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Appendix – Legislation 

Income Tax Act 2007 
 

1. “Voting interest” is defined in s YA 1 as follows: 
voting interest – 

(a) means, for a person and a company and a time, the percentage voting interest that the 
person is treated as holding in the company at the time under sections YC 2 to YC 20 
(which relate to the measurement of company ownership):    

 
2. Section YC 2 provides: 

YC 2  Voting interests 

Percentage of shareholder decision-making rights 

(1) A person’s voting interest in a company equals the percentage of the total shareholder 
decision-making rights for the company carried by shares or options held by the person.   

When decision-making rights vary 

(2) Despite subsection (1), if the percentage of shareholder decision-making rights for a 
company carried by shares or options held by any person differs as between the types of 
decision-making listed in the definition of shareholder decision-making right, the person’s 
voting interest in the company equals the average of those differing percentages.   

 
3. Section YC 3 provides: 

YC 3 Market value interests   

Percentage of market value 

(1)  A person’s market value interest in a company equals the percentage of the total market 
value of shares and options over shares in the company that the market value of shares 
and options over shares in the company held by the person represents.   

Adjustments for options 

 (2) For the purposes of subsection (1), the market value of any share in a company that is 
subject to an option is calculated having regard to the terms of the option.   

 
4. A “shareholder decision-making right” is defined in s YA 1 as follows: 

shareholder decision-making right - means a right, carried by a share issued by a company 
or an option over a share issued by a company, to vote or participate in any decision-making 
concerning—   

(a) a dividend or other distribution to be paid or made by the company, whether on a 
liquidation of the company or otherwise, excluding decision-making undertaken by 
directors acting only in their capacity as directors; or  

(b) the constitution of the company; or  

(c) a variation in the capital of the company; or  

(d) the appointment of a director of the company 
 
Companies Act 1993 

5. Section 2 sets out the definition of “entitled persons” as follows: 
entitled person, in relation to a company, means— 

(a) a shareholder; and 

(b) a person upon whom the constitution confers any of the rights and powers of a 
shareholder: 

 
6. Section 36 provides: 

36 Rights and powers attaching to shares  

(1) Subject to subsection (2), a share in a company confers on the holder— 
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(a) the right to 1 vote on a poll at a meeting of the company on any resolution, 
including any resolution to— 

(i) appoint or remove a director or auditor: 

(ii) adopt a constitution: 

(iii) alter the company's constitution, if it has one: 

(iv) approve a major transaction: 

(v) approve an amalgamation of the company under section 221: 

(vi) put the company into liquidation: 

(b) the right to an equal share in dividends authorised by the board: 

(c) the right to an equal share in the distribution of the surplus assets of the company. 

(2) Subject to section 53, the rights specified in subsection (1) may be negated, altered, or 
added to by the constitution of the company or in accordance with the terms on which the 
share is issued under section 41(b) or section 42 or section 44 or section 107(2), as the 
case may be. 

 
7. Section 107 provides: 

107 Unanimous assent to certain types of action  

(1) Notwithstanding section 52 but subject to section 108, if all entitled persons have 
agreed or concur,— 

(a) a dividend may be authorised otherwise than in accordance with section 53: 

(b) a discount scheme may be approved otherwise than in accordance with section 
55: 

(c) shares in a company may be acquired otherwise than in accordance with sections 
59 to 65: 

(d) shares in a company may be redeemed otherwise than in accordance with 
sections 69 to 72: 

(e) financial assistance may be given for the purpose of, or in connection with, the 
purchase of shares otherwise than in accordance with sections 76 to 80: 

(f) any of the matters referred to in section 161(1) may be authorised otherwise 
than in accordance with that section. 

(2) If all entitled persons have agreed or concur, shares may be issued otherwise than in 
accordance with section 42 or section 44 or section 45. 

(3) If all entitled persons have agreed to or concur in a company entering into a transaction 
in which a director is interested, nothing in sections 140 and 141 shall apply in relation 
to that transaction. 

(4) For the purposes of this section, no agreement or concurrence of the entitled persons is 
valid or enforceable unless the agreement or concurrence is in writing. 

(5) An agreement or concurrence may be— 

(a) a separate agreement to, or concurrence in, the particular exercise of the power 
referred to; or 

(b) an agreement to, or concurrence in, the exercise of the power generally or from 
time to time. 

(6) An entitled person may at any time, by notice in writing to the company, withdraw from 
any agreement or concurrence referred to in subsection (5)(b) and any such notice shall 
have effect accordingly. 

(7) Where a power is exercised pursuant to an agreement or concurrence referred to in 
subsection (5)(b), the board of the company must, within 10 working days of the 
exercise of the power, send to every entitled person a notice in writing containing details 
of the exercise of the power. 

(8) If the board of a company fails to comply with subsection (7), every director of the 
company commits an offence and is liable on conviction to the penalty set out in section 
374(1). 
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8. Section 117 provides: 
117  Alteration of shareholder rights 

(1)   A company must not take action that affects the rights attached to shares unless that 
action has been approved by a special resolution of each interest group. 

(2)  For the purposes of subsection (1), the rights attached to a share include—  

(a) the rights, privileges, limitations, and conditions attached to the share by this Act 
or the constitution, including voting rights and rights to distributions: 

(b) pre-emptive rights arising under section 45: 

(c) the right to have the procedure set out in this section, and any further procedure 
required by the constitution for the amendment or alteration of rights, observed by 
the company: 

(d) the right that a procedure required by the constitution for the amendment or 
alteration of rights not be amended or altered. 

(3)  For the purposes of subsection (1), the issue of further shares ranking equally with, or in 
priority to, existing shares, whether as to voting rights or distributions, is deemed to be 
action affecting the rights attached to the existing shares, unless—  

(a) the constitution of the company expressly permits the issue of further shares 
ranking equally with, or in priority to, those shares; or 

(b) the issue is made in accordance with the pre-emptive rights of shareholders under 
section 45 or under the constitution of the company.  

 


