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Introduction

1.

This is an appeal to the Tax Appeals Commission (“‘the Commission”) against an
amended assessment to capital gains tax (“CGT”) for the tax year | in the total
amount of €1,770,725.00. The amended assessment arose on foot of the sale by the
Appellant of shares held by her in a private company. She had acquired the shares by
way of inheritance on the death of her husband on | ]I (‘the date of

valuation”).

The appeal concerns the base cost to be applied to the shares as of the date of valuation.
The Respondent also disallowed certain losses claimed by the Appellant against the gain

on the sale of the shares.

Background

3.

The Appellant’s late husband | ]l he!d a 25% shareholding in | NG
. |
! |
I, che company™!), N
I O his death, the shares held by the Appellant’s husband were
acquired by way of inheritance by the Appellant.

Oon I thc sharcholders in the company sold their shareholding to ||
I or €19,330,000. At the date of sale, the Appellant’s direct and indirect

shareholding represented around 30% of the total issued share capital. In her Form 11
income tax return for [l the Appellant declared proceeds on the sale of 5% of the
shares of €966,460 with an arising chargeable gain of €900,000. She also declared
unused capital losses from prior periods of €1,024,286, with a resulting nil liability to CGT.
The remaining 25% of the shares had been the subject of a share for share exchange,
and therefore she did not consider that there was a liability to CGT in respect of their

disposal.

On 12 December 2023, the Respondent disapplied the share for share exchange on the
25% shareholding, and issued an amended assessment to CGT in the amount of
€1,770,725. This was on the basis that the net chargeable gain arising on the sale of the
Appellant’s shares in the company was adjusted to €5,365,834. In so doing, the
Respondent (i) adjusted the consideration on sale from €966,460 to €5,799,000 (for 30%

" The Appellant’s shares were held in the holding company. For the purposes of this determination,
there is no functional difference between the holding company and the trading company. Therefore,
all references in this determination to “the company” should be read as applying to the holding or
trading company as appropriate.
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shareholding); (ii) adjusted the base cost to €79,671 in line with a valuation provided to it
by a third party valuer; and (iii) adjusted the allowable losses deductible against the gain
from €988,582 to €353,225.

6. On 2 February 2024, the Appellant appealed against the amended assessment to the
Commission. Both parties submitted Statements of Case, Outlines of Argument and
expert opinion reports. The expert opinion report submitted on behalf of the Respondent
suggested a higher base cost than had been applied in the amended assessment, being
€3.80 per share, and a total valuation on the 25% shareholding of €380,000.

7. The appeal proceeded by way of a hearing in private on 19 January 2026, and ran for
three days plus a remote submission hearing on 28 January 2026. The Appellant was
represented by senior counsel, and the Respondent was represented by senior and junior

counsel.

8. There had been a number of additional arguments raised in the course of written
submissions, including whether the Appellant was correctly charged to CGT, whether a
share for share exchange was entitled to relief, and whether the Appellant was entitled to
entrepreneurial relief. At the commencement of the hearing, Senior Counsel for the
Appellant confirmed that the only issues that the Appellant wished to proceed with were
the correct valuation of the shares, and the claimed losses. Therefore, the remaining
issues raised by the Appellant in her notice of appeal and/or written submissions do not

fall to be considered in this determination.

Legislation
9. Section 31 of the Taxes Consolidation Act 1997 as amended (“TCA 1997”) states that:

“Capital gains tax shall be charged on the total amount of chargeable gains accruing

to the person chargeable in the year of assessment, after deducting —
(a) any allowable losses accruing to that person in that year of assessment, and

in so far as they have not been allowed as a deduction from chargeable gains accruing
in any previous year of assessment, any allowable losses accruing to that person in

any previous year of assessment (not earlier than the year 1974-75).”
10. Section 547(1) of the TCA 1997 states that:

“Subject to the Capital Gains Tax Acts, a person’s acquisition of an asset shall for the
purposes of those Acts be deemed to be for a consideration equal to the market value

of the asset where—




(a) the person acquires the asset otherwise than by means of a bargain made at arm’s

length (including in particular where the person acquires it by means of a gift),

(b) the person acquires the asset by means of a distribution from a company in respect

of shares in the company, or
(c) the person acquires the asset wholly or partly—
(i) for a consideration that cannot be valued,

(ii) in connection with the person’s own or another person’s loss of office or

employment or diminution of emoluments, or

(iii) otherwise in consideration for or in recognition of the person’s or another
person’s services or past services in any office or employment or of any other

service rendered or to be rendered by the person or another person.”
11. Section 548 of the TCA 1997 states inter alia that:

“(1) Subject to this section, in the Capital Gains Tax Acts, "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...

(4) Where shares and securities are not quoted on a stock exchange at the time at
which their market value is to be determined by virtue of subsection (1), it shall be
assumed for the purposes of such determination that in the open market which is
postulated for the purposes of subsection (1) 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 such prospective purchaser were

proposing to purchase it from a willing vendor by private treaty and at arm’s length.”

Evidence

I (< Appellant

12. The Appellant stated that she came into possession of the shares in the company when
her husband died in il He had been involved in the company since |l and held a
25% shareholding. She stated that her husband became involved in the company after
being approached by | (referred to hereafter as “Witness 2”): “The company
was going down and he asked [her husband] would he come along. Because he knew
[her husband] had the influence to save it.” She stated that her husband was very

charismatic and that his customers respected and trusted him.




13.

14.

15.

16.

17.

She stated that her husband invested €100,000 in the company, together with three
others. She stated that his clients included | EGEGNGEEGENEEEEE -
that they stayed on with the company after his death. She stated that Witness 2 used to
take her out for lunch after her husband died to give her information about the company
but that she did not “want to be just pushed out...l knew it was [her husband’s] dream

and maybe the last big company he was going to do so | wanted just to do that for him

and to stay there. I

She stated that she believed that Witness 2 wanted to purchase her shares. He offered
her €1,000,000 for the shares in [JJlll which she rejected. He then offered her
€2,000,000 in [l which she also rejected “Because | knew the company was doing
good.” She stated that her husband was working in the company full-time prior to his
death, but that she did not understand the technical side of what the company did. She
stated that she received €5.6/5.7m when the company was sold in [ . [NGNGzG

Regarding her claims for losses, she stated that the investments had been made by her
husband and were in his name. Additional documentation to substantiate the claims had
been submitted by the Appellant on the morning of the hearing. The first disallowed claim
was for a property called || |GGG (¢ /as 2 summer house that
her husband had purchased but she decided to sell it after he died because she needed
money. It was sold for €146,000, but she believed it was valued at €170,000 as of the
date of her husband’s death. She stated that she had been offered €175,000 but the sale
fell through.

The second disallowed claim was for || . She believed this concerned a site
purchased for development. She thought that her husband had invested €200,000 but
she had received nothing from it. The third disallowed claim was for || GcNEIzNIEG
. Her husband had invested €139,000 but she had got no return. She had provided
an email from | GGG hich stated that “...it may be possible to extract
some small value from this investment in time. However, we have spoken to the
promoters and it seems it is impossible to know at the moment just what value might be

or when it might arise.”

The fourth disallowed claim concerned an investment in || | | | I She believed
that her husband had invested GB£104,000 in this but she had got no return. The fifth

disallowed claim involved in an investment in| | . She believed her
husband had invested about €100-120,000. She received €22,500 in return.




18.

19.

20.

21.

22.

23.

She stated that she did not have additional documentation to support her loss claims
because she had moved house after her husband died and documents had been

misplaced.

On cross examination, she confirmed that she was not a director of the company and had
no active involvement in the running of the company. She stated that she could not
remember having been invited by the Respondent to a meeting to discuss her tax affairs,
and that she had had health issues since her husband died. She stated that her memory

had also been affected.

She agreed that she was claiming an overall valuation for the company in excess of €23
million in |l which was more than what the company was sold for in |l
(€19.3m). She did not know why the value of the company would be greater in [JJJij than
in JJll She was also asked about the setting up by her of a Maltese company shortly
before her shares were sold in[

She agreed that the company had bought back the shares of ||| Il which increased
her shareholding from 25% to 29.6%. She agreed that she had sold 5.04% of the
shareholding and had declared a chargeable gain of €900,000. She agreed that her agent
had stated in correspondence with the Respondent dated 24 March 2022 that the cost of
those shares was €16,460, and that she sought to offset the chargeable gain by way of

claimed losses in the total amount of €1,024,286.

It was put to her that her original claimed price per share was 97 cents, and that she was
now seeking to value each share at €55.77. She did not know why her agent had advised
the Respondent that Witness 2 had offered her €3.5 million for her shareholding in
I sShe could not explain why her agent stated on 15 December 2022 that the

base cost of her shares was €483,269, which meant a price per share of €28.71.

The Appellant could not provide an explanation as to why her agent had written to the
Respondent on 29 May 2023 suggesting a base cost of her shareholding of €6,112,095,
which equated to a price per share of €51.03. A further valuation was provided by her
agent on 9 August 2023, which stated that the company was valued at the date of
valuation at €22,310,020. She could not explain why the shares in the company had been
sold | prior to her husband’s death for €42,000, while she was contending that
it had a value of over €22 million|| | | | . She was asked if the increasing
base cost in the shares suggested by her agent was a way of circumventing the risk that

the share-for-share exchange would not be upheld, and she replied “Maybe”.
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24.

25.

26.

She accepted that she had been asked by the Respondent in October 2023 to submit
additional documentation to support her disallowed loss claims, but had not done so until
the morning of the hearing. Regarding the first disallowed claim, she could not remember
when the property in ]l had been sold. She stated that she had not got a written

valuation of the property as at the date of her husband’s death.

Regarding the second disallowed claim for || B, she agreed that it was an
investment fund. She stated that she did not know whether these were subject to a
different tax regime to CGT. It was put to her that the third disallowed claim for |}
I - 50 concerned an investment fund. It was also put to her that the

email regarding the investment suggested that its value was unknown.

Regarding the disallowed claim forjj  , she stated that she did not know if it was
an investment fund. It was put to her that the documentation was insufficient to enable
the Respondent to allow the claim. In respect of the claim for the [} investment, it

was put to her that the land had not been sold so no loss had crystallised.

I (Vitness 2°)

27.

28.

29.

The witness stated that he joined the company in [l when .

He stated that the |l owners were unhappy with Ireland | EEEEEEEGE

I Hc vas managing director (“MD”) of the company at the time, and
the owners asked him to look for a buyer in [l He was unable to source one, which

he and the company chief technology officer (‘CTO”) | I believed was due
to the prevailing marketplace conditions. They believed that the company had value and
decided to carry out a management buy out (“MBQO”) of the company. The MBO took
place on I They brought the Appellant’s husband in as chairman, with
I - C 70 and the witness as Finance MD. He stated that the company
“landed” a lot of American multinationals when they came to Dublin, including [ EEGzNzN

I
The company | NN hich the witness stated resonated well in i

I The witness stated that the management team regularly spent time in [}
I (o build the business, so that if an American ] company was coming to
Ireland it would consider using the company (i.e. [l for its . The witness
agreed that the company’s financial statements for ||} Il that its principal services

oo




30.

31.

32.

33.

34.

35.

were [IIEG@G@GEGEGEE. bt stated that the volume was in the |l offered to

US multinationals.

The witness agreed that turnover declined from || GGz TGN
|

I U» to the end of [l the company lost €463,000, and for the 16
months to [ it lost €1.275 million.

The management team invested approximately €500,000 in the company as part of the
MBO. The witness stated that the company had a good client base, including |
some government bodies and semi-states, and also some US companies: “that would
have included | N Soe of them came later” The company ensured
that the US companies had [l available for their staff when they moved to
Ireland. The management team felt that there were better business prospects in America
so started focusing on that side of the business. He stated that the company had at least

a dozen clients.

The witness agreed that the company’s annual turnover to || I increased from
€10m to €17m. He stated that this growth gave them confidence in the company’s future:

“Still getting sleepless nights but less sleepless nights”. The financial statements stated

that the company was involved in|| | | | I =nd the witness stated that | I
was able to speak to its clients about that: | GcININGGGEEEEEEEE
]

_”

The witness agreed that the company reduced costs to return itself to profitability. They

started to grow the company by increasing revenues. He stated that the Appellant’s
husband was a non-executive chair and had a very good relationship with the company’s
Irish clientele. He also drove the rebranding and the strategy of the company. However,
as he was not in an executive capacity, the business continued on after he died in ||| ili}
. He stated that the clients were “on board” when the Appellant’s husband died and

that he did not think the company had ever lost a client.

The company increased turnover in [JJl] and continued to grow. In | EEEENEN. -
private equity company boughtjjill the company. The valuation of the company at

that time was over €20 million. n |

The witness stated that he used to meet the Appellant regularly to update her on the
company’s progress. He twice made an offer for her shares, but she rejected both offers.

The first offer was for around €1 million and was made some time before [JJJl| The
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36.

37.

38.

39.

second offer was for at least €1.8 million and was made in |||} I He stated
that he would not have accepted a valuation of €380,000 on the Appellant’s shareholding
in N

On cross examination, the witness agreed that the company had [ employees in ||l
There was a reduction in sales staff in [JJJJlij and a further reduction to [} in [l For
the period up until | . the witness agreed that there was a further reduction in
the number of employees (to ] and also a significant reduction in salary levels. He also
agreed that the principal activities of the company remained the same. He agreed that
the valuation of shares involved consideration of the economic conditions in the
marketplace, and that || GGG - -0
agreed that the austerity measures that were implemented had implications for those

clients which were State entities.

He agreed that the inability to sell the company in late [l was symptomatic of the
negativity in the market, and that one of the reasons was that there was a long lease on
the company’s premises that was seen as a negative. In the MBO, the company’s shares
were purchased for €42,000, and there was a subsequent capital contribution by the
management team of €420,000. The witness agreed that in [JJJlij his salary was reduced
to €70,000. He accepted that if the directors had not cut their salaries, the company would

not have made a profit that year.

The witness stated that turnover for the year to [ R essentially flat: “Whether
| would say that we’re still in the doldrums is another question...But | would imagine that
we would want to get flat before we grow.” He accepted that the Il Directors’ Report
stated that “/n [l the Directors are further segmenting and streamlining the business
to take the profitability into line with industry norms.” Employee numbers had reduced
from ] to | and the witness stated that the company’s service model had changed
during that time which allowed it to operate with fewer | | |} IE

The witness was asked about Form 46G returns submitted to the Respondent in respect
of Il provided by the company to its clients. He was informed that if a client made
a payment to the Appellant in excess of €6,000 for [l it was obliged to file a return
to the Respondent. Counsel stated that the Respondent had no record of any payments
from | to the company until [l The witness stated that | was
definitely a client of the company prior to JJJli] but he thought that if the company was
providing [= | might not have been classified as [l He stated that he

was unable to say when the company’s clients had been taken on. However, he stated

that he was “sitting in their offices in || GKGKGcEzN...- TG

10




40.

41.

42.

The witness agreed that when he was seeking to sell the company in late il on behalf
of its [l owner, profitability had been a factor. He also agreed that profitability would
be a factor for any purchaser: “it has got to show its growth and it has got to show its
profitability.” His view was that the company was worth a lot more in||| | | I than the

Respondent’s valuation of the Appellant’s shares. He stated that it was not possible that

it was worth more in [l than in |

The witness agreed that ||l was sales director of the company and held 16.5%
of the company’s shares. The company bought back those shares in || | | | NN for
€300,000. He agreed that the company’s outlook was far more positive in [JJJij than it

had been in | He stated thatj Il had wanted to leave the company so
an agreement to purchase his shares was reached.

On re-examination, the witness stated the initial engagement with clients in || | GczNNR
occurred while the Appellant’s husband was still alive. He stated that he believed there
were different variables to be considered when it came to valuing a company, including

profitability. Other factors included client base, company growth and brand strength.

I - o<1t on behalf of the Appellant (“Witness 3”)

43.

44.

45.

The witness stated that he was an accountant and had practised for over 40 years. He
had his own firm since 1993, and specialised in insolvency work as well as in providing
expert evidence. He stated that he had not met any of the parties prior to the hearing but

did a small amount of valuation work for the Respondent.

He stated that he valued the company on the basis of a multiple of revenues because he
believed that the historic trading performance did not reflect the true value of the
company. He said that the evidence of Witness 2 confirmed the impression that had been
given to him that a new life had been created for the company and that the MBO team
were in for the long haul. They had their own money on the line. Driven by the expertise
of Il they were seeing the future in terms of |l which was a different

direction for the company: “We’re looking at a different company in terms of focus.”

He was asked about the Grant Thornton (“GT”) report prepared on behalf of the
Respondent. He stated that he believed the economic background identified by GT was
overly pessimistic. By [JJJJli] the stock markets had “well and truly’ recovered. He
considered that the economic downturn was a seven-year cycle, and || EGKcKNG_G
I < -/so reiterated that using historic trading performance
to value the company was inappropriate because the bringing in of new customers was

changing the entire environment of the company.

11
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46.

47.

48.

49.

50.

The witness’s difficulty with the GT report was that it had taken a low multiplier because
the company had a low level of EBITDA?. But the better approach was to look at the
company from the point of view of the future rather than the past. While he did not have
an arithmetical difficulty with GT’s calculations, he did not believe they captured the

essence of what was required for this valuation.

To determine the correct multiplier to be applied, the witness stated that he used a list of
comparator transactions produced by a company called Cognient which no longer

existed. He used the transaction data under the hearing “|| [ |GG . -d
came up with a median figure of 1.66. He stated that, having heard Witness 2’s evidence,

he would exclude some of the transactions relating to || I 2~/ -
I \hich would bring the multiplier down to 1.19. He had multiplied the company’s

turnover by 1.66 to get its valuation, but now was of the opinion that it should be reduced.

On cross examination, the witness stated that he had to rely on discussions with the
Appellant’s agent in relation to the trading of the company and the nature of the business.
He stated that he had had sight of three reports® prepared in respect of the valuation of
the Appellant’s shares but did not accept that his view was “tainted” by having read them.
He accepted that the Forvis Mazars report was an opinion on the use of the revenue
multiple methodology for valuing the company. He stated that he paid particular attention

to the Friel Stafford report for background information on the company.

He accepted that he had not looked at any of the company accounts. He agreed that he
had a duty to provide an independent report which was governed by his own inquiries
and research. He stated that he cross checked the Friel Stafford and Forvis Mazar reports
and was satisfied that the figures therein were accurate. He did not believe that the

company'’s financial statements were of any consequence in this instance.

It was put to the witness that the statement in his report, that an EBITDA approach to
valuing the Appellant's shareholding was not appropriate, was completely
unsubstantiated. He replied that it was his opinion, and that he had been informed by the
Appellant’s agent that the future trading of the company would be very different to the
historic trading performance. He accepted that the evidence of Witness 2 was that it was

the same business, but stated that the emphasis within the business was totally different.

2 Earnings before interest, taxes, depreciation and amortisation

3 Friel Stafford report prepared on behalf of the Respondent, and reports from the Appellant’s agent
and Forvis Mazars on behalf of the Appellant. None of these reports are before the Commissioner for
the purposes of this determination.

12




51.

52.

53.

54.

55.

56.

There had been a change of emphasis from | I . hich \as being
driven byj lEGzG

The witness then went on to say that the evidence of Witness 2 led him to conclude that
the company was “not as far as along the road as | was led to believe it was when |
prepared my report.” However, he still believed that the historic trading performance did
not always tell the full story, because a purchaser is “buying the future”. He accepted that
he had no projections for future earnings. He agreed that he was provided with the

Cognient schedule of valuations by the Appellant’s agent.

The witness was brought through the Cognient tables and explained that he chose the
median value in respect of | | | | BB He stated that he made unsuccessful
attempts to contact Cognient, and that it seemed it had stopped operating in about 2022.
He was unable to find any alternative source for industry multiple values for |JJJlij He
accepted that he had been unable to verify the Cognient figures, and agreed that this
should have been stated in his report. He did not know where the data came from or

whether it concerned public or private sales.

The witness stated that he had given the company the benefit of the doubt regarding its
trading performance, on the basis that future profitability would “click into place
afterwards”. However, based on the evidence he had heard, he wished to reduce his
valuation. In response to a question from the Commissioner, the witness stated that he
was resiling from the valuation provided in his report but not from the methodology he

had used.

The cross-examination adjourned for the evening on the second day of the hearing, and
resumed on the morning of the third day. At the start of the third day, the witness
submitted an addendum to his report, which reduced his valuation of the Appellant’s

shares as of the date of valuation to €1,244,000.

On the resumption of cross-examination, the witness accepted that he had been provided
with misleading information by the Appellant’s agent regarding the company. He stated
that he was asked at a very late stage to prepare his report and as a result had a very

limited opportunity to validate the information therein.

The witness reiterated that he did not believe that the historic trading performance of the
company was of particular benefit in its valuation. He still believed his approach was the
correct one because “it is intended to reflect the future rather than the past.” He agreed

that the report prepared by the Appellant’s agent suggested an approach using multiples

13




57.

58.

59.

60.

of revenue, and stated that he believed this was an acceptable alternative. He stated that

“I am endorsing the concept that they incorporated in their report.”

He accepted that he had been mistaken to treat the company “as somewhat of a quasi
start-up.” He believed that the || ] ] BBl 2pproach was more developed twelve months
after the date of valuation. He agreed that || ] ]l provided by the company changed
as I developed over time, but that | \vas not a feature of its
I til after . However, he believed that the company’s customer base
was important, while acknowledging that there had not been a change from || GzG

I -, I

He agreed that in | the domestic economy was still “in a mess”. He stated that
there was a significant increase in monthly sales by the company between |} and
Il He agreed that gross margins were relevant to valuation and that these related to
profitability. He accepted that the profitability levels of the company (approximately 10%)
were below industry norms and constituted a negative factor for its outlook. He did not
believe that the company would continue to accept suboptimal operating margins and
therefore historic trading results did not reflect the intention of the board and management
of the company as to its future activities. However, he accepted that there was a greater

risk involved in investing in a company with lower profit margins.

The witness agreed that his revised valuation was still based on the Cognient schedule,
which he had been unable to verify. He reiterated the importance of the company’s
customer base. He accepted that the source of his valuation (the Cognient schedule) was

not reliable, and that as a consequence the revised valuation was not reliable:
“Q. Yes. And you accept that that is not reliable?

A. l accept that the source is not reliable, yes.

Q. You accept that those figures are not reliable?

A. Okay.

Q. Yes. That being so, no reliability can be given to the product of using that percentage,

that figure in your calculation?
A. I will accept that.”

The witness stated that he did not object to the approach taken by the Respondent’s
expert in the GT report, except that he did not agree that the EBITDA approach was

appropriate in this instance. He stated that he was not in a position to challenge the

14




comparators set out in the GT report. In response to a question from the Commissioner,
the witness stated that he had discounted the subsequent sale of |l shareholding

in the company, but he did not suggest that the Commissioner should discount it.

I - -xo<'t on behalf of the Respondent (“Witness 4”)

61.

62.

63.

64.

65.

66.

The witness stated that he was a partner in deal advisory in GT for 20 years. He led the
valuation practice, and also advised clients on buying and selling businesses. He stated
that around|ll he was doing a lot of work with NAMA regarding business plans.

In valuing the Appellant’s shareholding, he stated that he reviewed available information
on Guideline Public Companies (“GPC”) and Guideline Precedent Transactions (“GPT”)
for relevant comparators. He also considered the market at the time. He stated that there

were no projections for the company that he could use. He was aware of the disposal of

shares by [N in I

The witness calculated the market value of the company as of the date of valuation at
€1.783 million, with a 25% shareholding being worth €380,000, and a price per share of
€3.80. He disagreed with Witness 3 regarding the market environment in Ireland at the
time, as he stated that there were not many mergers and acquisitions transactions taking

place, and that liquidity was a serious issue for businesses.

The witness stated that there were three main approaches to valuation: (1) the cost
approach which predominantly considered the balance sheet of a company; (2) the
market approach used multiples of EBITDA / profitability and publicly available data to
arrive at a valuation; (3) the income approach assessed cash flow going forward, but
given the lack of projections for the company herein this was not applicable. So the

witness used the cost and market approaches for the current valuation.

He stated that he also considered the MBO of the company| I \hich set
a precedent of value at that time. He explained his approach to GPC analysis, which
showed that the higher the profitability of a company, the higher the multiple of revenue.
The company in this appeal had relatively low profitability so he used a lower revenue
multiplier. He accessed comparators by way of the Capital IQ database, which he refined

based on the description of the company in its financial statements.

Based on the purchase price of the company in the MBO, together with the capital
contribution and directors’ loans, he gave an assumed enterprise value (“EV”) to the
company of €823,000. The annualised turnover was approximately €8 million, so the

implied revenue multiple to the EV was 0.1. He applied the 25" percentile of the EV to
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67.

68.

69.

70.

71.

EBITDA multiples of 4.9 to 6.8, and EV to revenue multiples of 0.1 to 0.2. He averaged

the four results to arrive at the EV of €1.532 million.

This valuation suggested a doubling of EV ||l since the MBO. To calculate equity
value he added on cash in the company and deducted the bank overdraft to finish with a
valuation of €1.783 million, or €3.80 per share, which he considered very fair. He noted
that the valuation of |l shares in Il equated to approximately €4.50 per share.

The witness did not consider the original valuation put forward by Witness 3 to have much
credibility. He also believed that the revised valuation was “out of kilter” with the factual
situation of the company in il He did not believe that taking an approach based purely
on revenue multiples was appropriate. The financial statements showed gross profit of
around 10%, which was very low and suggested that the company was primarily engaged
in low margin activities such as the provision of il Nobody would pay a multiple
of revenue for a company selling [ at low margins.

On cross examination, the witness was asked about his experience in providing
valuations. He stated that he had to be balanced when providing a valuation. When
advising a purchaser it was necessary to carry out due diligence on the target. He stated
that two valuers might not come up with the same valuation, and agreed that there was a
judgment call to be made. He agreed that decisions had to be made in respect of the
value of the multiples used. Counsel made the point that different multiples would impact

on the ultimate valuation.

It was put to the witness that the economy was growing in [l He stated that Eurostat
statistics did not reflect what was happening “on the ground” from the point of view of
liquidity and investment. He stated that the economy was pretty depressed until around
Il He agreed that the company showed revenue growth up to the period of the
valuation, but stated that it appeared that was on low margin activity. He believed that if
the company was doing more || BB work, which was higher margin, its staff

numbers would not have decreased as they had.

He stated that his initial search in Capital IQ had resulted in over 100 companies, which
he then refined by comparison of their activities to [JJJlf He stated that he excluded what
he considered to be outliers, including where the EBITDA was too high compared to the
company. He believed that the EBITDA multiples of 4.9 and 6.8 were quite generous for
a company making less than €1 million in EBITDA. He agreed that he made a judgment

call to go with a lower multiplier than some other companies might attract.
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72.

73.

74.

Regarding the revenue multiples of 0.1 and 0.2 , he stated that “If you do a lot of sales
and you don't make a whole lot of money, you can't multiply your sales figure by a big
number because they don't correlate.” He stated that he used the |l EBITDA,

annualised to that year, NN

He did not believe that, following the MBO, the company was akin to a start-up: “A
management buyout is the buyout of an existing business and an established business,
a business that has people, technology, IP. A startup is when somebody is starting up a
new business afresh. What [Witness 2] did and what [the Appellant’s husband] invested
in was a business that had track record.” He stated that he blended EBITDA and revenue,
because he considered that EBITDA on its own did not properly reflect the progress made
since the MBO. He believed that others would consider the multiplier applied by him to

be too generous.

Regarding the client base of the company, he stated that he would attribute a higher value
in circumstances where a lot of money was being made. He also stated that the evidence
was that the management team were underpaying themselves to increase profitability,
and that it would not be uncommon to reduce profits for valuation purposes to reflect
market salaries, which he had not done. He stated that Witness 2 had offered €1 million

for the Appellant’s shares in [l which suggested that €380,000 was a reasonable

figure in NS

Submissions

75.

Both parties submitted written Outlines of Argument in advance of the hearing. However,
these were predominantly concerned with legal issues that were no longer relevant
following the Appellant’s decision not to pursue certain arguments. Therefore, the

Commissioner will focus on the oral submissions made by counsel at the hearing.

Appellant

76.

77.

In opening submissions, Senior Counsel for the Appellant stated that the company was

purchased in Il for €19.8 milion by [ I
I . Regarding

the date of valuation in ||l the Appellant's case was that the company was
effectively a new start-up following the MBO in | | |GGz

In closing submissions, Senior Counsel opened IRC v Gray [1994] STC 360, and stated
that the valuation of the company was a retrospective exercise in ascertaining
probabilities in il He also opened Erdal v HMRC [2011] UKFTT 87 (TC), which
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78.

79.

80.

81.

showed that the purchaser of a company is interested in its future prospects, which are
relevant to valuation. In this appeal, the company had a new management team and a

new approach.

The most important evidence before the Commissioner was that of Witness 2, who gave
a good account of the potential and positive outlook for the company in i} The
company had a strong client base, a strong management team, and had undergone
rebranding. There had been an increase in turnover of 40%, and the evidence was that

the economy was improving. The evidence of Witness 2 was that the company had US

I I s clients such as I

The GT report had focused on the alleged low profit margins of the company, which had
resulted in GT applying low multipliers. But the Appellant argued that there was more to
valuing a company than just assessing its profitability. This was a factor, but not the only
factor. Witness 4 had assumed that the company was focused on selling || I but
that was just an assumption on his part. He had not attached adequate weight to all of
the relevant factors, but focused on the negatives, as if he was acting for a purchaser

trying to drive down the price.

The best evidence of the valuation of the company came from the offers made by Witness
2 to the Appellant in il and Il It was submitted that the range was between €1- €2
million. The strong client base and management team should lead to a valuation towards
€2 million. The evidence regarding the sale of |||} JJJII shares was not as relevant
because, according to Witness 2, [l wanted out of the business. Counsel also
asked the Commissioner to take into account the evidence of the Appellant regarding the

claimed losses.

In response to questions from the Commissioner, counsel stated that he was not asking
him to disregard the evidence of Witness 3, and that this was a decision for the
Commissioner. Regarding the sale of |l shares, counsel submitted that the value
ascribed to them was lower than the market value. Regarding the claimed losses, counsel
stated that all of the losses related to CGT, but accepted that in principle an exit tax loss

could not be claimed as a CGT loss.

Respondent

82.

Senior Counsel for the Respondent stated that credibility was relevant to the appeal. The
Appellant had originally claimed that she had carried out a bona fide commercial
transaction by means of the share for share exchange with a Cypriot company. This claim

was withdrawn on the eve of the hearing, so it had been accepted by the Appellant that
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83.

84.

85.

86.

87.

the main purpose or one of the main purposes of the transaction was the avoidance of
tax. The Appellant had also claimed entrepreneurial relief, even though there was no
evidence to support this claim. This too was dropped on the eve of the hearing. She had
further claimed that she had no legal entitlement to the shares, even though she had

disposed of them for a significant sum in [JJlij This claim was also dropped.

Furthermore, it was clear that the Appellant's expert, Witness 3, had been misled
regarding the activities of the company and its prospects as of the date of valuation.
Additionally, the Appellant had not addressed why she had accepted that she had made
a gain of €900,000 on the disposal of 5.04% of the shares. She had claimed a base cost
of €16,460 on that shareholding. There had then been a number of increasing valuations
put on the 25% shareholding put forward on behalf of the Appellant in the run-up to the

appeal.

It was clear that Witness 2 and the company’s CTO were the driving forces in the
company. But they had been there for years prior to the MBO. It did not appear that the
Appellant’s husband had been active on a day-to-day basis, but if the company did have
a new management team after the MBO as contended by the Appellant, her husband’s

death would have been a negative from a valuation perspective.

The evidence was that the company was selling large amounts of [JJJJll The reference
to I concerned a later date, and was not as of the date of valuation. Witness
2 had stated that there was no appetite for the company inJJJill, and one of the negatives

was the lease it held. The company was sold for €42,000 on | NN I

Il before the valuation date.

The company’s turnover in [l was marginally less than in [l The gross profit
margins in [l and in ] were not in line with industry norms. Yet the Appellant had
sought to claim a higher value for the company in [JJJlij than what it was ultimately sold
for in [l Regarding the sale of| I shares, the Appellant had indicated that
she planned to call | to give evidence, but ultimately did not do so. That was
something the Commissioner should have regard to in light of the Appellant’s attempt to
undermine a valuation of €300,000 in [JJili] for his 16.5% shareholding.

Regarding the evidence of Witness 3, he had stated that historic trading performance was
of no benefit in valuing the company, which contradicted basic common sense. He had
stated that he received misleading instructions from the Appellant’s agent, and accepted
under cross examination that the company’s activities had not changed as of the date of

valuation. He agreed that there was no basis for his original valuation of the company of
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88.

89.

90.

91.

92.

€24.2 million. He subsequently agreed that even his revised valuation and report was

unreliable.

Counsel submitted that the evidence of Witness 3 should be disregarded by the
Commissioner. Against that, the evidence and report of Witness 4 were reliable. His
evidence was that the margins on the sale of |l were very low, whereas one would
expect a much higher margin on the provision of [ JJJJll Witness 4 stated that you would
only ascribe a higher value to a company based on its clients if it was making money from
those clients. There was no evidence from the Appellant to challenge the comparators

utilised by Witness 4.

Counsel opened case law on the duties of expert witnesses, including Donegal
Investment Group plc v Danbywiske [2016] IECA 193, O’Leary v Mercy University
Hospital Cork Ltd [2019] 2 IR 478 and Duffy v McGee [2022] IECA 54, and submitted that
the Commissioner should conclude that Witness 3’s evidence was inadmissible. While
the Appellant had sought to rely on Erdal v HMRC, in that case there had been clear
evidence of significant changes to that company’s business model prior to the valuation
that had not been taken into account. But there was no similar evidence in respect of the

company herein.

Regarding the claimed losses, only the first of those, the property in | I had
actually been included in the Appellant’s inland revenue affidavit. There was also no
evidence to support the claimed valuation of €170,000 in [l particularly given it had
been sold for €145,000 around a year later. The next claimed loss was the | Gz,
which appeared to be a fund, as did the || | |} itc. There also

appeared to have been no sale and crystallisation of any putative loss in respect of these.

The claim in respect of [l appeared to be an investment in a fund, and there
was no evidence of an initial investment. Finally, the |JJJl] investment appeared to
concern land, but it appeared that it had not been sold so again there was no

crystallisation of any loss.

Finally, the Respondent had issued the amended assessment of €1,770,725 on the basis
of the initial valuation of the Appellant’s shareholding of €79,671. However, the valuation
provided by Witness 4 on behalf of the Respondent was €380,000, which gave rise to a
reduced liability to CGT of €1,671,617.
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Material Facts

93. Having read the documentation submitted, and having listened to the oral evidence and

submissions at the hearing, the Commissioner makes the following findings of material

fact:

93.1.

93.2.

93.3.

93.4.

93.5.

93.6.

93.7.

93.8.

The Appellant's late husband | hHe'd a 25% shareholding in

The Appellant's husband died on | B (the date of valuation”). The
Appellant acquired her shareholding in the company on that date by way of

inheritance.

The Appellant’s husband had become involved in the company in [JJJli| when he
was appointed as non-executive chairman after being approached by | Iz
B (\Vitness 2). The Appellant had no active involvement in the running of

the company.

Up to year end [l the company lost €463,000, and for the 16 months to [l
I it lost €1.275 million.

Witness 2 had been involved in the company since [JJJll He was managing
director (“MD”) of the company in [JJll, when its [l owners sought to sell
it. He had been unable to find a buyer for the company at that stage, and one of

its negatives was the lease held by the company.

on . thc management of the company carried out a management
buyout (“MBO”). The management team was principally Witness 2 as Finance MD
and I =5 Chief Technology Officer (“CTO”), both of whom had
been involved in the company previously. The Appellant’s husband joined the

MBO as non-executive chairman.

In the MBO, the company’s shares were bought for €42,000, and the former
parent forgave a loan of €1.363 million. The management team (including the

Appellant’s husband) then invested €420,000 into the company.

The company’s turnover increased between | I o

€10,684,000 to €17,012,000. The company achieved an operating profit of




93.9.

93.10.

93.11.

93.12.

93.13.

93.14.

93.15.

€116,000 in |l which was achieved by way of inter alia cutting directors’

salaries. Turnover was marginally lower in [JJJlil on a pro rata basis.

While the company began to source ||l companies as clients from the
USA after the MBO, the company’s financial statements did not demonstrate an
increase in profitability that would be expected from a change to the provision of
B ather than I 2s of the date of valuation. The company’s gross
profit margin was approximately 10%, which Witness 2 accepted was low and not

in line with industry norms.

There had been no substantive change in the company’s business model or

activities between the MBO and the date of valuation.

Witness 2 made two offers to the Appellant to purchase her shares in the
company. In or around [l he made an offer of approximately €1 million. In or
around [l he made an offer of approximately €1.8 — 2 million. The Appellant

rejected both offers.

The company bought back the shares of || | ] ]I in . . ich
increased the Appellant’s shareholding to 29.6%. |l had held 16.5% of the

company’s shares, which he sold for €300,000.

OnEE Bl thc shareholders in the company sold their shareholding to
I o <19,330,000. At the date of sale, the Appellant’s direct
and indirect shareholding represented around 30% (29.6%) of the total issued
share capital. In her Form 11 income tax return for il the Appellant declared
proceeds on the sale of 5% of the shares of €966,460 with an arising chargeable
gain of €900,000. She also declared unused capital losses from prior periods of
€1,024,286, with a resulting nil liability to CGT. In correspondence to the
Respondent dated 24 March 2022, her agent stated that the base cost of her 5%
shareholding was €16,460.

The remaining portion of the Appellant’s shares (i.e. 25%) had been the subject
of a share for share exchange, and therefore she did not consider that there was

a liability to CGT in respect of their disposal.

On 12 December 2023, the Respondent disapplied the share for share exchange
on the 25% shareholding, and issued an amended assessment to CGT in the
amount of €1,770,725. This was on the basis that the net chargeable gain arising
on the sale of the Appellant’s shares in the company was adjusted to €5,365,834.

In so doing, the Respondent (i) adjusted the consideration on sale from €966,460
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93.16.

93.17.

93.18.

93.19.

93.20.

93.21.

93.22.

to €5,799,000 (for the 30% shareholding); (ii) adjusted the base cost to €79,671
in line with a valuation provided to it by a third party valuer; and (iii) adjusted the
allowable losses deductible against the gain from €988,582 to €353,225.

On 2 February 2024, the Appellant appealed against the amended assessment
to the Commission. The Respondent submitted an expert report to the
Commission which suggested a higher base cost than had been applied in the
amended assessment, being €3.80 per share, and a total valuation on the 25%
shareholding of €380,000.

There had been a number of additional arguments raised by the Appellant in the
course of written submissions, including that the share for share exchange was
entitted to relief. These additional arguments were withdrawn at the

commencement of the hearing.

The Appellant's expert | (‘\Witness 3”) had provided a report
suggesting a valuation of the Appellant’s 25% shareholding as of the date of
valuation of €5.77 million. In evidence he stated that he valued the company on a
multiple of revenues basis as he believed that the historic trading performance
did not reflect the true value of the company, which he treated as effectively a
new company post the MBO. He did not believe the company’s financial

statements were relevant to its valuation.

However, on cross examination, Witness 3 stated that he had been misled by the
Appellant’s agent regarding the true status of the company as of the date of
valuation, and accepted that the business of the company had not changed. He
provided a revised valuation of €1,244,000 for the 25% holding which was again
based on a multiple of revenues. However, he agreed that the revised valuation
was unreliable, as it was based on a schedule of valuations that he had been

unable to verify.

Therefore, both of the valuations provided by Witness 3 were unreliable and no

reliance could be given to either of them.

The Respondent’s expert, | NN (Witness 4”) calculated the market
value of the company as of the date of valuation at €1.783 million, with the
Appellant’s shareholding of 25% being worth €380,000. Witness 4’s evidence was

credible and his methodology was clear and consistent.

Therefore, the valuation of the Appellant’s 25% shareholding as of the date of
valuation was €380,000.
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https://valuation,andacceptedthatthebusinessofthecompanyhadnotchanged.He

93.23. Regarding the Appellant’s claims for losses: (1) There was no evidence to support
an alleged valuation on the property in Il of €170,000 as of the date of
valuation. The property had subsequently been sold in or around i} for
€146,000; (2) The alleged losses in respect of | EEGTGTGNGEGEGEGEGEGE
I cocened investment funds. Even if they did not, there

was insufficient evidence to show the alleged losses claimed; (3) The land

connected to the i} investment had not been sold.

Analysis

94. In the High Court case of Menolly Homes Ltd v. Appeal Commissioners [2010] IEHC 49
(“Menolly Homes”), Charleton J stated at paragraph 22 that “The burden of proof in this
appeal process is, as in all taxation appeals, on the taxpayer. This is not a plenary civil
hearing. It is an enquiry by the Appeal Commissioners as to whether the taxpayer has

shown that the relevant tax is not payable.”

Valuation of the Appellant’s shares

95. The primary issue to be determined in this appeal is the correct valuation of the
Appellant’s 25% shareholding in the company as at the date of valuation. Section 547(1)
of the TCA 1997 deems that the Appellant acquired the shares “for a consideration equal
to the market value”. Section 548(1) of the TCA 1997 provides that “market value” means
“the price which those assets might reasonably be expected to fetch on a sale in the open

market”.
96. Section 548(4) then goes on to provide that:

“Where shares and securities are not quoted on a stock exchange at the time at which
their market value is to be determined by virtue of subsection (1), it shall be assumed
for the purposes of such determination that in the open market which is postulated for
the purposes of subsection (1) 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 such prospective purchaser were proposing to purchase it

from a willing vendor by private treaty and at arm’s length.”
97. InIRC v Gray [1994] STC 360, Hoffman LJ stated at page 372 that:

“In all other respects, the theme which runs through the authorities is that one assumes
that the hypothetical vendor and purchaser did whatever reasonable people buying
and selling such property would be likely to have done in real life. The hypothetical

vendor is an anonymous but reasonable vendor, who goes about the sale as a prudent
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98.

99.

man of business, negotiating seriously without giving the impression of being either
over-anxious or unduly reluctant. The hypothetical buyer is slightly less anonymous.
He too is assumed to have behaved reasonably, making proper inquiries about the
property and not appearing too eager to buy. But he also reflects reality in that he
embodies whatever was actually the demand for that property at the relevant time. It
cannot be too strongly emphasised that although the sale is hypothetical, there is
nothing hypothetical about the open market in which it is supposed to have taken place.
The concept of the open market involves assuming that the whole world was free to
bid, and then forming a view about what in those circumstances would in real life have
been the best price reasonably obtainable. The practical nature of this exercise will
usually mean that although in principle no one is excluded from consideration, most of
the world will usually play no part in the calculation. The inquiry will often focus on what
a relatively small number of people would be likely to have paid. It may have to arrive
at a figure within a range of prices which the evidence shows that various people would
have been likely to pay, reflecting, for example, the fact that one person had a
particular reason for paying a higher price than others, but taking into account, if
appropriate, the possibility that through accident or whim he might not actually have
bought. The valuation is thus a retrospective exercise in probabilities, wholly derived
from the real world but rarely committed to the proposition that a sale to a particular

purchaser would definitely have happened.”

In considering the evidence before him, the Commissioner considers that he must
evaluate the evidence of three witnesses; Withesses 2 and 3 on behalf of the Appellant,
and Witness 4 on behalf of the Respondent. The Commissioner considers that the
Appellant herself was able to provide little substantive evidence on the valuation to be
applied to her shares (apart from her evidence regarding the offers made to her by
Witness 2). Notably, she was unable to explain why she had claimed a base cost on her
5% shareholding in her ] Form 11 of €16,460, but was now claiming a valuation on
her 25% shareholding of €5.77 million®.

Witness 2 was the Finance MD of the company and part of the management team that
carried out the MBO in ||l when the former owner sold the company for
€42,000. He stated that he had been unable to find a buyer for the company in [JJij on
behalf of its then owner. The company’s turnover declined from [JJilij to Il and then

4 The Commissioner notes that the report of Witness 3 of March 2025 appears to provide a median
value on the Appellant’s 25% shareholding of €6.05 million. However, for the purposes of this
determination he is taking the value as stated by the Appellant’s Senior Counsel in his opening
submissions. In any event, Witness 3 resiled from this original valuation during cross examination.
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increased in il and was flat into [l He accepted that the company’s principal
activities remained the same after the MBO as before, and remained so as of the date of
valuation. He accepted that the company’s profitability was still below industry norms as
of Il and agreed that profitability was relevant to valuation. While the witness was
firmly of the view that the company had secured US-based il companies as of |l
he could not explain why the Respondent had no record of ||l making payments
to the company in excess of €6,000 for [ prior to N

100. Witness 2 also stated that he offered the Appellant approximately €1 million for her shares

101

prior to [l and that he made another offer of approximately €1.8 million in late |l
or JlHl He would not have accepted a valuation of €380,000 on the Appellant’s

shareholding in Il He accepted that the company had bought | N
16.5% shareholding in | NN for €300,000, but stated that | had

wanted to leave the company and sell his shares.

.Witness 3 was the expert witness called on behalf of the Appellant. The witness initially

appeared to stand over his initial valuation of €5.77 million, and stated that the evidence
of Witness 2 supported his approach. However, on cross examination, he resiled from
this position and said that he had been misled by the Appellant’s agent into understanding
that the company was further along in its development of || | | | NI than was the

case as at the date of valuation. He provided a revised valuation of €1.244 million.

102. The Commissioner is satisfied that Witness 3’s evidence was fundamentally flawed and

that no regard can be had to it in determining the market value of the Appellant’s shares.
It was apparent from his evidence that he carried out little if any independent research
into the company and instead relied on information provided to him by the Appellant’s
agents, including earlier expert reports. He did not look at the company’s financial
statements and contended that its historic performance was irrelevant. The
Commissioner considers that this position was not credible, and that by relying wholly on
information provided to him by the Appellant’s agent, the witness did not demonstrate the
independence that is required of expert witnesses; see e.g. Duffy v McGee [2022] IECA
254,

103. The witness stated that his approach of applying a multiple of revenues and ignoring

EBITDA was based on his belief that the company was effectively a “start-up” and
essentially a new entity after the MBO. The Commissioner is satisfied that this approach
was not justified, as it appeared that the Finance MD and CTO were the principal leaders
in the company, and they had been in situ prior to the MBO. Witness 2 agreed that the

company’s activities remained the same after the MBO as before. Indeed, this was
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accepted by Witness 3 during cross examination. However, he continued to apply the
same methodological approach to his revised valuation, notwithstanding that he had
accepted that the company was not akin to a start-up post the MBO. The revised valuation
was achieved by the witness amending the multiplier values applied to the company’s
turnover. However, he accepted that he could not vouch for the reliability of these

multipliers, and accepted that his revised valuation was therefore unreliable.

104.Consequently, as Witness 3 accepted that neither of the two valuations provided by him
were reliable, the Commissioner is satisfied that his evidence cannot be of any relevance

in determining the market value of the Appellant’s shareholding and must be disregarded.

105.Witness 4 was the expert retained on behalf of the Respondent. In contrast to the
Appellant’s expert, the Commissioner found the evidence of Witness 4 to be credible,
coherent and consistent. He explained that he relied on available GPC and GPT evidence
for comparators, and that by applying the cost and market approaches to valuation he
estimated a company valuation of €1.783 million as of the date of valuation, with the
Appellant’s shareholding being worth €380,000.

106. Witness 4 stated that he considered that the MBO set a precedent of value as of |JJJli}
-. He calculated the enterprise value as of the date of valuation at €823,000, which
suggested a doubling of value since the MBO |} I The witness stated that
he considered the company’s gross profit of around 10% to be very low, and that this
suggested that the company was engaged in low margin activities such as the provision
of I While it was put to the witness on cross examination that he had taken an
overly negative attitude towards the prospects of the company, the Commissioner is
satisfied that the witness justified his approach and does not consider that Witness 4

failed to properly take the company’s client base and future prospects into account.

107. Therefore, the Commissioner is satisfied that the evidence of Witnesses 2 and 4 is
relevant to the question of valuation. Counsel for the Appellant criticised the valuation put
forward by Witness 4. It seemed to the Commissioner that the main basis for the
Appellant’s criticism was the allegation that Witness 4 did not have proper regard to the
US-based [l companies which the Appellant and Witness 2 contended were clients of

the company as of the date of valuation.

108. Unfortunately, no clear evidence was put before the Commissioner as to when precisely

the company secured US-based companies such as [ GCNGGGEGEGEGEGEGEGEGEGEGE -

clients, or when it began to provide [l to those clients rather than simply providing
lower-margin |l to companies setting up in Ireland. Witness 2 stated that he was
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unable to say when these clients had been taken on, but that he was “sitting in their offices

in I .» I

109. Witness 2 was unable to provide an explanation to counsel for the Respondent as to why

it was contended that the Respondent had not received any Form 46G returns from
I <g2rding payments to the company until il While this matter was raised
in cross examination, counsel for the Appellant correctly pointed out that no evidence was
led by the Respondent on this point, and therefore the Commissioner considers that little

regard can be given to it.

110. However, Witness 2 accepted that the company’s profit margins were below industry

111.

norms in [l and Il and Witness 4 stated that the approximate gross profit margin
of 10% was very low for that industry. The Commissioner found convincing the evidence
of Witness 4 that these low margins suggested that the company was engaged in lower-
margin provision of [l rather than higher-margin provision of |l The
Commissioner also found convincing Witness 4’s view that it was unlikely that a buyer
would be willing to spend a higher multiple in purchasing a company engaged in low
margin activity. Therefore, the Commissioner concludes that, even if the company had
secured some US-based |l companies as of the date of valuation, it was
providing them with lower-margin [l at that time, rather than higher-margin
I /hich would justify a higher valuation.

Senior Counsel for the Appellant urged the Commissioner to reach a valuation based on
the two offers made by Witness 2 to the Appellant, rather than the evidence of Witness
4. Based on the evidence of the Appellant and Witness 2, it appeared that he had offered
around €1 million inj . and between €1.8 - €2 million in [P

112.However, the Appellant’s counsel did not adequately address the fact that each of these

offers were made [l after the date of valuation. indeed, | EGTGTTNGE
|
I The company lost money
between [l and I Turnover increased between || anc T,

and the company achieved an operating profit of €116,000 in [JJJlf which was achieved

by inter alia cutting directors’ salaries. However, turnover remained effectively stagnant

5 In passing, the Commissioner notes that no evidence was put forward to substantiate the claim
made by the Appellant’s agent in correspondence to the Respondent, and reiterated in the Outline of
Arguments submitted on her behalf, that Witness 2 had offered the Appellant €3.5 million for her
shares in
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in [l and it appeared that the company did not begin to achieve significant growth until

I onwards.

113. Furthermore, the Commissioner considers that the valuation put forward by Witness 4
was not in fact out of line with the offers made by Witness 2, when considered in light of
the valuation of €19,330,000 placed on the company when it was sold on || EGcGczG:
Taking Witness 4’s valuation of €380,000 on |, =d the Appellant’s 25%
shareholding on |Gz =t €4.832,500 (19,330,000 x 0.25), on a straight line
basis the value of her shareholding on ||} Il would have been €1,577,987, in
excess of the first offer made by Witness 2 (and assuming a reasonably early offer date,
given Witness 2 thought it may have been made in [l Likewise, using the same
methodology, the valuation on | ]} ]l would have been €3,324,161, again in

excess of the second offer actually made to the Appellant®.

114.The Commissioner acknowledges that these are very rough calculations, and in no way
seeks to rely on them to ascertain the “true” valuation of the Appellant’s shareholding in
I and Jll However, he considers them indicative of the fact that Witness 4's
valuation was not unfairly low, as contended for by counsel for the Appellant, but was
arguably more generous than the offers made by Witness 2 to the Appellant, which she

subsequently sought to rely on to argue for a higher valuation.

115.Finally, the Commissioner notes that |l sold his 16.5% shareholding back to the
company in | I for €300,000. Witness 2 stated that [ wished to
leave the company and suggested that he negotiated a lower price for the shares than
their market value. The Appellant had listed |l as a witness but ultimately did not
call him. However, the Shareholders’ Agreement, provided that the company shares were
to be sold at “fair value”, which it defined as market value, and further provided for
arbitration if the parties to the sale could not agree on what constituted fair value. In the
absence of any evidence from |l confirming that he sold his shares for less than
market value, the Commissioner will assume that he was satisfied that he received fair

value for this shareholding. That being so, the Commissioner considers that Witness 4’s

valuation on the Appellant’s 25% shareholding as of the date of valuation compares

favourably with a value of €300,000 on |l 16.5% shareholding | G

later.




116.In all the circumstances, therefore, the Commissioner is satisfied that the valuation put

forward by the Respondent is fair and reasonable and has been justified by the evidence
of Witness 4. Consequently, he determines that the base cost of the Appellant’'s 25%
shareholding was €380,000.

Claimed losses

117.The remaining issue to be addressed is that of the alleged losses that the Appellant seeks

to put against her chargeable gain. Counsel for the Respondent stated that the
Respondent had allowed some losses where sufficient documentary evidence had been
provided, but that the Respondent was not satisfied that there was adequate
documentation in respect of the remaining claimed losses to allow the deductions sought.

In short, the Commissioner agrees with the Respondent.

118. The Appellant submitted a supplemental booklet of documentation on the morning of the

hearing regarding the claimed losses. The first claimed loss concerned a property called
I 1 Appellant believed that it was worth €170,000 as of
the date of her husband’s death. However, no valuation report was submitted to justify
this claimed valuation. The property was subsequently sold for €146,000 in or around
Il Given the well-known state of the property market in those years following the
economic crash, the Commissioner considers it unlikely that the property was worth less
in [l than in Il Consequently, given the lack of evidence justifying the alleged

valuation in [l this claim is not allowed.

119. The second, third and fourth claimed losses concerned | EGcGcNGNGNGNGGGEGEGEEEEE

I . \/Vhile these seemed to concern property

developments, the Appellant did not contradict the Respondent’s contention that these
were investment funds. While her counsel did not concede that they were investment
funds, he accepted as a matter of law that funds were taxed differently to capital assets

and that any losses arising could not be put against capital gains.

120.The Commissioner has considered the documentation provided on these claims, and

121

while he considers the position somewhat unclear, on the balance of probabilities he
determines that these three investments were in funds and therefore did not generate
allowable losses. Even if they were capital investments, the Commissioner considers that
there is inadequate evidence before him to determine the amounts invested and the

losses, if any, arising. Therefore, the claims for these three items are disallowed.

.The final claimed loss concerned an investment in property in || EGcTcG. The

only evidence concerning this claim was a print-off from a website dated 7 January 2026
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which seemed to provide information to investors in the development. There was nothing
provided to suggest that the Appellant had sold her interest in the property; rather, the
website was aimed at ongoing investors “so that any future potential can be realised.”
Consequently, the Commissioner finds that no loss to the Appellant has crystallised, and
therefore there is no loss to be claimed. Even if this is incorrect, there is insufficient

evidence to quantity the loss, if any. Therefore, this claim is also disallowed.

Conclusion

122.In conclusion, the Commissioner determines that the valuation of the Appellant’'s 25%
shareholding in the company as at the date of valuation was €380,000. Furthermore, he
determines that none of the additional losses claimed by the Appellant have been made

out, and therefore they are disallowed. Consequently, the appeal is unsuccessful.

123.However, as explained by counsel for the Respondent in closing submissions, the
amended assessment was based on an initial valuation of €79,671 on the Appellant’s
shareholding. As the valuation has been increased, the Appellant’s liability to CGT is
reduced to €1,671,617.

Determination

124.In the circumstances and based on a review of the facts and a consideration of the
submissions, material and evidence provided by both parties, the Commissioner
determines that the amended assessment to CGT for ] should be reduced to
€1,671,617.

125. This Appeal is determined in accordance with Part 40A of the TCA 1997 and in particular
section 949AK thereof. This determination contains full findings of fact and reasons for
the determination, as required under section 949AJ(6) of the TCA 1997.

Notification

126. This determination complies with the notification requirements set out in section 949AJ of
the TCA 1997, in particular section 949AJ(5) and section 949AJ(6) of the TCA 1997. For
the avoidance of doubt, the parties are hereby notified of the determination under section
949AJ of the TCA 1997 and in particular the matters as required in section 949AJ(6) of
the TCA 1997. This notification under section 949AJ of the TCA 1997 is being sent via
digital email communication only (unless the Appellant opted for postal communication
and communicated that option to the Commission). The parties will not receive any other

notification of this determination by any other methods of communication.
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Appeal

127. Any party dissatisfied with the determination has a right of appeal on a point or points of
law only within 42 days after the date of the notification of this determination in
accordance with the provisions set out in section 949AP of the TCA 1997. The
Commission has no discretion to accept any request to appeal the determination outside

the statutory time limit.

A~

Simon Noone
Appeal Commissioner
3 March 2026

The Tax Appeals Commission has been requested to state and sign a case for the
opinion of the High Court in respect of this determination, pursuant to the provisions of
Chapter 6 of Part 40A of the Taxes Consolidation Act 1997.
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	Artifact
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	Introduction 
	Introduction 
	1. 
	1. 
	1. 
	This is an appeal to the Tax Appeals Commission (“the Commission”) against an amended assessment to capital gains tax (“CGT”) for the tax year in the total amount of €. The amended assessment arose on foot of the sale by the Appellantofshares heldby herinaprivatecompany.Shehadacquiredtheshares by way of inheritance on the death of her husband on (“the date of valuation”). 
	Artifact
	1,770,725.00
	Artifact


	2. 
	2. 
	Theappealconcerns thebasecosttobeappliedtotheshares as ofthedateofvaluation. TheRespondentalsodisallowedcertainlossesclaimedbytheAppellantagainstthegain onthesaleoftheshares. 


	Background 
	3. TheAppellant’s latehusband helda25%shareholdingin “the company”1), .Onhis death,thesharesheldby theAppellant’s husbandwere 
	acquiredbyway ofinheritancebytheAppellant. 
	4. shareholdingrepresentedaround30%ofthetotalissuedsharecapital.InherForm11 income tax return for the Appellant declared proceeds onthe sale of 5% of the shares of €966,460 with an arising chargeable gain of €900,000. She also declared unusedcapitallossesfrompriorperiods of€1,024,286,witharesultingnilliability toCGT. Theremaining25%oftheshareshadbeenthesubjectofashareforshareexchange, and therefore she did not considerthat there was aliability to CGT in respect of their disposal. 
	Artifact

	Artifact
	5. On12December2023,theRespondentdisappliedtheshareforshareexchangeonthe 25% shareholding, and issued an amended assessment to CGT in the amount of €1,770,725.This wasonthebasis thatthenetchargeablegainarisingonthesaleofthe Appellant’s shares in the company was adjusted to €5,365,834. In so doing, the Respondent(i)adjustedtheconsiderationonsalefrom€966,460to€5,799,000(for30% 
	TheAppellant’sshareswereheldintheholdingcompany.Forthepurposesofthisdetermination, thereisnofunctionaldifferencebetweentheholdingcompanyandthetradingcompany.Therefore, allreferencesinthisdeterminationto“thecompany”shouldbereadasapplyingtotheholdingor tradingcompanyasappropriate. 
	1

	shareholding);(ii)adjustedthebasecostto€79,671inlinewithavaluationprovidedtoit byathirdpartyvaluer;and(iii)adjustedtheallowablelossesdeductibleagainstthegain from€988,582to€353,225. 
	6. On 2February2024,the Appellant appealed against the amended assessment tothe Commission. Both parties submitted Statements of Case, Outlines of Argument and expertopinionreports.TheexpertopinionreportsubmittedonbehalfoftheRespondent suggestedahigherbasecostthan hadbeenappliedintheamendedassessment,being €3.80pershare,andatotalvaluationonthe25%shareholdingof€380,000. 
	7. Theappealproceededbywayofahearinginprivateon19January2026,andranfor threedaysplusaremotesubmissionhearingon28January2026.TheAppellantwas representedbyseniorcounsel,andtheRespondentwasrepresentedbyseniorandjunior counsel. 
	8. There had been a number of additional arguments raised in the course of written submissions,includingwhethertheAppellantwascorrectlychargedtoCGT,whethera shareforshareexchangewasentitledtorelief,andwhethertheAppellantwasentitledto entrepreneurial relief. At the commencement of the hearing, Senior Counsel for the AppellantconfirmedthattheonlyissuesthattheAppellantwishedtoproceedwithwere the correct valuation of the shares, and the claimed losses. Therefore, the remaining issuesraisedbytheAppellantinhernot

	Legislation 
	Legislation 
	9. Section31oftheTaxesConsolidationAct1997asamended(“TCA1997”)statesthat: 
	“Capital gains tax shall be charged on the total amount of chargeable gains accruing to the person chargeable in the year of assessment, after deducting – 
	(a) any allowable losses accruing to that person in that year of assessment, and 
	insofarastheyhavenotbeenallowedasadeductionfromchargeablegainsaccruing in any previous year of assessment, any allowable losses accruing to that person in any previous year of assessment (not earlier than the year 1974-75).” 
	10. Section547(1)oftheTCA1997statesthat: 
	“Subject to the CapitalGains Tax Acts, a person’s acquisition of an asset shall for the purposes of those Acts be deemed to be for aconsideration equal to the market value of the asset where— 
	(a) 
	(a) 
	(a) 
	(a) 
	thepersonacquirestheasset otherwisethanby means of abargainmadeat arm’s 

	length (including in particular where the person acquires it by means of a gift), 

	(b) 
	(b) 
	thepersonacquirestheassetbymeans ofadistributionfromacompany inrespect of shares in the company, or 

	(c) 
	(c) 
	the person acquires the asset wholly or partly— 

	(i) 
	(i) 
	for aconsideration that cannot be valued, 

	(ii) 
	(ii) 
	in connection with the person’s own or another person’s loss of office or employment or diminution of emoluments, or 


	(iii) otherwise in consideration for or in recognition of the person’s or another person’s services or past services in any office or employment or of any other service rendered or to be rendered by the person or another person.” 
	11. Section548oftheTCA1997statesinter alia that: 
	“(1)Subject to this section, in the CapitalGains Tax Acts, "market value", in relation to any assets,meansthepricewhichthoseassets mightreasonablybeexpectedtofetch on a sale in the open market… 
	(4) Where shares and securities are not quoted on a stock exchange at the time at which their market value is to be determined by virtue of subsection (1), it shall be assumed for the purposes of such determination that in the open market which is postulated for the purposes of subsection (1) 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 such prospective purchaser were proposing to p
	Evidence 
	Artifact
	–the Appellant 
	12. TheAppellantstatedthatshecameintopossessionofthesharesinthecompanywhen 
	herhusbanddiedin Hehadbeeninvolvedinthecompanysince andhelda 
	Artifact
	Artifact

	25%shareholding.Shestatedthatherhusbandbecameinvolvedinthecompany after 
	beingapproachedby (referredtohereafteras “Witness 2”):“Thecompany 
	Artifact

	was goingdown andhe asked [her husband] would he come along. Because he knew [her husband] had the influence to save it.” She stated that her husband was very charismatic andthathiscustomersrespectedandtrustedhim. 
	13. She stated that her husband invested €100,000 in the company, together with three 
	others. Shestatedthathis clients included 
	and 
	thattheystayedonwiththecompanyafterhisdeath.ShestatedthatWitness 2usedto takeheroutforlunchafterherhusbanddiedtogiveherinformationaboutthecompany butthatshedidnot“want to be just pushed out…Iknew it was [her husband’s] dream and maybe the last big company he was going to do so Iwanted just to do that for him 
	and to stay there. .” 
	14. ShestatedthatshebelievedthatWitness 2wantedtopurchasehershares.Heoffered 
	her €1,000,000 for the shares in which she rejected. He then offered her 
	Artifact

	€2,000,000in which she alsorejected“Because I knew the company was doing 
	Artifact

	good.” She stated that her husband was working in the company full-time prior to his death,butthatshedidnotunderstandthetechnicalsideofwhatthecompany did.She 
	statedthatshereceived€5.6/5.7mwhenthecompany was soldin . . 
	15. Regardingherclaimsforlosses,shestatedthattheinvestments hadbeenmadebyher husbandandwereinhis name.Additionaldocumentationtosubstantiatetheclaims had beensubmittedby theAppellantonthemorningofthehearing.Thefirstdisallowedclaim 
	was forapropertycalled .Itwasasummerhousethat 
	Artifact

	herhusbandhadpurchasedbutshedecidedtosellitafterhediedbecausesheneeded money.Itwas soldfor€146,000,butshebelieveditwasvaluedat€170,000as ofthe dateofherhusband’s death.Shestatedthatshehadbeenoffered€175,000butthesale fellthrough. 
	16. Theseconddisallowedclaimwasfor .Shebelievedthis concernedasite 
	Artifact

	purchasedfordevelopment. Shethought that her husband hadinvested€200,000 but 
	shehadreceivednothingfromit.Thethirddisallowedclaimwasfor .Herhusbandhadinvested€139,000butshehadgotnoreturn.Shehadprovided 
	anemailfrom whichstatedthat“…it may be possible to extract 
	Artifact

	some small value from this investment in time. However, we have spoken to the promoters and it seems it is impossible to know at the moment just what value might be or when it might arise.” 
	17. Thefourthdisallowedclaimconcernedaninvestmentin Shebelieved 
	Artifact

	thatherhusbandhadinvestedGB£104,000inthis butshehadgotnoreturn.Thefifth 
	disallowedclaiminvolvedinaninvestmentin .Shebelievedher 
	Artifact

	husbandhadinvestedabout€100-120,000.Shereceived€22,500inreturn. 
	18. 
	18. 
	18. 
	18. 
	She stated that she did not have additional documentation to support her loss claims 

	because she had moved house after her husband died and documents had been misplaced. 

	19. 
	19. 
	Oncrossexamination,sheconfirmedthatshewas notadirectorofthecompanyandhad no active involvement in the running of the company. She stated that she could not rememberhavingbeeninvitedby theRespondenttoameetingtodiscuss hertax affairs, andthatshehadhadhealthissuessinceherhusbanddied.Shestatedthathermemory hadalsobeenaffected. 


	20. Sheagreedthatshewasclaiminganoverallvaluationforthecompanyinexcessof€23 
	million in which was more than what the company was sold for in 
	Artifact

	Artifact
	(€19.3m).Shedidnotknowwhy thevalueofthecompany wouldbegreaterin than 
	Artifact

	in 
	ShewasalsoaskedaboutthesettingupbyherofaMaltesecompanyshortly 
	beforehersharesweresoldin 
	Artifact
	21. Sheagreedthatthecompany hadboughtbacktheshares of whichincreased 
	Artifact

	her shareholding from 25% to 29.6%. She agreed that she had sold 5.04% of the shareholdingandhaddeclaredachargeablegainof€900,000.Sheagreedthatheragent hadstatedincorrespondencewiththeRespondentdated24March2022thatthecostof thoseshares was €16,460,andthatshesoughttooffsetthechargeablegainby way of claimedlosses inthetotalamountof€1,024,286. 
	22. Itwas puttoherthatheroriginalclaimedpricepersharewas97cents,andthatshewas nowseekingtovalueeachshareat€55.77.Shedidnotknowwhy heragenthadadvised the Respondent that Witness 2 had offered her €3.5 million for her shareholding in 
	Artifact
	.Shecouldnotexplainwhy heragentstatedon15December2022thatthe 
	basecostofhershareswas €. 
	483,269,whichmeantapricepershareof€28.71

	23. TheAppellantcouldnotprovideanexplanationas towhy heragenthadwrittentothe Respondenton29May2023suggestingabasecostofhershareholdingof€6,112,095, whichequatedtoapricepershareof€51.03.Afurthervaluationwasprovidedbyher agent on 9 August 2023, which stated that the company was valued at the date of valuationat€22,310,020.Shecouldnotexplainwhy theshares inthecompany hadbeen 
	sold 
	priortoherhusband’s deathfor€42,000,whileshewas contendingthat 
	ithadavalueofover€22million .Shewas askediftheincreasing 
	Artifact

	basecostinthesharessuggestedby heragentwas awayofcircumventingtheriskthat theshare-for-shareexchangewouldnotbeupheld,andshereplied“Maybe”. 
	24. SheacceptedthatshehadbeenaskedbytheRespondent inOctober2023tosubmit additionaldocumentationtosupportherdisallowedloss claims,buthadnotdonesountil themorningofthehearing.Regardingthefirstdisallowedclaim,shecouldnotremember 
	whentheproperty in hadbeensold.Shestatedthatshehadnotgotawritten 
	Artifact

	valuationofthepropertyas atthedateofherhusband’s death. 
	25. Regarding the second disallowed claim for , she agreed that it was an 
	Artifact

	investment fund. She stated that she did not know whether these were subject to a 
	different tax regime to CGT. It was put to her that the third disallowed claim for alsoconcernedaninvestmentfund.Itwas alsoputtoherthatthe 
	emailregardingtheinvestmentsuggestedthatitsvaluewas unknown. 
	26. Regardingthedisallowedclaimfor ,shestatedthatshedidnotknowifitwas 
	Artifact

	aninvestmentfund.Itwas puttoherthatthedocumentationwas insufficienttoenable 
	theRespondenttoallowtheclaim. Inrespectoftheclaimforthe investment,it 
	Artifact

	was puttoherthatthelandhadnotbeensoldsonoloss hadcrystallised. 
	(“Witness 2”) 27. The witness stated thathe joinedthe companyin when . 28. He stated that the owners were unhappy with Ireland .Hewas managingdirector(“MD”)ofthecompanyatthetime,and theownersaskedhimtolook forabuyerin Hewas unabletosourceone,which heandthecompanychieftechnology officer(“CTO”) believedwas due 
	totheprevailingmarketplaceconditions.Theybelievedthatthecompany hadvalueand decided to carry out amanagement buy out (“MBO”) of the company. The MBO took 
	place on They brought the Appellant’s husband in as chairman, with 
	Artifact

	Artifact
	asCTOandthewitnessasFinanceMD.Hestatedthatthecompany 
	“landed”alotofAmericanmultinationals whenthey cametoDublin,including 
	29. The company which the witness stated resonated well in 
	Artifact
	Irelanditwouldconsiderusingthecompany (i.e. forits .Thewitness 
	Artifact
	Artifact

	agreedthatthecompany’s financialstatementsfor thatitsprincipalservices 
	Artifact

	were ,butstatedthatthevolumewasinthe offeredto 
	Artifact
	Artifact

	USmultinationals. 
	30. The witness agreed that turnover declined from Uptotheendof thecompanylost€463,000,andforthe16 
	monthsto itlost€1.275million. 
	Artifact

	31. Themanagementteaminvestedapproximately€500,000inthecompanyas partofthe 
	MBO. The witness stated that the company had agood client base, including 
	Artifact
	some government bodies and semi-states, andalso some US companies: “that would 
	have included Some of them came later.” The company ensured 
	Artifact

	that the US companies had available for their staff when they moved to 
	Artifact

	Ireland.Themanagementteamfeltthattherewerebetterbusiness prospects inAmerica sostartedfocusingonthatsideofthebusiness.Hestatedthatthecompany hadatleast adozenclients. 
	32. Thewitnessagreedthatthecompany’s annualturnoverto increasedfrom 
	Artifact

	€10mto€17m.Hestatedthatthisgrowthgavethemconfidenceinthecompany’s future: “Still getting sleepless nights but less sleepless nights”.Thefinancialstatementsstated 
	thatthecompanywasinvolvedin andthewitnessstatedthat 
	Artifact

	Artifact
	was “ 
	that:aboutclients its speaktotoable

	” 
	.Hestatedthattheclients were“on board”whentheAppellant’s husbanddiedand thathedidnotthink thecompanyhadeverlostaclient. 
	33. 
	33. 
	33. 
	Thewitnessagreedthatthecompanyreducedcoststoreturnitselftoprofitability.They started to grow the company by increasing revenues. He stated that the Appellant’s husbandwas anon-executivechairandhadavery goodrelationshipwiththecompany’s Irishclientele.Healsodrovetherebrandingandthestrategy ofthecompany.However, as 
	diedin heafteroncontinuedbusiness thecapacity,executiveaninnotwashe


	34. The company increased turnover in and continued to grow. In ,a 
	Artifact
	Artifact


	privateequity company bought thecompany. Thevaluationofthecompanyat 
	Artifact

	thattimewas 
	over€20million.In 

	Artifact
	35. The witness stated that he used to meet the Appellant regularly to update her on the company’sprogress.Hetwicemadeanofferforhershares,butsherejectedbothoffers. 
	The first offer was for around €1 million and was made some time before The 
	Artifact

	Artifact
	secondofferwas foratleast€1.8millionandwas madein .Hestated 
	thathewouldnothaveacceptedavaluationof€380,000ontheAppellant’s shareholding 
	in 
	36. Oncrossexamination,thewitnessagreedthatthecompanyhad employees in 
	Artifact

	Artifact
	Therewas areductioninsales staffin andafurtherreductionto in For 
	Artifact
	Artifact
	Artifact

	theperiodupuntil ,thewitnessagreedthattherewas afurtherreductionin 
	Artifact

	thenumberofemployees (to andalsoasignificantreductioninsalary levels.Healso agreedthattheprincipalactivities ofthecompany remainedthesame.Heagreedthat the valuation of shares involved consideration of the economic conditions in the 
	Artifact

	marketplace,andthat Healso 
	agreed that the austerity measures that were implemented had implications for those clients whichwereStateentities. 
	37. He agreed that the inability to sell the company in late was symptomatic of the 
	Artifact

	negativity inthemarket,andthatoneofthereasons was thattherewas alongleaseon thecompany’s premises thatwas seenas anegative.IntheMBO,thecompany’s shares were purchased for €42,000, and there was a subsequent capital contribution by the 
	managementteamof€420,000.Thewitnessagreedthatin his salary wasreduced 
	Artifact

	to€70,000.Heacceptedthatifthedirectorshadnotcuttheirsalaries,thecompany would nothavemadeaprofitthatyear. 
	38. Thewitness statedthatturnoverfortheyearto was essentially flat:“Whether 
	Artifact

	I would say that we’re still in the doldrums is another question…But I would imagine that 
	we would want to get flat before we grow.”Heacceptedthatthe Directors’Report 
	Artifact

	statedthat“In the Directors are further segmenting and streamlining the business 
	Artifact

	to take the profitability into line with industry norms.” Employee numbers had reduced from to andthewitness statedthat the company’s servicemodelhad changed 
	Artifact
	Artifact

	duringthattimewhichallowedittooperatewithfewer 
	Artifact
	39. Thewitness wasaskedaboutForm46Greturns submittedtotheRespondentinrespect 
	of 
	providedby thecompanytoits clients.Hewas informedthatifaclientmade 
	apaymenttotheAppellantinexcessof€6,000for itwas obligedtofileareturn 
	Artifact

	totheRespondent.CounselstatedthattheRespondenthadnorecordofany payments 
	from to the company until The witness stated that was 
	Artifact
	Artifact
	Artifact

	definitely aclientofthecompanypriorto buthethoughtthatifthecompanywas 
	Artifact

	providing tmightnothavebeenclassifiedas Hestatedthathe 
	Artifact
	Artifact

	was unabletosaywhenthecompany’sclientshadbeentakenon.However,hestated 
	thathewas“sitting in their offices in 
	…in .” 
	40. Thewitness agreedthatwhenhewas seekingtosellthecompany inlate onbehalf 
	Artifact

	ofits owner,profitability hadbeenafactor.Healsoagreedthatprofitability would 
	Artifact

	beafactorforany purchaser:“it has got to show its growth and it has got to show its 
	profitability.”His viewwas thatthecompany was worthalotmorein thanthe 
	Artifact

	Respondent’s valuationoftheAppellant’s shares.Hestatedthatitwas notpossiblethat 
	itwas worthmorein thanin 
	Artifact

	Artifact
	41. Thewitness agreedthat was sales directorofthecompany andheld16.5% 
	Artifact

	ofthecompany’s shares.Thecompany boughtback thoseshares in 
	for 
	€300,000.Heagreedthatthecompany’s outlook was farmorepositivein thanit 
	Artifact

	hadbeenin .Hestatedthat hadwantedtoleavethecompanyso 
	Artifact
	Artifact

	anagreementtopurchasehis shares wasreached. 
	42. Onre-examination,thewitness statedtheinitialengagementwithclientsin 
	Artifact
	occurredwhiletheAppellant’s husbandwasstillalive.Hestatedthathebelievedthere weredifferentvariables tobeconsideredwhenitcametovaluingacompany,including profitability.Otherfactorsincludedclientbase,company growthandbrandstrength. 
	Artifact
	– Expert on behalf of the Appellant (“Witness 3”) 
	43. 
	43. 
	43. 
	Thewitness statedthathewas hadhis ownfirmsince1993,andspecialisedininsolvency workas wellas inproviding expertevidence.Hestatedthathehadnotmetany oftheparties priortothehearingbut didasmallamountofvaluationworkfortheRespondent. 
	anaccountantandhadpractisedforover40years.He 


	44. 
	44. 
	Hestatedthathevaluedthecompanyonthebasis ofamultipleofrevenues becausehe believed that the historic trading performance did not reflect the true value of the company.HesaidthattheevidenceofWitness 2confirmedtheimpressionthathadbeen giventohimthatanewlifehadbeencreatedforthecompany andthattheMBOteam wereinforthelonghaul.They hadtheirownmoney ontheline.Drivenby theexpertise 


	of , they were seeing the future in terms of which was a different 
	Artifact
	Artifact

	directionforthecompany:“We’re looking at a different company in terms of focus.” 
	45. He was asked about the Grant Thornton (“GT”) report prepared on behalf of the Respondent.Hestatedthathebelievedtheeconomic backgroundidentifiedbyGTwas 
	overly pessimistic. By the stock markets had “well and truly” recovered. He 
	Artifact

	consideredthattheeconomic downturnwas aseven-yearcycle,and Healsoreiteratedthatusinghistoric tradingperformance 
	tovaluethecompanywas inappropriatebecausethebringinginofnewcustomerswas changingtheentireenvironmentofthecompany. 
	46. 
	46. 
	46. 
	Thewitness’s difficulty withtheGTreportwas thatithadtakenalowmultiplierbecause the company had alow level of EBITDA.But the better approach was to look at the company fromthepointofviewofthefutureratherthanthepast.Whilehedidnothave an arithmetical difficulty with GT’s calculations, he did not believe they captured the essenceofwhatwasrequiredforthis valuation. 
	2


	47. 
	47. 
	Todeterminethecorrectmultipliertobeapplied,thewitness statedthatheusedalistof comparator transactions produced by a company called Cognient which no longer 


	existed.Heusedthetransactiondataunderthehearing“ 
	”,and 
	cameupwithamedianfigureof1.66.Hestatedthat,havingheardWitness2’s evidence, 
	hewouldexcludesomeofthetransactions relatingto 
	and and 
	Artifact
	whichwouldbringthemultiplierdownto1.19.Hehadmultipliedthecompany’s 
	turnoverby 1.66togetitsvaluation,butnowwas oftheopinionthatitshouldbereduced. 
	48. 
	48. 
	48. 
	On cross examination, the witness stated that he had to rely on discussions with the Appellant’s agentinrelationtothetradingofthecompanyandthenatureofthebusiness. Hestatedthathehadhadsightofthreereportspreparedinrespectofthevaluationof theAppellant’s sharesbutdidnotacceptthathis viewwas “tainted”byhavingreadthem. He accepted that the Forvis Mazars report was an opinion on the use of the revenue multiplemethodology forvaluingthecompany.Hestatedthathepaidparticularattention totheFrielStaffordreportforbackgrou
	3


	49. 
	49. 
	Heacceptedthathehadnotlookedatanyofthecompany accounts.Heagreedthathe hadaduty toprovideanindependentreportwhichwas governedbyhisowninquiries andresearch.Hestatedthathecross checkedtheFrielStaffordandForvisMazarreports and was satisfied that the figures therein were accurate. He did not believe that the company’s financialstatementswereofanyconsequenceinthis instance. 

	50. 
	50. 
	Itwasputtothewitnessthatthestatementinhis report,that anEBITDAapproachto valuing the Appellant’s shareholding was not appropriate, was completely unsubstantiated.Herepliedthatitwashisopinion,andthathehadbeeninformedbythe Appellant’s agentthatthefuturetradingofthecompany wouldbevery different tothe historic tradingperformance.HeacceptedthattheevidenceofWitness2was thatitwas thesamebusiness,butstatedthattheemphasiswithinthebusinesswastotally different. 


	Earningsbeforeinterest,taxes,depreciationandamortisation FrielStaffordreportpreparedonbehalfoftheRespondent,andreportsfromtheAppellant’sagent andForvisMazarsonbehalfoftheAppellant.NoneofthesereportsarebeforetheCommissionerfor thepurposesofthisdetermination. 
	2
	3

	Therehadbeenachangeofemphasis from whichwas being 
	Artifact

	drivenby 
	Artifact
	51. ThewitnessthenwentontosaythattheevidenceofWitness 2ledhimtoconcludethat the company was “not as far as along the road as I was led to believe it was when I prepared my report.”However,hestillbelievedthatthehistorictradingperformancedid notalwaystellthefullstory,becauseapurchaseris “buying the future”.Heacceptedthat he had no projections for future earnings. He agreed that he was provided with the Cognientscheduleofvaluations bytheAppellant’s agent. 
	52. Thewitness was broughtthroughtheCognienttables andexplainedthathechosethe 
	medianvalueinrespectof .Hestatedthathemadeunsuccessful 
	Artifact

	attemptstocontactCognient,andthatitseemedithadstoppedoperatinginabout2022. 
	He was unable tofind any alternative sourcefor industrymultiple values for He 
	Artifact

	acceptedthat he hadbeen unable to verify theCognient figures, and agreed that this should have been stated in his report. He did not know where the data came from or whetheritconcernedpublic orprivatesales. 
	53. 
	53. 
	53. 
	Thewitness statedthathehadgiventhecompany thebenefitofthedoubtregardingits trading performance, on the basis that future profitability would “click into place afterwards”. However, based on the evidence he had heard, he wished to reduce his valuation.InresponsetoaquestionfromtheCommissioner,thewitnessstatedthathe was resilingfromthevaluationprovidedinhis reportbutnotfromthemethodology he hadused. 

	54. 
	54. 
	Thecross-examinationadjournedfortheeveningontheseconddayofthehearing,and resumed on the morning of the third day. At the start of the third day, the witness submitted an addendum to his report, which reduced his valuation of the Appellant’s shares as ofthedateofvaluationto€1,244,000. 

	55. 
	55. 
	Ontheresumptionofcross-examination,thewitness acceptedthathehadbeenprovided withmisleadinginformationby theAppellant’s agentregardingthecompany.Hestated thathewasaskedatavery latestagetopreparehis reportandas aresulthadavery limitedopportunitytovalidatetheinformationtherein. 

	56. 
	56. 
	Thewitness reiteratedthathedidnotbelievethatthehistorictradingperformanceofthe company wasofparticularbenefitinits valuation.Hestillbelievedhis approachwasthe correctonebecause“it is intended to reflect the future rather than the past.”Heagreed thatthereportpreparedby theAppellant’s agentsuggestedanapproachusingmultiples 


	ofrevenue,andstatedthathebelievedthis was anacceptablealternative.Hestatedthat 
	“Iam endorsing the concept that theyincorporated in their report.” 
	57. Heacceptedthathehadbeenmistakentotreatthecompany“as somewhat of a quasi 
	start-up.”Hebelievedthatthe approachwas moredevelopedtwelvemonths 
	Artifact

	afterthedateofvaluation.Heagreedthat providedbythecompany changed 
	Artifact

	as developed over time, but that was not afeature of its 
	Artifact
	Artifact

	Artifact
	untilafter .However,hebelievedthatthecompany’s customerbase 
	Artifact

	was important,whileacknowledgingthattherehadnotbeenachangefrom by 
	58. Heagreedthatin thedomestic economy wasstill“in amess”.Hestatedthat 
	Artifact

	there was asignificant increase in monthly sales by the company between and 
	Artifact

	Artifact
	Heagreedthatgross marginswererelevanttovaluationandthattheserelatedto 
	profitability.Heacceptedthattheprofitability levels ofthecompany(approximately10%) werebelowindustrynormsandconstitutedanegativefactorforitsoutlook.Hedidnot believe that the company would continue to accept suboptimal operating margins and thereforehistoric tradingresultsdidnotreflecttheintentionoftheboardandmanagement ofthecompanyastoitsfutureactivities.However,heacceptedthattherewas agreater risk involvedininvestinginacompany withlowerprofitmargins. 
	59. Thewitnessagreedthathis revisedvaluationwas stillbasedontheCognientschedule, which he had been unable to verify. He reiterated the importance of the company’s customerbase.Heacceptedthatthesourceofhis valuation(theCognientschedule)was notreliable,andthatas aconsequencetherevisedvaluationwasnotreliable: 
	“Q. Yes. Andyou accept that that is not reliable? 
	A. Iaccept that the source is not reliable, yes. 
	Q.You accept that those figures are not reliable? 
	A. Okay. 
	Q.Yes. That being so, no reliability can be given to the product of using that percentage, that figure in your calculation? 
	A. Iwill accept that.” 
	60. The witness stated that he did not object to the approach taken by the Respondent’s expert in the GT report, except that he did not agree that the EBITDA approach was appropriate in this instance. He stated that he was not in a position to challenge the 
	comparators setoutintheGTreport.InresponsetoaquestionfromtheCommissioner, 
	thewitnessstatedthathehaddiscountedthesubsequentsaleof shareholding 
	Artifact

	inthecompany,buthedidnotsuggestthattheCommissionershoulddiscountit. 
	Artifact
	– Expert on behalf of the Respondent (“Witness 4”) 
	61. Thewitnessstatedthathewasapartnerindealadvisory inGTfor20years.Heledthe valuationpractice,andalsoadvisedclientsonbuyingandsellingbusinesses.Hestated 
	thataround hewasdoingalotofwork withNAMAregardingbusiness plans. 
	Artifact

	62. 
	62. 
	62. 
	62. 
	InvaluingtheAppellant’s shareholding,hestatedthathereviewedavailableinformation onGuidelinePublic Companies (“GPC”)andGuidelinePrecedentTransactions (“GPT”) forrelevantcomparators.Healsoconsideredthemarketatthetime.Hestatedthatthere werenoprojections forthecompanythathecoulduse.Hewasawareofthedisposalof 

	shares by 

	63. 
	63. 
	Thewitness calculatedthemarketvalueofthecompany as ofthedateofvaluationat €1.783million,witha25%shareholdingbeingworth€380,000,andapricepershareof €3.80.HedisagreedwithWitness 3regardingthemarketenvironmentinIrelandatthe time,ashestatedthattherewerenotmany mergers andacquisitions transactions taking place,andthatliquidity was aserious issueforbusinesses. 

	64. 
	64. 
	The witness stated that there were three main approaches to valuation: (1) the cost approach which predominantly considered the balance sheet of a company; (2) the marketapproachusedmultiples ofEBITDA/profitability andpublicly availabledatato arrive at avaluation; (3) the income approach assessed cash flow going forward, but given the lack of projections for the company herein this was not applicable. So the witness usedthecostandmarketapproaches forthecurrentvaluation. 

	65. HestatedthathealsoconsideredtheMBOofthecompany whichset 
	65. HestatedthathealsoconsideredtheMBOofthecompany whichset 
	Artifact

	aprecedent of value at that time. He explained his approach to GPC analysis, which showedthatthehighertheprofitability ofacompany,thehigherthemultipleofrevenue. Thecompanyinthisappealhadrelativelylowprofitabilitysoheusedalowerrevenue multiplier.HeaccessedcomparatorsbywayoftheCapitalIQdatabase,whichherefined basedonthedescriptionofthecompany inits financialstatements. 

	66. 
	66. 
	Based on the purchase price of the company in the MBO, together with the capital contribution and directors’ loans, he gave an assumed enterprise value (“EV”) to the company of €823,000. The annualised turnover was approximately €8 million, so the impliedrevenuemultipletotheEVwas 0.1.Heappliedthe25percentileoftheEVto 
	th 



	in 
	EBITDAmultiplesof4.9to6.8,andEVtorevenuemultiples of0.1to0.2.Heaveraged 
	thefourresults toarriveattheEVof€1.532million. 
	67. This valuationsuggestedadoublingofEV sincetheMBO.Tocalculateequity 
	Artifact

	valueheaddedoncashinthecompany anddeductedthebank overdrafttofinishwitha valuationof€1.783million,or€3.80pershare,whichheconsideredveryfair.Henoted 
	thatthevaluationof sharesin equatedtoapproximately €4.50pershare. 
	Artifact
	Artifact

	68. ThewitnessdidnotconsidertheoriginalvaluationputforwardbyWitness3tohavemuch credibility.Healsobelievedthattherevisedvaluationwas “out of kilter”withthefactual 
	situationofthecompanyin Hedidnotbelievethattakinganapproachbasedpurely 
	Artifact

	onrevenuemultiples was appropriate.Thefinancialstatements showedgross profitof around10%,whichwasverylowandsuggestedthatthecompanywasprimarily engaged 
	inlowmarginactivities suchas Nobodywouldpay amultiple 
	ofrevenueforacompany selling 
	theprovisionof atlowmargins. 
	69. 
	69. 
	69. 
	On cross examination, the witness was asked about his experience in providing valuations. He stated that he had to be balanced when providing a valuation. When advisingapurchaseritwas necessary tocarry outduediligenceonthetarget.Hestated thattwovaluers mightnotcomeupwiththesamevaluation,andagreedthattherewas a judgmentcall tobemade. Heagreedthatdecisions hadtobemadein respect of the valueofthemultiples used.Counselmadethepointthatdifferentmultiples wouldimpact ontheultimatevaluation. 

	70. Itwas puttothewitnessthattheeconomy wasgrowingin HestatedthatEurostat 
	Artifact


	statistics didnot reflectwhat washappening“on the ground”fromthe point ofview of liquidity andinvestment.Hestatedthattheeconomywas prettydepresseduntilaround 
	Artifact
	He agreed that the company showed revenue growth up to the period of the 
	valuation,butstatedthatitappearedthatwas onlowmarginactivity.Hebelievedthatif 
	the company was doing more work, which was higher margin, its staff 
	Artifact

	numberswouldnothavedecreasedastheyhad. 71. Hestatedthathis initialsearchinCapitalIQhadresultedinover100companies,which 
	hethenrefinedbycomparisonoftheiractivities to Hestatedthatheexcludedwhat 
	Artifact

	heconsideredtobeoutliers,includingwheretheEBITDAwas toohighcomparedtothe company.HebelievedthattheEBITDAmultiples of4.9and6.8werequitegenerousfor acompanymakinglessthan€1millioninEBITDA.Heagreedthathemadeajudgment calltogowithalowermultiplierthansomeothercompanies mightattract. 
	72. Regardingtherevenuemultiples of0.1and0.2,hestatedthat“If you do a lot of sales 
	and you don't make a whole lot of money, you can't multiply your sales figure by a big 
	number because they don't correlate.”Hestatedthatheusedthe EBITDA, 
	Artifact

	annualisedtothatyear, 
	Artifact
	73. 
	73. 
	73. 
	He did not believe that, following the MBO, the company was akin to a start-up: “A management buyout is the buyout of an existing business and an established business, abusiness that has people, technology, IP. Astartupis when somebody is starting up a new business afresh. What [Witness 2] did and what [the Appellant’s husband] invested inwasabusinessthathadtrackrecord.”HestatedthatheblendedEBITDAandrevenue, becauseheconsideredthatEBITDAonits owndidnotproperly reflecttheprogressmade sincetheMBO.Hebelievedth

	74. 
	74. 
	Regardingtheclientbaseofthecompany,hestatedthathewouldattributeahighervalue incircumstances wherealotofmoneywas beingmade.Healsostatedthattheevidence was thatthemanagementteamwereunderpayingthemselves toincreaseprofitability, and that it would not be uncommon to reduce profits for valuation purposes to reflect marketsalaries,whichhehadnotdone.HestatedthatWitness2hadoffered€1million 


	for the Appellant’s shares in which suggested that €380,000 was areasonable 
	Artifact

	figurein 
	Artifact
	Submissions 
	75. BothpartiessubmittedwrittenOutlinesofArgumentinadvanceofthehearing.However, these were predominantly concerned with legal issues that were no longer relevant following the Appellant’s decision not to pursue certain arguments. Therefore, the Commissionerwillfocus ontheoralsubmissions madebycounselatthehearing. 
	Appellant 
	76. 
	76. 
	76. 
	Inopeningsubmissions,SeniorCounselfortheAppellantstatedthatthecompany was 

	77. 
	77. 
	Inclosingsubmissions,SeniorCounselopenedIRC v Gray [1994]STC360,andstated that the valuation of the company was a retrospective exercise in ascertaining 


	purchasedin for€19.8million by .Regarding the date of valuation in , the Appellant’s case was that the company was effectively anewstart-upfollowingtheMBOin 
	probabilities in He also opened Erdal v HMRC [2011] UKFTT 87 (TC), which 
	Artifact

	showedthatthepurchaserofacompany isinterestedinits futureprospects,whichare relevanttovaluation.Inthis appeal,thecompanyhadanewmanagementteamanda newapproach. 
	78. ThemostimportantevidencebeforetheCommissionerwas thatofWitness 2,whogave 
	a good account of the potential and positive outlook for the company in The 
	Artifact

	company had a strong client base, a strong management team, and had undergone rebranding.Therehadbeenanincreaseinturnoverof40%,andtheevidencewasthat theeconomywas improving.TheevidenceofWitness 2was thatthecompany hadUS 
	Artifact
	as clients suchas 
	Artifact
	79. TheGTreporthadfocusedontheallegedlowprofitmargins ofthecompany,whichhad resultedinGTapplyinglowmultipliers.ButtheAppellantarguedthattherewas moreto valuingacompany thanjustassessingitsprofitability.This wasafactor,butnottheonly 
	factor.Witness 4hadassumedthatthecompanywas focusedonselling 
	but 
	thatwasjustanassumptiononhispart.Hehadnotattachedadequateweighttoallof therelevantfactors,butfocusedonthenegatives, asif hewas actingfor apurchaser tryingtodrivedowntheprice. 
	80. Thebestevidenceofthevaluationofthecompanycamefromtheoffers madeby Witness 
	2totheAppellantin and Itwas submittedthattherangewas between€1-€2 
	Artifact
	Artifact

	million.Thestrongclientbaseandmanagementteamshouldleadtoavaluationtowards 
	€2million.Theevidenceregarding shareswasnotasrelevant 
	because, according toWitness 2, the business. Counsel also 
	thesaleof wanted out of 
	askedtheCommissionertotakeintoaccounttheevidenceoftheAppellantregardingthe claimedlosses. 
	81. Inresponsetoquestions fromtheCommissioner,counselstatedthathewas notasking him to disregard the evidence of Witness 3, and that this was a decision for the 
	Commissioner.Regardingthesaleof shares,counselsubmittedthatthevalue 
	Artifact

	ascribedtothemwaslowerthanthemarketvalue.Regardingtheclaimedlosses,counsel statedthatallofthelosses relatedtoCGT,butacceptedthatinprincipleanexittaxloss couldnotbeclaimedas aCGTloss. 
	Respondent 
	82. SeniorCounselfortheRespondentstatedthatcredibility was relevanttotheappeal.The Appellant had originally claimed that she had carried out a bona fide commercial transactionbymeansoftheshareforshareexchangewithaCypriotcompany.This claim was withdrawnontheeveofthehearing,soithadbeenacceptedbytheAppellantthat 
	82. SeniorCounselfortheRespondentstatedthatcredibility was relevanttotheappeal.The Appellant had originally claimed that she had carried out a bona fide commercial transactionbymeansoftheshareforshareexchangewithaCypriotcompany.This claim was withdrawnontheeveofthehearing,soithadbeenacceptedbytheAppellantthat 
	themainpurposeoroneofthemainpurposes ofthetransactionwas theavoidanceof tax. The Appellant had also claimed entrepreneurial relief, even though there was no evidencetosupportthis claim.This toowas droppedontheeveofthehearing.Shehad further claimed that she had no legal entitlement to the shares, even though she had 

	disposedofthemforasignificantsumin This claimwas alsodropped. 
	Artifact

	83. 
	83. 
	83. 
	Furthermore, it was clear that the Appellant’s expert, Witness 3, had been misled regarding the activities of the company and its prospects as of the date of valuation. Additionally,theAppellanthadnotaddressedwhy shehadacceptedthatshehadmade againof€900,000onthedisposalof5.04%oftheshares.Shehadclaimedabasecost of€16,460onthatshareholding.Therehadthenbeenanumberofincreasingvaluations putonthe25%shareholdingputforwardonbehalfoftheAppellantintherun-uptothe appeal. 

	84. 
	84. 
	It was clear that Witness 2 and the company’s CTO were the driving forces in the company.Buttheyhadbeenthereforyears priortotheMBO.Itdidnotappearthatthe Appellant’s husbandhadbeenactiveonaday-to-day basis,butifthecompany didhave anewmanagementteamaftertheMBOas contendedby theAppellant,herhusband’s deathwouldhavebeenanegativefromavaluationperspective. 

	85. Theevidencewasthatthecompanywassellinglargeamountsof Thereference 
	Artifact


	to concernedalaterdate,andwasnotasofthedateofvaluation.Witness 
	Artifact

	2hadstatedthattherewas noappetiteforthecompany in ,andoneofthenegatives 
	Artifact

	was theleaseitheld.Thecompanywas soldfor€42,000on , beforethevaluationdate. 
	86. The company’s turnover in was marginally less than in The gross profit 
	Artifact
	Artifact

	marginsin andin werenotinlinewithindustrynorms.YettheAppellanthad 
	Artifact
	Artifact

	soughttoclaimahighervalueforthecompany in thanwhatitwas ultimately sold 
	Artifact

	forin Regardingthesaleof shares,theAppellanthadindicatedthat 
	Artifact
	Artifact

	she planned tocall to give evidence, but ultimately did not do so. That was 
	Artifact

	somethingtheCommissionershouldhaveregardtoinlightoftheAppellant’s attemptto 
	undermineavaluationof€300,000in forhis16.5%shareholding. 
	Artifact

	87. RegardingtheevidenceofWitness 3,hehadstatedthathistorictradingperformancewas ofnobenefitinvaluingthecompany,whichcontradictedbasiccommonsense.Hehad statedthathereceivedmisleadinginstructions fromtheAppellant’s agent,andaccepted undercrossexaminationthatthecompany’sactivities hadnotchangedasofthedateof valuation.Heagreedthattherewas nobasis forhis originalvaluationofthecompany of 
	87. RegardingtheevidenceofWitness 3,hehadstatedthathistorictradingperformancewas ofnobenefitinvaluingthecompany,whichcontradictedbasiccommonsense.Hehad statedthathereceivedmisleadinginstructions fromtheAppellant’s agent,andaccepted undercrossexaminationthatthecompany’sactivities hadnotchangedasofthedateof valuation.Heagreedthattherewas nobasis forhis originalvaluationofthecompany of 
	€24.2 million. He subsequently agreed that even his revised valuation and report was unreliable. 

	88. Counsel submitted that the evidence of Witness 3 should be disregarded by the Commissioner. Against that, the evidence and report of Witness 4 were reliable. His 
	evidencewas thatthemargins onthesaleof verylow,whereas onewould 
	expectamuchhighermarginontheprovisionof Witness 4statedthatyouwould 
	were
	only ascribeahighervaluetoacompany basedonits clients ifitwasmakingmoney from thoseclients.TherewasnoevidencefromtheAppellanttochallengethecomparators utilisedby Witness 4. 
	89. 
	89. 
	89. 
	Counsel opened case law on the duties of expert witnesses, including Donegal Investment Group plc v Danbywiske [2016] IECA 193, O’Leary v Mercy University HospitalCork Ltd[2019]2IR478andDuffyv McGee[2022]IECA54,andsubmittedthat theCommissionershouldconcludethatWitness3’s evidencewas inadmissible. While the Appellant had sought to rely on Erdal v HMRC,in that case there had been clear evidenceofsignificantchanges tothatcompany’s businessmodelpriortothevaluation thathadnotbeentakenintoaccount.Buttherewas nosi

	90. Regarding the claimed losses, only the first of those, the property in had 
	Artifact


	actually been included in the Appellant’s inland revenue affidavit. There was also no 
	evidencetosupporttheclaimedvaluationof€170,000in particularly givenithad 
	Artifact

	beensoldfor€145,000aroundayearlater.Thenextclaimedlosswas the , 
	Artifact

	which appeared to be a fund, as did the item. There also 
	Artifact

	appearedtohavebeennosaleandcrystallisationofany putativeloss inrespectofthese. 
	91. Theclaiminrespectof appearedtobeaninvestmentinafund,andthere 
	Artifact

	was no evidence of an initial investment. Finally, the investment appeared to 
	Artifact

	concern land, but it appeared that it had not been sold so again there was no crystallisationofany loss. 
	92. Finally,theRespondenthadissuedtheamendedassessmentof€1,770,725onthebasis oftheinitialvaluationoftheAppellant’sshareholdingof€79,671.However,thevaluation providedby Witness 4onbehalfoftheRespondentwas €380,000,whichgaverisetoa reducedliability toCGTof€1,671,617. 
	MaterialFacts 
	93. Havingreadthedocumentationsubmitted,andhavinglistenedtotheoralevidenceand submissions atthehearing,theCommissionermakes thefollowingfindings ofmaterial fact: 
	93.1. The Appellant’s late husband held a 25% shareholding in 
	Artifact

	. 
	93.2. The Appellant’s husband died on (“the date of valuation”).The 
	Artifact

	Appellant acquired her shareholding in the company on that date by way of inheritance. 
	93.3. TheAppellant’s husbandhadbecomeinvolvedinthecompany in whenhe 
	Artifact

	was appointed as non-executive chairman after being approached by (“Witness 2”).TheAppellanthadnoactiveinvolvementintherunningof thecompany. 
	93.4. Uptoyearend thecompany lost€463,000,andforthe16monthsto itlost€1.275million. 
	93.5. Witness 2 had been involved in the company since He was managing 
	Artifact

	director(“MD”)ofthecompanyin ,whenits ownerssoughttosell 
	Artifact
	Artifact

	it.Hehadbeenunabletofindabuyerforthecompany atthatstage,andoneof its negativeswas theleaseheldbythecompany. 
	93.6. On ,themanagementofthecompany carriedoutamanagement 
	Artifact

	buyout(“MBO”).Themanagementteamwasprincipally Witness2as FinanceMD 
	and 
	as Chief Technology Officer (“CTO”), both of whom had 
	been involved in the company previously. The Appellant’s husband joined the MBOas non-executivechairman. 
	93.7. In the MBO, the company’s shares were bought for €42,000, and the former parent forgave aloan of €1.363 million. The management team (including the Appellant’s husband)theninvested€420,000intothecompany. 
	93.8. The company’s turnover increased between 
	from 
	€10,684,000 to €17,012,000. The company achieved an operating profit of 
	€116,000 in which was achieved by way of inter alia cutting directors’ 
	Artifact

	salaries.Turnoverwas marginally lowerin onapro rata basis. 
	Artifact

	93.9. While thecompanybegan tosource companies as clients from the 
	Artifact

	USAaftertheMBO,thecompany’sfinancialstatementsdidnotdemonstratean increaseinprofitability thatwouldbeexpectedfromachangetotheprovisionof 
	Artifact
	ratherthan as ofthedateofvaluation.Thecompany’s gross 
	Artifact

	profitmarginwas approximately 10%,whichWitness 2acceptedwas lowandnot inlinewithindustry norms. 
	93.10. There had been no substantive change in the company’s business model or activities betweentheMBOandthedateofvaluation. 
	93.11. Witness 2 made two offers to the Appellant to purchase her shares in the 
	company.Inoraround hemadeanofferofapproximately €1million.Inor 
	Artifact

	around hemadeanofferofapproximately €1.8–2million.TheAppellant 
	Artifact

	rejectedbothoffers. 
	93.12. Thecompanyboughtback thesharesof 
	in ,which 
	increasedtheAppellant’sshareholdingto29.6%. hadheld16.5%ofthe 
	Artifact

	company’s shares,whichhesoldfor€300,000. 
	93.13. On theshareholdersinthecompany soldtheirshareholdingto 
	Artifact

	Artifact
	for€19,330,000.Atthedateofsale,theAppellant’sdirect 
	and indirect shareholding represented around 30% (29.6%) of the total issued 
	sharecapital.InherForm11incometax returnfor theAppellantdeclared 
	Artifact

	proceedsonthesaleof5%ofthesharesof€966,460withanarisingchargeable gainof€900,000.Shealsodeclaredunusedcapitallosses frompriorperiods of €1,024,286, with a resulting nil liability to CGT. In correspondence to the Respondentdated24March2022,heragentstatedthatthebasecostofher5% shareholdingwas €16,460. 
	93.14. TheremainingportionoftheAppellant’s shares(i.e.25%)hadbeenthesubject ofashareforshareexchange,andthereforeshedidnotconsiderthattherewas aliability toCGTinrespectoftheirdisposal. 
	93.15. On12December2023,theRespondentdisappliedtheshareforshareexchange on the 25% shareholding, and issued an amended assessment to CGT in the amountof€1,770,725.This was onthebasisthatthenetchargeablegainarising onthesaleoftheAppellant’s shares inthecompany was adjustedto€5,365,834. Insodoing,theRespondent(i)adjustedtheconsiderationonsalefrom€966,460 
	93.15. On12December2023,theRespondentdisappliedtheshareforshareexchange on the 25% shareholding, and issued an amended assessment to CGT in the amountof€1,770,725.This was onthebasisthatthenetchargeablegainarising onthesaleoftheAppellant’s shares inthecompany was adjustedto€5,365,834. Insodoing,theRespondent(i)adjustedtheconsiderationonsalefrom€966,460 
	to€5,799,000(forthe30%shareholding);(ii)adjustedthebasecostto€79,671 inlinewithavaluationprovidedtoitbyathirdpartyvaluer;and(iii)adjustedthe allowablelossesdeductibleagainstthegainfrom€988,582to€353,225. 

	93.16. On2February2024,theAppellantappealedagainsttheamendedassessment to the Commission. The Respondent submitted an expert report to the Commissionwhichsuggestedahigherbasecostthanhadbeenappliedinthe amendedassessment,being€3.80pershare,andatotalvaluationonthe25% shareholdingof€380,000. 
	93.17. TherehadbeenanumberofadditionalargumentsraisedbytheAppellantinthe courseofwrittensubmissions,includingthattheshareforshareexchangewas entitled to relief. These additional arguments were withdrawn at the commencementofthehearing. 
	93.18. The Appellant’s expert (“Witness 3”) had provided a report 
	93.18. The Appellant’s expert (“Witness 3”) had provided a report 
	Artifact

	suggesting a valuation of the Appellant’s 25% shareholding as of the date of valuationof€5.77million.Inevidencehestatedthathevaluedthecompanyona multiple ofrevenuesbasis ashebelievedthatthe historictradingperformance did notreflectthetruevalue ofthecompany,which he treated aseffectively a new company post the MBO. He did not believe the company’s financial statementswererelevanttoitsvaluation. 
	93.19. However,oncrossexamination,Witness3statedthathehadbeenmisledbythe Appellant’s agent regarding the true status of the company as of the date of providedarevisedvaluationof€1,244,000forthe25%holdingwhichwasagain basedonamultipleofrevenues.However,heagreedthattherevisedvaluation was unreliable, as it was based on aschedule of valuations that he had been unabletoverify. 
	valuation,andacceptedthatthebusinessofthecompanyhadnotchanged.He 

	93.20. Therefore,bothofthevaluationsprovidedbyWitness3wereunreliableandno reliancecouldbegiventoeitherofthem. 
	93.20. Therefore,bothofthevaluationsprovidedbyWitness3wereunreliableandno reliancecouldbegiventoeitherofthem. 
	93.21. The Respondent’s expert, (“Witness 4”) calculated the market 
	93.21. The Respondent’s expert, (“Witness 4”) calculated the market 
	Artifact

	value of the company as of the date of valuation at €1.783 million, with the Appellant’sshareholdingof25%beingworth€380,000.Witness4’sevidencewas credibleandhismethodologywasclearandconsistent. 
	93.22. Therefore, the valuation of the Appellant’s 25%shareholding as of the date of valuationwas€380,000. 
	93.22. Therefore, the valuation of the Appellant’s 25%shareholding as of the date of valuationwas€380,000. 
	93.23. RegardingtheAppellant’s claims forlosses:(1)Therewas noevidencetosupport 
	93.23. RegardingtheAppellant’s claims forlosses:(1)Therewas noevidencetosupport 
	an alleged valuation on the propertyin of €170,000 as of the date of 
	Artifact

	valuation. The property had subsequently been sold in or around for 
	Artifact

	€146,000;(2)Theallegedlosses inrespectof concernedinvestmentfunds.Evenifthey didnot,there was insufficient evidence to show the alleged losses claimed; (3) The land 
	Artifact
	connectedtothe investmenthadnotbeensold. 
	Artifact

	Analysis 
	94. IntheHighCourtcaseofMenolly Homes Ltd v. Appeal Commissioners [2010]IEHC49 (“Menolly Homes”),CharletonJstatedatparagraph22that“The burden of proof in this appeal process is, as in all taxation appeals, on the taxpayer. This is not a plenary civil hearing. It is an enquiry by the Appeal Commissioners as to whether the taxpayer has shown that the relevant tax is not payable.” 
	Valuation of the Appellant’s shares 
	95. The primary issue to be determined in this appeal is the correct valuation of the Appellant’s 25%shareholdinginthecompanyasatthedateofvaluation.Section547(1) oftheTCA1997deemsthattheAppellantacquiredtheshares“for aconsideration equal tothemarket value”.Section548(1)oftheTCA1997provides that“marketvalue”means “thepricewhichthoseassets mightreasonably beexpectedtofetchonasaleintheopen market”. 
	96. Section548(4)thengoes ontoprovidethat: 
	“Where shares and securities are not quoted on astock exchange at the time at which their market value is to be determined by virtue of subsection (1), it shall be assumed for the purposes of suchdetermination that in the open market which is postulatedfor the purposes of subsection (1) there is available to any prospective purchaser of the assetinquestionalltheinformationwhichaprudentprospectivepurchaseroftheasset might reasonably require if such prospective purchaser were proposing to purchase it from awi
	97. InIRC v Gray [1994]STC360,HoffmanLJ statedatpage372that: 
	“Inallotherrespects,thethemewhichruns throughtheauthorities isthatoneassumes that the hypothetical vendor and purchaser did whatever reasonable people buying and selling such property would be likely to have done in real life. The hypothetical vendoris ananonymousbutreasonablevendor,whogoes aboutthesaleas aprudent 
	“Inallotherrespects,thethemewhichruns throughtheauthorities isthatoneassumes that the hypothetical vendor and purchaser did whatever reasonable people buying and selling such property would be likely to have done in real life. The hypothetical vendoris ananonymousbutreasonablevendor,whogoes aboutthesaleas aprudent 
	man of business, negotiating seriously without giving the impression of being either over-anxious or unduly reluctant. The hypothetical buyer is slightly less anonymous. He too is assumed to have behaved reasonably, making proper inquiries about the property and not appearing too eager to buy. But he also reflects reality in that he embodies whatever was actually the demand for that property at the relevant time. It cannot be too strongly emphasised that although the sale is hypothetical, there is nothinghy

	98. In considering the evidence before him, the Commissioner considers that he must evaluatetheevidenceofthreewitnesses;Witnesses 2and3onbehalfoftheAppellant, and Witness 4 on behalf of the Respondent. The Commissioner considers that the Appellantherselfwasabletoprovidelittlesubstantiveevidenceonthevaluationtobe applied to her shares (apart from her evidence regarding the offers made to her by Witness2).Notably,shewas unabletoexplainwhy shehadclaimedabasecostonher 
	5%shareholdinginher Form11of€16,460,butwasnowclaimingavaluationon 
	Artifact

	her25%shareholdingof€5.77million. 99. Witness2was theFinanceMDofthecompanyandpartofthemanagementteamthat 
	4

	carried out the MBO in , when the former owner sold the company for 
	Artifact

	€42,000.Hestatedthathehadbeenunabletofindabuyerforthecompany in on 
	Artifact

	behalfofits thenowner.Thecompany’s turnoverdeclinedfrom andthen 
	to 
	TheCommissionernotesthatthereportofWitness3ofMarch2025appearstoprovideamedian valueontheAppellant’s25%shareholdingof€6.05million.However,forthepurposesofthis determinationheistakingthevalueasstatedbytheAppellant’sSeniorCounselinhisopening submissions.Inanyevent,Witness3resiledfromthisoriginalvaluationduringcrossexamination. 
	4

	increased in and was flat into He accepted that the company’s principal 
	Artifact
	Artifact

	activities remainedthesameaftertheMBOas before,andremainedsoasofthedateof valuation.Heacceptedthatthecompany’s profitability was stillbelowindustrynormsas 
	of 
	andagreedthat profitability was relevant tovaluation. While the witness was 
	firmlyoftheviewthatthecompanyhadsecuredUS-based companies asof 
	Artifact

	Artifact
	hecouldnotexplainwhytheRespondenthadnorecordof makingpayments 
	Artifact

	tothecompanyinexcess of€6,000for priorto 
	Artifact

	Artifact
	100.Witness2alsostatedthatheofferedtheAppellantapproximately €1millionforhershares 
	priorto andthathemadeanotherofferofapproximately €1.8millioninlate 
	Artifact

	Artifact
	or He would not have accepted a valuation of €380,000 on the Appellant’s 
	Artifact

	shareholdingin .Heacceptedthatthecompany hadbought 
	Artifact

	Artifact

	16.5% shareholding in for €300,000, but stated that had 
	16.5% shareholding in for €300,000, but stated that had 
	Artifact
	Artifact

	wantedtoleavethecompany andsellhisshares. 
	101.Witness 3was theexpertwitness calledonbehalfoftheAppellant.Thewitness initially appearedtostandoverhis initialvaluationof€5.77million,andstatedthattheevidence ofWitness 2supportedhis approach. However,oncrossexamination,heresiledfrom this positionandsaidthathehadbeenmisledby theAppellant’s agentintounderstanding 
	thatthecompanywasfurtheralonginitsdevelopmentof thanwasthe 
	Artifact

	caseasatthedateofvaluation.Heprovidedarevisedvaluationof€1.244million. 
	102.TheCommissioneris satisfiedthatWitness 3’sevidencewas fundamentally flawedand thatnoregardcanbehadtoitindeterminingthemarketvalueoftheAppellant’s shares. Itwasapparentfromhisevidencethathecarriedoutlittleifanyindependentresearch into thecompany andinsteadrelied on information providedtohim by the Appellant’s agents, including earlier expert reports. He did not look at the company’s financial statements and contended that its historic performance was irrelevant. The Commissionerconsidersthatthispositionw
	103.The witness stated that his approach of applying amultiple of revenues and ignoring EBITDA was based on his belief that the company was effectively a “start-up” and essentially anewentity aftertheMBO.TheCommissioneris satisfiedthatthis approach was notjustified,asitappearedthattheFinanceMDandCTOweretheprincipalleaders inthecompany,andthey hadbeenin situ priortotheMBO.Witness 2agreedthatthe company’s activities remained the same after the MBO as before. Indeed, this was 
	103.The witness stated that his approach of applying amultiple of revenues and ignoring EBITDA was based on his belief that the company was effectively a “start-up” and essentially anewentity aftertheMBO.TheCommissioneris satisfiedthatthis approach was notjustified,asitappearedthattheFinanceMDandCTOweretheprincipalleaders inthecompany,andthey hadbeenin situ priortotheMBO.Witness 2agreedthatthe company’s activities remained the same after the MBO as before. Indeed, this was 
	accepted by Witness 3during cross examination. However, he continued to apply the same methodological approach to his revised valuation, notwithstanding that he had acceptedthatthecompany was notakintoastart-upposttheMBO.Therevisedvaluation was achieved bythe witness amendingthemultiplier values appliedtothe company’s turnover. However, he accepted that he could not vouch for the reliability of these multipliers,andacceptedthathis revisedvaluationwas thereforeunreliable. 

	104.Consequently,asWitness 3acceptedthatneitherofthetwovaluationsprovidedbyhim werereliable,theCommissionerissatisfiedthathis evidencecannotbeofany relevance indeterminingthemarketvalueoftheAppellant’sshareholdingandmustbedisregarded. 
	105.Witness 4 was the expert retained on behalf of the Respondent. In contrast to the Appellant’s expert, the Commissioner found the evidence of Witness 4to be credible, coherentandconsistent.HeexplainedthathereliedonavailableGPCandGPTevidence forcomparators,andthatbyapplyingthecost andmarket approachestovaluationhe estimated acompany valuation of €1.783 million as of the date of valuation, with the Appellant’s shareholdingbeingworth€380,000. 
	106.Witness4statedthatheconsideredthattheMBOsetaprecedentofvalueasof .Hecalculatedtheenterprisevalueas ofthedateofvaluationat€823,000,which 
	suggestedadoublingofvaluesincetheMBO Thewitness statedthat 
	Artifact
	he consideredthe company’s grossprofit of around 10%to beverylow, andthat this suggestedthatthecompany wasengagedinlowmarginactivitiessuchastheprovision 
	of 
	Whileitwas puttothewitness oncross examinationthathehadtakenan 
	overly negative attitude towards the prospects of the company, the Commissioner is satisfied that the witness justified his approach and does not consider that Witness 4 failedtoproperlytakethecompany’s clientbaseandfutureprospectsintoaccount. 
	107.Therefore, the Commissioner is satisfied that the evidence of Witnesses 2 and 4 is relevanttothequestionofvaluation.CounselfortheAppellantcriticisedthevaluationput forward by Witness 4. It seemed to the Commissioner that the main basis for the Appellant’s criticismwastheallegationthatWitness 4didnothaveproperregardtothe 
	US-based companies whichtheAppellantandWitness 2contendedwereclients of 
	Artifact

	thecompanyas ofthedateofvaluation. 108.Unfortunately,noclearevidencewas putbeforetheCommissioneras towhenprecisely 
	the company secured US-based companies such as 
	as 
	clients,orwhenitbegantoprovide tothoseclients ratherthansimply providing 
	Artifact

	lower-margin tocompanies settingupinIreland.Witness 2statedthathewas 
	Artifact

	unabletosay whentheseclients hadbeentakenon,butthathewas “sittingintheiroffices 
	in …in .” 
	109.Witness2wasunabletoprovideanexplanationtocounselfortheRespondentastowhy it was contended that the Respondent had not received any Form 46G returns from 
	Artifact
	regardingpaymentstothecompany until Whilethis matterwas raised 
	Artifact

	incross examination,counselfortheAppellantcorrectly pointedoutthatnoevidencewas ledby theRespondentonthis point,andthereforetheCommissionerconsiders thatlittle regardcanbegiventoit. 
	110.However, Witness 2 accepted that the company’s profit margins were below industry 
	normsin and andWitness 4statedthattheapproximategrossprofitmargin 
	Artifact
	Artifact

	of10%wasverylowforthatindustry.TheCommissionerfoundconvincingtheevidence ofWitness 4thattheselowmargins suggestedthatthecompanywas engagedinlower
	-

	margin provision of rather than higher-margin provision of The 
	Artifact
	Artifact

	CommissioneralsofoundconvincingWitness 4’s viewthatitwas unlikely thatabuyer would be willing to spend ahigher multiple in purchasing acompany engaged in low marginactivity.Therefore,theCommissionerconcludes that,evenifthecompany had 
	secured some US-based companies as of the date of valuation, it was 
	Artifact

	providing them with lower-margin at that time, rather than higher-margin 
	Artifact

	Artifact
	whichwouldjustify ahighervaluation. 
	111.SeniorCounselfortheAppellanturgedtheCommissionertoreachavaluationbasedon thetwooffers madebyWitness 2totheAppellant,ratherthantheevidenceofWitness 4.BasedontheevidenceoftheAppellantandWitness2,itappearedthathehadoffered 
	around€1millionin ,andbetween€1.8-€2millionin . 
	Artifact
	Artifact
	5

	112.However,theAppellant’s counseldidnotadequately addressthefactthateachofthese 
	offers weremade afterthedateofvaluation.Indeed, The company lost money between and Turnoverincreasedbetween and , andthecompanyachievedanoperatingprofitof€116,000in whichwas achieved 
	by inter alia cuttingdirectors’salaries.However,turnoverremainedeffectively stagnant 
	Inpassing,theCommissionernotesthatnoevidencewasputforwardtosubstantiatetheclaim madebytheAppellant’sagentincorrespondencetotheRespondent,andreiteratedintheOutlineof onherbehalf,thatWitness2hadofferedtheAppellant€3.5millionforher 
	5

	Argumentssubmitted
	sharesin 
	in 
	anditappearedthatthecompanydidnotbegintoachievesignificantgrowthuntil 
	Artifact
	onwards. 
	113.Furthermore,the Commissioner considersthat the valuation put forwardby Witness4 was notinfactoutoflinewiththeoffers madeby Witness 2,whenconsideredinlightof 
	thevaluationof€19,330,000placedonthecompany whenitwassoldon 
	. 
	TakingWitness 4’s valuationof€380,000on ,andtheAppellant’s 25% 
	Artifact

	shareholding on at €4,832,500(19,330,000 x0.25), on astraight line 
	Artifact

	basis thevalueofhershareholdingon wouldhavebeen€1,577,987,in 
	Artifact

	excess ofthefirstoffermadeby Witness 2(andassumingareasonably early offerdate, 
	given Witness 2thought it may have been made in .Likewise, using the same 
	Artifact

	methodology, the valuation on would have been €3,324,161, again in 
	Artifact

	excess ofthesecondofferactually madetotheAppellant. 
	6

	114.TheCommissioneracknowledges thattheseareveryroughcalculations,andinnoway seekstorely onthemtoascertainthe“true”valuationoftheAppellant’sshareholdingin 
	Artifact
	and However, he considers them indicative of the fact that Witness 4’s 
	Artifact

	valuation wasnotunfairly low,ascontendedforby counselfor theAppellant, but was arguably moregenerousthantheoffers madebyWitness 2totheAppellant,whichshe subsequently soughttorely ontoargueforahighervaluation. 
	115.Finally,theCommissionernotes that soldhis 16.5%shareholdingback tothe 
	Artifact

	company in for €300,000. Witness 2stated that wished to 
	Artifact
	Artifact

	leavethecompanyandsuggestedthathenegotiatedalowerpricefortheshares than 
	theirmarketvalue.TheAppellanthadlisted asawitnessbutultimatelydidnot 
	Artifact

	callhim.However,theShareholders’Agreement,providedthatthecompanyshares were to be sold at “fair value”, which it defined as market value, and further provided for arbitrationifthepartiestothesalecouldnotagreeonwhatconstitutedfairvalue.Inthe 
	absenceofanyevidencefrom confirmingthathesoldhis sharesforless than 
	Artifact

	marketvalue,theCommissionerwillassumethathewassatisfiedthathereceivedfair valueforthis shareholding.Thatbeingso,theCommissionerconsidersthatWitness 4’s valuation on the Appellant’s 25% shareholding as of the date of valuation compares 
	favourablywithavalueof€300,000on 16.5%shareholding 
	Artifact

	Artifact
	later. 
	6 . 
	116.Inallthecircumstances,therefore,theCommissioneris satisfiedthatthevaluationput forwardbytheRespondentisfairandreasonableandhasbeenjustifiedbytheevidence of Witness 4. Consequently, he determines that the base cost of the Appellant’s 25% shareholdingwas €380,000. 
	Claimed losses 
	117.Theremainingissuetobeaddressedis thatoftheallegedlosses thattheAppellantseeks to put against her chargeable gain. Counsel for the Respondent stated that the Respondenthadallowedsomelosseswheresufficientdocumentaryevidencehadbeen provided, but that the Respondent was not satisfied that there was adequate documentationinrespectoftheremainingclaimedlosses toallowthedeductions sought. Inshort,theCommissioneragrees withtheRespondent. 
	118.TheAppellantsubmittedasupplementalbookletofdocumentationonthemorningofthe hearingregardingtheclaimedlosses.Thefirstclaimedloss concernedaproperty called 
	Artifact
	.TheAppellantbelievedthatitwasworth€170,000asof 
	thedateofherhusband’s death.However,novaluationreportwassubmittedtojustify this claimed valuation. The property was subsequently sold for €146,000 in or around 
	Artifact
	Given the well-known state of the property market in those years following the 
	economic crash,theCommissionerconsiders itunlikely thatthepropertywas worthless 
	in than in Consequently, given the lack of evidence justifying the alleged 
	Artifact
	Artifact

	valuationin thisclaimis notallowed. 
	Artifact

	119.Thesecond,thirdandfourthclaimedlosses concerned .Whiletheseseemedtoconcernproperty 
	developments,theAppellantdidnotcontradicttheRespondent’s contentionthatthese were investment funds. While her counsel did not concede that they were investment funds,heacceptedasamatteroflawthatfundsweretaxeddifferentlytocapitalassets andthatanylossesarisingcouldnotbeputagainstcapitalgains. 
	120.The Commissioner has considered the documentation provided on these claims, and while he considers the position somewhat unclear, on the balance of probabilities he determines thatthesethree investments were infunds andtherefore did not generate allowablelosses.Evenifthey werecapitalinvestments,theCommissionerconsiders that there is inadequate evidence before him to determine the amounts invested and the losses,ifany,arising.Therefore,theclaims forthesethreeitemsaredisallowed. 
	121.Thefinalclaimedloss concernedaninvestmentinproperty in 
	.The 
	only evidenceconcerningthisclaimwasaprint-offfromawebsitedated7January2026 
	whichseemedtoprovideinformationtoinvestors inthedevelopment.Therewas nothing providedtosuggestthattheAppellanthadsoldherinterestintheproperty;rather,the website wasaimedatongoing investors“so that any future potential can be realised.” Consequently,theCommissionerfinds thatnoloss totheAppellanthas crystallised,and therefore there is no loss to be claimed. Even if this is incorrect, there is insufficient evidencetoquantity theloss,ifany.Therefore,this claimisalsodisallowed. 
	Conclusion 
	122.In conclusion, the Commissioner determines that the valuation of the Appellant’s 25% shareholdinginthecompany asatthedateofvaluationwas€380,000.Furthermore,he determines thatnoneoftheadditional losses claimedbytheAppellanthavebeenmade out,andthereforethey aredisallowed.Consequently,theappealis unsuccessful. 
	123.However, as explained by counsel for the Respondent in closing submissions, the amended assessment was based on an initial valuation of €79,671 on the Appellant’s shareholding. As the valuation has been increased, the Appellant’s liability to CGT is reducedto€1,671,617. 
	Determination 
	124.In the circumstances and based on a review of the facts and a consideration of the submissions, material and evidence provided by both parties, the Commissioner 
	determines that the amended assessment to CGT for should be reduced to 
	Artifact

	€1,671,617. 
	125.This Appealis determinedinaccordancewithPart40AoftheTCA1997andinparticular section949AKthereof.This determinationcontains fullfindings offactandreasons for thedetermination,as requiredundersection949AJ(6)oftheTCA1997. 
	Notification 
	126.This determinationcomplies withthenotificationrequirements setoutinsection949AJ of theTCA1997,inparticularsection949AJ(5)andsection949AJ(6)oftheTCA1997.For theavoidanceofdoubt,thepartiesareherebynotifiedofthedeterminationundersection 949AJ oftheTCA1997andinparticularthemattersas requiredinsection949AJ(6)of theTCA1997.This notificationundersection949AJ oftheTCA1997is beingsentvia digitalemailcommunicationonly (unless theAppellantoptedforpostalcommunication andcommunicatedthatoptiontotheCommission).Thepar
	Appeal 
	127. Anypartydissatisfiedwiththedeterminationhasarightofappealonapointorpointsof law only within 42 days after the date of the notification of this determination in accordance with the provisions set out in section 949AP of the TCA 1997. The Commissionhasnodiscretiontoacceptanyrequesttoappealthedeterminationoutside thestatutorytimelimit. 
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