Wilafiatadowindinisuanyiu wazdslifioidinisdmineviueenly goeviuues

32 Section 127 Equation of original shares and new holding
Subject to sections 128 to 130, a reorganization shall not be treated as involving
any disposal of the original shares or any acquisition of the new holding or any part of it,
but the original shares (taken as a single asset) and the new holding (taken as a single

asset) shall be treated as the same asset acquired as the original shares were acquired.
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AU U oa = v ia v ad v a a 9 N s =
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'
a v oA

lesuueanlmivesusemidndunes ladmieuiuds deudunisdmingludmsndaun

o a

wAptduNEHAlAINYU AunuliinINNIsiavuvesUIENALAY daudneaunvzlaiviueen

q

v

Tnslvesusennazididunen aggniluindusielanazlasuannisdmiieiunlasuunain

v a 33

YSENNGanang

4.4 ayunmszanEningatasiunsuaniuaswinlundassuiuunnanguangdangy

NMIANYIIRNTNIITNNA BN ITBITUNMIUANYU (share swap) MUNMINESINgY

Tuun® 41 awiseasunisenr@ausluuuveanisuanildsuriuaiunguunedingula

[

Aasialull iefasandymnengrunguisdsemsifeanumsianilaeuiusely

4.4.1 nsuanviuiwalildun@eiu/asaudinanis

nsuuiwaniuiunn n1swanUasuruludneagnisiiuniisaniuiu

1 (% 6

A1 Adnwuzidunisiaiadieniessuiensndduaesny (Disposal of Asset) laanislou

a

a Q‘ 4 Ql‘ A I Y v K- 1 4! Y Y 14 dl
ﬂiima‘msuamuwmuaa@aaaagimu%mmmmﬂnEJ Faldrveeniiuluises Company

U (e

Reconstruction tfiesanlilddnwagveinisivignnileeaniulvdiiowaniudferuvesdn
U3Evmie fanu nsuanasuriulugluuull gievunsassihefiodnlavinnisdminenindau

Y93nU waznolinNalaNufedun® mugnsmnguunenvun Fwalaainnisdnvung

< a3 a (Y

lunsalidugsnssunnseyiseninadynyniludase (Bargain at arm’s length) aziviniuyan

] LA

-]

¥

Y avd a Y v v a o 52 M Yo ' 1o a'
GU'EJQVJ‘U'WEﬂ“ﬁ@ﬂ"ﬂﬂqi‘lé}laub‘LMLLﬂﬁﬂﬂ@ﬂu%aﬂinwL{]']‘VTN’]EJ Lmelﬁ,Jlﬂ‘lfl’]ﬁqiﬂﬁszJN@ UEUIN

Judaszasiiiugarnusnnainsesiuusendhmaneilasuan

v Ao v

n1sdiuiuaniusiueanluel dwsugieviuniuluusdnnilauniinis

9

v
) £

wanasuiuiuiinyuveadnuisnnile n1swanwasuwiuludnvasll oraddesniuduns

**HM Revenue & Customs, “Capital Gains Manual: Shares and Securities: Company
reconstructions and amalgamations: Company reconstructions and amalgamations: the
shareholder TCGA92/5S136: contents”, [Onlinel, 15 April 2016, From: https://www.gov.uk/

hmrc-internal-manuals/capital-gains-manual/cg52700p
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9 9

warlifimssuinelaannistleuiuusedndla auuins 136, 135 Usenau 127 uvis Taxation
of Chargeable Gains Act 1992 agalsffmnlididesniiu Jhevudoudessuiualaninyu

\adundralaainyusialy

4.4.3 nsiddevuluusenlnininainnsaIuusem

1
1

dusunsanusennilaarudfudnusennds waziAsduusenluudu Tae

' [
a v aa = v

UitniAntulndlddumenfanisuazooniulyallyiuddforuiivisnaudiiu waxvuiiiestly
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yuvnnsleufansidideulvuleuieveanisleufionts (Reconstruction Scheme) Tnefiain
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ey waglifinisfuiselaannisleunuusediala munnst 136, 135 Useneu 127
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Wie Taxation of Chargeable Gains Act 1992 agabshavnlalidndasniiu fleviudousasud
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