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Short title. 1. ThisAct may be cited as the Corporation Tax Act.
Interpretation. 2. (1) InthisAct

[25 of 1971

28 of 1991 ) - .

13 of 1993] chargeable profits’ means the aggregate amount of the profits of any

company from the sources specified in section 4 remaining after
allowing the appropriate deductions and exemptions under this
Act;

“commercial company” meansacompany at | east seventy-five per cent
of the grossincome of which isderived from trading in goods not
manufactured by it and includes any commission agency, any
telecommunication company, any body corporate licensed or
otherwise authorised by law to carry on banking business in
Guyana, and any company carrying on in Guyana, insurance
business, other than long-term insurance business, as defined in

c.91:.02 section 2 of the Insurance Act.

c.8L01 “company” has the same meaning assigned to it in section 2 of the
Income Tax Act;

“corporation tax” means the tax imposed by this Act;

“investment company” means aresident company that in respect of a
year of assessment satisfies the following conditions—

(a) 100 per cent of the assetsthereof are situatein Guyana;

(b) at least 80 per cent of its property owned throughout the
year was shares, bonds, marketable or securities;

(c) not lessthan 90 per cent of its profitswas derived from
shares, bonds, or marketable securities;

(d) not more than 50 per cent of its gross revenue for the
year was from interest;

(e) at notimeintheyear of incomedid morethan 10 per cent
of itsproperty consist of shares, bonds, marketabl e securities
of any one company or debtor, other than those of the
Government;
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(f) at no time in the year of income was the number of
shareholders of the company less than 50, none of whom at
any timein the year held more than 25 per cent of the shares
or the capital stock of the company;

(9) 90 per cent or moreof itsprofits (other than dividendsor
interest received in the form of shares, bonds, or other
securitiesthat had not been sold beforethe end of the year of
income) wasdistributed to itsshareholderswithin six months
following the end of the accounting period for that year of
assessment;

“non-resident company” means a company the control and
management of whaose business are exercised outside Guyana;

“preference dividend” means a dividend payable on a preferred share
or preferred stock at afixed grossrate per cent issued by aresident
company before 31st January, 1969, or, where a dividend is
payable on such a preferred share or preferred stock partly at a
fixed gross rate per cent and partly at avariable rate, such part of
that dividend asis payable at afixed gross rate per cent;

“profits’ meansincome and includes net chargeabl e gains accruing on
adisposal of property within twelve months of itsacquisition and
deemed to be chargeable income for the purposes of the Income
Tax Act by section 8 of the Capital Gains Tax Act;

“resident company” means acompany the control and management of
whose business are exercised in Guyana;

“year of assessment” meansthe period of twelve months commencing
on 1st January, 1970, and each subsequent period of twelve
months;

“year of income” means the year preceding the year of assessment.

c.81:.01
c.81:20

L.RO. 3/1998
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Administration
of the Act.

Imposition of
corporation
tax.

c.81:.01
c.81:20

(2) Without prejudice to any other case in which acompany is
engagedin or carrying on trade or businessin Guyana, acompany shall
be deemed to be engaged in or carrying on trade or businessin Guyana
if it has an office or place of business in Guyana or has a branch or
agency therein.

(3) For the purpose of this Act, dividends, including preference
dividends, shall betreated aspai d onthe datewhen they becomedueand
payable.

(4) For the purposes of thedefinition of “resident company” and
“non-resident company”, the place where such a company is to be
regarded as controlled is the place where the mind or management of
the company isordinarily situated.

3. Thecorporation tax imposed by this Act shall be under the care
and management of the Commissioner of Inland Revenue.

4. SubjecttothisAct, corporationtax shall be payablefor eachyear
of assessment at the rate specified in section 10, upon the profits of any
company accruinginor derived from Guyanaor el sewhere, and whether
received in Guyanaor not in respect of—

(a) any trade or business for whatever period of time the
trade or business may have been carried on;

(b) any profession or vocation or management charges or
chargesfor the provision of persona services and technical
and managerial skills;

(c) capital gains accruing on adisposal of property within
twelvemonthsof itsacquisition and deemed to bechargeable
income for the purposes of the Income Tax Act by section 8
of the Capital Gains Tax Act;

(d) preference dividends;

(e) interests, discounts, annuities or other accrued or
periodic payments received for the use of capital;

(f) premiums, commissionsand fees;

(g) rentalsand royaltiespaid for theuse or theright to use—



LAWSOF GUYANA

Corporation Tax Cap. 81:03

(i) copyrights, artistic or scientific work, patents,
designs, plans, secret processes or formulae, trade marks,
motion picture films, films or tape for radio and television
broadcasting, or other like propertiesor rights, or

(i) information concerning industrial, commercial or
scientific knowledge, experienceor skill;

(h) dividendsand other incomereceived from non-resident
companies, out of profits not derived from or accruing in
Guyana, and from persons(including apartnership) not being
companies;

(i) any annual profitsnot falling under any of theforegoing
paragraphs.

5. (1) Subjecttoany exceptionsprovided for by thisAct, aresident
company shall be chargeable to corporation tax on all its profits
wherever arising.

(2) Where a non-resident company is carrying on a trade or
business in  Guyana, the profits thereof that are chargeable to
corporationtax shall beany incomedirectly or indirectly accruinginor
derived from Guyana.

(3) A company shall be chargeableto corporation tax on profits
accruing for itsbenefit under any trust or arising under any partnership
in any casein which it would be so chargeableif the profits accrueto
it directly; and a company shall be chargeable to corporation tax on
profitsarisinginthe winding up of thecompany, but shall not otherwise
be chargeableto corporation tax on profitsaccruingtoitin afiduciary
or representative capacity except asrespectsitsown beneficial interest
(if any) in those profits.

6. (1) Corporationtax shall bechargedfor each year of assessment
upon thechargeabl e profitsof thecompany arisingintheyear preceding
the year of assessment.

Generd
scheme of
corporation
tax.

Basis of
assessment.
[25 of 1971]

L.RO. 3/1998
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(2) Except as otherwise provided by this Act, corporation tax

shall be assessed uponthefull amount of the profitsaccruing or arising,
whether or not received in Guyana, in the year preceding the year of
assessment without any other deduction than isauthorised by thisAct.

Exemptions. 7. There shall be exempt from corporation tax—

[28 of 1991

16 of 1994]

(a) distributions, other than preference dividends, received
by a company from aresident company;

(b) the profits of an investment company;

(c) theincomeof any local authority insofar asthatincome
isnot derived from atrade or businesscarried on by thelocal
authority; andin calculating theincomeof alocal authority for
the purpose of this paragraph, the income derived from any
market, abattoir, wharf, cemetery, garden, or electric or
water supply shall be exempt from tax;

(d) the income of any statutory or registered building or
friendly society;

(e)the income of any ecclesiastical, charitable, or
educational institution or endowment of a public character
within Guyana or elsewhere as may be approved by the
President, in so far asthat incomeisnot derived from atrade
or business carried on by theinstitution:

Provided that a fair or fairs shall not be deemed to be a trade or
businessfor the purpose of thisparagraph unlessthe number of dayson
which suchfair isheld, or the aggregate number of daysonwhich such
fairsareheld, exceedsseven daysintheyear immediately preceding any
year of assessment;

(f) theincome of the Government Savings Bank;

(g) the income of the Transport Department;

(h) the income of the Harbour Board,;

(i) theincome of the Forest Trust;

() the income of any fund established by a written law
requiring public officers or a class of public officers to
contribute to the fund;
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(k) the income of any institution established for the
encouragement of thrift whichthe Minister may declaretobe
exempt;

() the income of the Centra Housing and Planning
Authority constituted under the Housing Act; c.36:20

(m)theincome of the Catholic Hospita (Incorporated);

(n) theincome of any medical clinic or hospital carried on
otherwisethanfor the purposeof profit or gain by the Guyana
Mission of Seventh-Day Adventists;

(o) theincome of any sportsorgani sation derived from any
public or private subscription or donationwhether by deed or
covenant or otherwiseor in respect of gainsor profitsderived
from charges for admission to witness or participate in
sporting events or from the provision of refreshments to
persons who witness sporting events;

(p) the income arising from investments of any fund or
scheme approved of by the Minister asafund established for
the provision of annuities for all or any of the following
personsintheeventsrespectively specified, that it to say, for
persons employed by the Government or any local authority
or in any trade, profession, or undertaking, either on
retirement at a specified age or for the widows, children or
dependants of personswho are or have been so employed on
the death of those persons, whether or not such investments
represent or are derived from contributions of persons or
companies not resident in Guyana;

(g) theincome of aTrade Union registered under the Trade
UnionsAct; c.98:03

(r) the income of any institution or organisation of a
national or international character which hasbeen prescribed
as such under section 35 of the Income Tax Act; c.81:01

(s) the income of any company to the extent that the
income of that company isexempt by virtue of any other law
of Guyana.

8. (1) Except as otherwise provided by this Act, the chargeable General rules
profitsof a company shall be computed in accordancewithincometax — for computa-

L . . . tion of profits.
principlesrelating to the Income Tax Act applied by section 16. (16 of 1994]

L.RO. 3/1998
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c.81:.01

Deductions
and additions
in computa-
tion of profits
for capital
allowancesand
related charges.
c.81:02

(2) Subjecttoany enactment applied by thisAct which expressly
authorisessuch an allowance, noallowanceshall, subject to subsections
(4) and (5), be made in ascertaining the chargeable profits—

(a) inrespect of distributions; or
(b) in respect of any annuity or other annual payment.

(3) Subsection (2)(a) does not apply when the company makes
adistribution that is a preference dividend, but so however that—

(a) the deduction that is alowed in ascertaining the
chargeable profits shall not exceed the amount of the
preferencedividend;

(b) thedeductionshall bealowed only intheyear of income
inwhich such preference dividend has actually been paid.

(4) Subsection (2)(b) does not apply when the company makes
adisposition to which section 75(3) of the Income Tax Act applies.

(5) Without prejudice to the generality of subsection (1), any
provision of the Income Tax Act which confers an exemption from
incometax, or which providesfor apersonto be charged to incometax
on any amount (whether expressed to be income or not, and whether
an actual amount or not), shall have the like effect for purposes of
corporation tax so far as is consistent with this Act.

9. (1) In computing for purposes of corporation tax a company
profits for any year of assessment there shall be made in accordance
withthissectionall such deductionsand additionsasarerequiredtogive
effect tothe provisionsof thelncomeTax (In Aid of Industry) Act which
relate to deductions and allowances and charges in respect of capital
expenditure, asthose provisions are applied by this Act.

(2) Allowances and chargeswhich fall to be made for any year
of assessment in computing the profits of atrade shall be given effect
by treating theamount of any allowance asatrading expenseof thetrade
inthat year, and by treating the amount on which any such chargeisto
be made as a trading receipt of the trade in that year.
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10. Subject to this Act, corporation tax shall be paid at the rate of Rateof tax.
forty-five per cent of the chargeable profits of acommercial company, ~[13of 1993]
and at therate of thirty-five per cent in the case of any other company.
11. (1) Where for any year of assessment the corporation tax Minimumtax.
[16 of 1994

payable by a company is less than two per cent of the turnover of the
company in the year of income immediately preceding that year of
assessment, then, notwithstanding anything containedin sections4 and
10, and subject to the other provisions of this section, for the aforesaid
year of assessment there shall be levied on, and paid by, the company
acorporation tax (in this Act referred to as” minimum tax”) at the rate
of two per cent of the turnover of the company in such year of income:

Provided that no minimumtax shall be payableby acompany for any
year of assessment whereitsturnover intheyear of incomeimmediately
preceding that year of assessment did not exceed one million two
hundred thousand dollars.

(2) A resident company shall beliableto pay thetax onitsentire
turnover, wherever arising or accruing, and a non-resident company
shall beliableto pay thetax onitsturnover directly or indirectly arising
fromitsoperationsin Guyana.

(3) The following companies are exempt from the minimum
tax—

(a) the GuyanaElectricity Corporation;

(b) the Guyana Sugar Corporation Limited;

(c) theLinden Mining EnterpriseLimited;

(d) the Berbice Mining Enterprise Limited;

(e) any company carrying oninsurance businessin Guyana;

(f) any company exempt from corporation tax;

(g) any company at least ninety per cent of the turnover of
which isfrom the business of tourism;

(h) any company at least ninety per cent of the turnover of
whichisfrom agriculture.

(4) In computing the turnover of acompany the following shall
not be taken into account—

3 of 1996]

L.RO. 3/1998
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c.81.01

(i) income or receipts, whether in money or money’s
worth, which areexempt from corporationtax under section
e

(i) turnover of such hotels as may be specified by the
Minister by natification in the Gazette, being hotels
providing mainly for theaccommaodation of tourists.

(5) Where a company has paid minimum tax for any year of
assessment, the corporation tax payable by that company for that year
of assessment shall be set off against the minimum tax and the excess
amount of minimum tax shall be allowed to be carried forward and set
off against the corporation tax payable by the company for the
succeeding year or years of assessment, to the extent to which such
corporation tax is in excess of two per cent of the turnover of the
company intheyear of incomeimmediately preceding theyear or each
of such years of assessment.

(6) Except to the extent to which they areinconsistent with this
section —

(a) the other provisions of this Act; and
(b) the provisions of the Income Tax Act as applied in
relation to corporation tax by thisAct,

shall mutatis mutandis apply in relation to the minimum tax:

Provided that section 19, proviso (c), of the Income Tax Act, as
applied in relation to corporation tax, shall not apply to any company
liableto pay minimumtax.

(7) Inthis section—

“turnover”, in relation to a company, means gross receipts of the
company, whether receivedin Guyanaor not, inmoney or money’s
worth in any year of income from the company’s activities,
including all cash and credit sales, receipts on account of work
done, commissionsand feesreceivable, and lump sum settlements,
without any deductionsfor expenses, taxesor dutiesor of any other
nature:
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Provided that in computing the gross receipts of acompany in any
year of incomethe consumption tax paid by that company inrelationto
any sales, being the source for such receipts, shall be excluded:

Provided further that the receiptsin money or moneysworth from
any source other than asourcereferredtoin section 4 shall not betaken
into account in determining the turnover of acompany.

12. (1) There shall be levied and paid corporation tax (in this Act
referredto as“ withholding tax™) by every person on payments made by
him or it or on hisor itsbehalf to any non-resident company on account
of any contract undertaking by or on behalf of that non-resident
company, at therate of ten per cent of such payment madein any year
of account.

(2) Where any payment is made by any person or on his or its
behalf to anon-resident company in respect of a contract undertaking,
the person shall, within thirty daysfrom the date on which the payment
ismade, account to the Commissioner for the payment in such form as
may be specified by him or prescribed by regulationsand pay over tothe
Commissioner the withholding tax payablein respect of the payment.

(3) Theperson, who or whichisliableto pay thewithhol ding tax
under subsection (1) in respect of any payment, may deduct it from the
payment.

(4) Thewithholding tax paid under subsection (1) in respect of
any payment made to a non-resident company in any year of income
shall be given credit in computing the corporation tax payable by the
nonresident company for theyear of assessment following such year of
income.

(5) For the purposes of thissection, whereapayment on account
of acontract undertaking ismadeto any office, branch or agency of any
non-resident company in Guyana, the payment shall bedeemedto have
been made to the non-resident company.

Withholding
tax on
payments to
contractors.
[16 of 1994]

L.RO. 3/1998
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c.81:.01

Power to
direct
distribution of

certain profits.

(6) Where any person, liable under subsection (2) to account for
and pay over any amount by way of withholding tax to the
Commissioner, failsor refusesto do so, inadditiontothewithhol ding tax,
thereshall become payabl e by such personto the Commissioner, by way
of penalty, an amount which shall beequal to theamount of withholding
tax inrespect of which thedefault wascommitted and such penalty shall
be recoverabl e in the same manner as the withholding tax.

(7) Except to the extent to which they areinconsistent with this
section—

(a) the other provisions of this Act; and
(b) the provisions of the Income Tax Act as applied in
relation to corporation tax by thisAct,

shall mutatis mutandis apply in relation to the withholding tax:

Provided that section 96 of the Income Tax Act as applied to
corporation tax shall not apply inrelation to withhol ding tax.

(8) Inthissection—

(a “contract” includes a sub-contract;

(b) “contract undertaking” means the supply of goods or
services, or the undertaking of any work, for reward (whether
theamount or nature of thereward is, at thetime of themaking
of thecontract, fixed and agreed upon or not) under or pursuant
to any contract entered into between two or more parties;

(c) “goods’ includes wares, merchandise, articles, chattels
and things of any kind or material whatsoever;

(d) “payment” means gross payment without any deduction
whatsoever;

(e) “work” includes any construction work, manufacture of
any articleor thing, and repairing fashioning, altering, cleansing
or servicing any article or things.

13. (1) A close company shall distribute as dividend profits which
can be distributed without detriment to the company’ s business.



LAWSOF GUYANA

Corporation Tax Cap. 81:03

15

(2) Withaview to preventing the avoidance of the payment of tax
through the withholding from distribution of the profits of a close
company which could otherwise be distributed, it isenacted that where
it appearsto the Commissioner that such acompany hasnot distributed
toitsmembers as dividend, profits which could be distributed without
detriment to the company’s existing business, the Commissioner, by
notice in writing to the company, may direct that such profits shall
thereupon bedistributed, so  however, that in determining whether any
company has or has not distributed profits that could be distributed as
aforesaid, the Commissioner shall haveregard to the current needsand
future devel opment requirements of the company’ s business.

(3) Where, during any year of assessment, aclose company, on
an application madeinthe prescribed manner and withinthe prescribed
time, satisfiesthe Commissioner on the basis of concrete evidencethat
such distribution couldbeprejudicia tothecurrent needsor tothefuture
devel opment requirements or both of the company, the Commissioner
may relieve such company from compliance with the directions under
this section to such extent as it may consider appropriate, and the
company shall  thereupon be so relieved, so, however that if the
Commissioner refuses so to relieve the company he may treat any such
undistributed profitsas distributed, and the personsconcerned shall be
assessable accordingly.

14. (1) In computing the profits of aclose company for any year of
assessment for the purpose of ascertaining the chargeable profits of
such company, the deduction that may be madefor theremuneration by
way of fees of adirector other than awhole-time service director shall
not, subject to thissection, exceed ten per cent of thechargeable profits,
before making the deduction for that remuneration or for initial
allowances, other than the allowancein respect of annual depreciation
provided for by thelncome Tax (In Aid of Industry) Act, but so that the
deduction doesnot exceed thirty thousand dollarsfor each such director.

(2) In computing the profits of a close company for any year of
assessment there may be allowed a deduction for the remuneration by
way of feespaid to any director, whoisrequired to devote substantially
the whole of histimeto the service of the company in a manageria or
technical capacity of an amount not exceeding—

Deductions for
director’s
remuneration.
[14 of 1992]

c.81:02

L.RO. 3/1998
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Supplemen-
tary provi-
sionsrelating
to close
companies.

Application
and adaptation
of Income Tax
(In Aid of
Industry) Act
as to capita
allowanceand
other matters.

(a) one hundred and twenty thousand dollars, inthe case of
the highest paid director;
(b) ninety-six thousand dollars, in any other case,

so however, that whereany such director receivesremuneration by way
of asalary as afull-time employee of the company, the company may
not claim asadeductible expensean amount in excessof sixty thousand
dollarsin respect of the fees so paid.

(3) Notwithstanding anything in this section to the contrary,
whereany sum paidto adirector of aclosecompany exceedsan amount
which in the opinion of the Commissioner appears to be fair and
reasonablein view of thetime provided by the director to the affairs of
the company, the Commissioner may deem the excess of the amount
paidtothedirector over what isconsidered to befair and reasonable, to
be adistribution by the company to the director.

15. The Schedule shall have effect for the interpretation and
operation of the foregoing sections of this Act relating to close
companies, and those sections shall have effect subject to and in
accordance with the Schedule.

16. () Exceptinso far asthis Act otherwise provides, the Income
Tax (In Aid of Industry) Act and any provisionsof the Income Tax Act
relating to the making of allowances or charges under or in accordance
withthelncomeTax (In Aid of Industry) Act apply equally for purposes
of corporation tax and for purposes of income tax.

(2) For the purposes of corporation tax theright to an allowance
or liability to acharge for ayear of assessment and the rate or amount
of any such alowance, or charge, shall be determined under the
provisionsreferredin subsection (1) by applyingthelaw inforcefor the
year of assessment.

(3) Whereby virtue of thisAct any provision of the lncome Tax
Act applies both to income tax and to corporation tax, it shall not be
affectedinitsoperation by thefact that they aredistinct taxesbut, sofar
as consistent with this Act, applies in relation to income tax and
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corporation tax as if they were one tax, so that, in particular, a matter
whichinacaseinvolvingtwoindividualsisrelevant for both of themin
relation toincometax shall in alike caseinvolving anindividual and a
company berelevant for himin relation to that tax and for it in relation
to corporation tax; and for that purpose in any such provision of the
Income Tax Act referencesto adeduction or allowancefor the purpose
of ascertaining chargeableincomeor to aspecified provision of that Act
shall, intheabsence of or subject to any expressadaptation madeby this
Act, beconstrued asbeing or including areferenceto any corresponding
deduction or alowance for the purpose of ascertaining chargeable
profitsor to any corresponding provision of thisAct.

17. () Sections89 and 90 of the Income Tax Act together with any
other enactment relating or referring to doubletaxationrelief shall have
effect in relation to corporation tax and profits chargeable thereto as
they are expressed to have effect in relation to income tax and income
chargeable thereto.

(2) Wheredividendsare paid by acompany resident inacountry
outside Guyanato acompany resident in Guyanawhich controlsdirectly
or indirectly not less than one-quarter of the voting power of the
company paying the dividends, then for the purpose of allowing credit
against corporationtax inrespect of the dividendsin accordancewith
the Fourth Schedul e to the Income Tax Act, any Guyanatax payable
by the first-mentioned company in respect of its profits (whether
incometax or corporation tax) and any tax so payabl e under the law of
any country outside Guyanashall betakeninto account asif it weretax
payable under the law of the first-mentioned country.

(3) For the purposes of this section acompany shall be deemed
to control, directly orindirectly, not lessthan one-quarter of thevoting
power in another company if athird company having such control also
controlsdirectly orindirectly not lessthan one-half of thevoting power
inthefirst-mentioned company.

17
Double
taxationrelief.
c.81.01

L.RO. 3/1998
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Application of 18. Subjecttosections8and 9, theprovisionsof thelncomeTax Act
the provisions 1 the Tablebel ow shall apply inrelation to corporation tax asthey apply
of thelncome . . . .

Tax Actforthe 1N relaion toincome tax under the Income Tax Act but subject to any
purposes of necessary modifications and adaptations.

Corporation

Tax.

[28 of 1991]

c.81.01

TABLE
Provisionsin Income Tax Act applied to Corporation Tax

Sections2, 3,4,5,9,10,12, 14, 15, 16, 17, 18, 19, 29, 30, 31, 32, 33,
33A,33B, 33C, 33D, 35, 35A, 48, 49, 50, 51, 52, 53, 54, 60, 62,63, 63A,
64,65,68, 70, 72,74,75,76, 78, 82, 83, 84,86, 87, 88, 96, 97, 98, 99, 101,
102,103, 104, 105, 106, 108, 109, 110,111, 112, 113, 114, 115, 116, 117.

SCHEDULE

SUPPLEMENTARY PROVISIONS RELATING TO
CLOSE COMPANIES

1. (1) For the purposesof thisAct a“ close company” isonewhich
isunder thecontrol of fiveor fewer participatorsor of participatorswho
are directors, except that the expression does not apply—

(a) to anon-resident company;

(b) to a statutory or registered co-operative or friendly
society;

(c) toacompany controlled by or on behalf of the State; or

(d) to acompany falling within subparagraph (2).

(2) A company isnot to betreated asaclosecompany inany case
where—

(a) by reason of beneficial ownership of shares in the
company the control of itisinthehandsof acompany which
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isnot aclose company or of two or more companies none of
which is a close company; and

(b) it could only be treated as a close company as being
under the control of five or fewer participators, and it cannot
be so treated except by taking as one of the participators a
company which is not a close company;

but so that referencesin this subparagraph to aclose company, shall be
construed as applying to any company which, if aresident company,
would be a close company.

2. For the purposes of this Act relating to close companies, a
company isto betreated as another’ s“ associated company” at agiven
timeif at that time, or at any timewithin oneyear previously, one of the
two has control of the other or both are under the control of the same
PEerson or persons.

3. (1) For the purposes of this Act aperson shall be taken to have
control of acompany—

(a) if he exercises, or is able to exercise, or is entitled to
acquire, control, whether direct or indirect, over the
company’ saffairs, andin particular, but without prejudiceto
the generality of the preceding words, if he possesses or is
entitled to acquire, the greater part of the share capital or
voting power in the company;

(b) if he possesses or is entitled to acquire, either—

(i) the greater part of the issued share capital of the
company;

(i) such part of that capital aswould, if thewhole of the
profits of the company were in fact distributed to the
members, entitle him to receive the greater part of the
amount so distributed; or

(iii) suchredeemablesharecapital aswouldentitiehimto
receive on its redemption the greater part of the assets
which, inthe event of awinding up, would be availablefor
distribution among members; or
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(c) if intheevent of awinding up hewould beentitled tothe
greater part of the assets available for distribution among
members.

Where two or more persons together satisfy any of the conditions in
paragraphs (a) to (c), they shall be deemed to have control of the
company.

(2) Insubparagraph (1) “member” includes any person having a
shareor interestinthecapital or profitsof thecompany, and for purposes
of that subparagraph a person shall be treated as entitled to acquire
anythingwhich heisentitledto acquireat afuturedateor will at afuture
date be entitled to acquire; but for the purposes of subparagraphs
(D(b)(iii) and (c) any such loan creditor asis mentioned in paragraph
(4)(1)(b) may be treated as a member (and the references to share
capital asincluding loan capital).

(3) For the purposesof subparagraph (1) there shall beattributed
toany person any rightsor powersof anomineefor him, that isto say,
rightsor powerswhich another person possesses on hisbehalf or may
be required to exercise on hisdirection or behalf.

(4) For the purposes of subparagraph (1) there may aso be
attributed to any person all the rights and powers of any company of
which he has, or he and associates of his have, control or any two or
more such companies, or of any associate of hisor of any two or more
associates of his, including those attributed to a company or associate
under subparagraph (3) but not those attributed to an associate under
this subparagraph; and such attributions shall be made under this
subparagraph as will result in the company being treated as under the
control of five or fewer participators, if it can be so treated.

“PARTICIPATOR” AND “ASSOCIATE”

4. (1) For the purposes of thisAct a“ participator” is, inrelation to
any company, aperson havingashareor interestinthecapital or profits
of the company and, without prejudicetothegenerality of the preceding
words, includes—
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(a) any personwho possessesor isentitled to acquire share
capital or voting rightsin the company;

(b) any person who is a loan creditor of the company
otherwise than in respect of any loan capital or debt issued
or incurred by the company for money lent by him to the
company in the ordinary course of a business of banking
carried on by him;

(c) any personwho possessesor isentitledto acquirearight
to receiveor to participateinthedistributionsof the company
or any amounts payable by the company (in cash or in kind)
to loan creditors by way of premium on redemption;

(d) any person who is entitled to secure that the profits or
assets (whether present or future) of the company will be
applied directly or indirectly for hisbenefit.

(2) In subparagraph (1) references to “being entitled to do
anything” apply whereapersonispresently entitled todoit at afuture
dateor will at a futuredatebeentitledtodoit; and“loan creditor” means
a creditor in respect of any redeemable loan capital issued by the
company or inrespect of any debtincurred by thecompany or in respect
of any debt incurred by the company, being a debt—

(a) for money borrowed or capital assets acquired by the
company;
(b) for any right to receive profits created in favour of the
company; or
(c) for consideration theval ue of which to thecompany was
(at the time when the debt was incurred) substantially less
thantheamount of thedebt (including any premiumthereon).

5. For the purposes of this Act relating to close companies,
“associate” means, in relation to a participator—

(a) a person in any of the following relationships to the
participator, that isto say, husband or wife, parent or remoter
forebear, child or remoter issue, brother or sister, and partner;

(b) the trustee or trustees of any settlement in relation to
which the participator is, or any such relative of (a) isor was
asettlor;
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(c) where the participator is interested in any shares or
obligations of the company which are subject to any trust or
are part of the estate of a deceased person, any other person
interested therein,

and has a corresponding meaning in relation to a person other than a
participator.

“DIRECTOR” AND “WHOLE-TIME
SERVICE DIRECTOR”

6. (1) For the purposes of this Act relating to close companies,
“director” and“whole-timeservicedirector” havethemeaning assigned
to them by this paragraph.

(2) “Director” includes any person occupying the position of
director by whatever namecalled, any personin accordance withwhose
directions or instructions the directors are accustomed to act and any
person who—

(a) isamanager of the company or otherwise concernedin
the management of the company’s trade or business; and

(b) isremunerated out of fundsof that trade or business; and

(c) is, either on hisown or with one or more associates, the
beneficial owner of, or able, directly or through the medium
of other companiesor by any other indirect means, to control
20 per cent, or over of the ordinary share capital of the
company (“ordinary share capital” here meaning al the
issued share capital, by whatever name called, other than
capital theholderswhereof havearighttoadividend at afixed
rate but have no other right to share in the profits of the
company).

(3) “Whole-time Service Director” hasthe same meaning asin
section 2 of the Income Tax Act.



