
9. TAXATION IMPLICATIONS

9.1. INTRODUCTION

The following is a general description of the Australian and Hong Kong tax

consequences for Shareholders if the Scheme is implemented. Shareholders will need to

consult their own tax advisors regarding the consequences of disposing of their Shares and

acquiring, holding or disposing of their New Holdco Shares in light of their particular

circumstances.

9.2. TAXATION

The Company notes, based on tax advice from its external advisers, that

implementation of the Reorganisation Proposal is not expected to result in any material

change to the overall tax position of the Group. Certain Shareholders may however be

subject to capital gains tax.

Under the Hong Kong Inland Revenue Ordinance, no tax is payable in Hong Kong in

respect of dividends with regard to the New Holdco Shares, either by withholding or

otherwise.

As gains from sales of the New Holdco Shares effected on the Stock Exchange will be

considered by the Hong Kong Inland Revenue Department to be derived from or arise in

Hong Kong, Hong Kong profits tax may not be payable by any New Holdco Shareholders

(other than the New Holdco Shareholders carrying on a trade, profession or business in

Hong Kong and holding the New Holdco Shares for trading purposes) on any capital gains

made on the sale or other disposal of the Shares, if the prescribed conditions are satisfied

(i.e. under the situation that the Hong Kong Inland Revenue Department agreed the gain

on disposal of the Shares is capital in nature, or the New Holdco Shareholders are not

carrying on business in Hong Kong).

Trading gains from the sale of New Holdco Shares by persons carrying on a trade,

profession or business in Hong Kong where such gains are derived from or arise in Hong

Kong from such trade, profession or business will be chargeable to Hong Kong income tax

rates of 16.5% on corporations and 15.0% on individuals, unless such gains are chargeable

under the respective half-rates of 8.25% and 7.5% that may apply for the first HK$2 million

of assessable profits for years of assessment beginning on or after 1 April 2018, if the

prescribed conditions for electing the two-tiered Profits Tax Rates Regime are satisfied.

Shareholders should take advice from their own professional advisers as to their

particular tax position.
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9.3. AUSTRALIAN TAXATION OUTLINE

(a) Disposal of Shares

(1) CGT Event A1 : CGT Event A1 should be applicable in respect of

Shareholders upon disposal of their Shares.

(2) Roll-over relief: Most Australian resident shareholders (or non-resident

Shareholders holding their Shares through an Australian permanent

establishment) should be able to claim scrip-for-scrip rollover in respect of

the disposal of their Shares. The availability of scrip-for-scrip rollover

requires an election on the part of the relevant taxpayer, which for present

purposes may be made by preparing the relevant tax return as if rollover had

been applied.

Scrip-for-scrip rollover should enable each Shareholder to defer any capital

gain made on disposal of the Shares, to the extent that the consideration

received by Shareholders under the Scheme is in the form of New Holdco

Shares. If Shareholders are for any reason not able to access scrip-for-scrip

rollover relief, the CGT discount may still be available in respect of Shares

held on capital account. Relevantly, the CGT discount is available in respect

of capital gains made on the disposal of CGT assets by an individual, a trust

or certain superannuation or life insurance entities, where that CGT asset has

been held by the relevant taxpayer for at least 12 months (not including the

date of acquisition or the date of disposal). Generally, the discount allows the

relevant taxpayer to reduce the gain made by 50% if the taxpayer is an

individual or trust, and by 33⅓% if the taxpayer is a qualifying

superannuation or life insurance entity.

(3) Revenue accounts and trading stock: Where a Shareholder makes assessable

income as a result of holding its Shares on revenue account or as trading

stock, scrip-for-scrip rollover will not be available. Depending on the

circumstances of a particular Shareholder, other tax relief may be available.

Where no such relief is available, the market value of the disposal proceeds

should be included in assessable income as normal.

(4) Stamp duty: Stamp duty in an Australian jurisdiction should not be payable

by Shareholders on the disposal of their Shares.

(5) GST: The transfer of Shares should not be subject to GST.

(b) Acquisition of New Holdco Shares

(1) Cost base: To the extent that Shareholders qualify for roll-over relief, their

cost base in New Holdco Shares should constitute the first element of their

cost base in the replacement New Holdco Shares (taking into account the

potential different number of shares held in each).
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(2) Stamp duty: Stamp duty in an Australian jurisdiction should not be payable

by Shareholders on the acquisition of New Holdco Shares.

(3) GST: The acquisition of New Holdco Shares should not be subject to GST.

(c) Dividend distributions by New Holdco

Dividends paid by New Holdco to Australian resident shareholders should be

subject to tax at the shareholders’ relevant marginal rates in respect of individuals, and

at the applicable company tax rate if the shareholder is an Australian resident

company. However, if the Australian resident company owns at least 10% of the shares

in New Holdco, no Australian tax should be payable by that company in respect of the

dividend.

(d) Disposal of New Holdco Shares

Australian resident shareholders of New Holdco should be subject to CGT upon

disposal of their shares in New Holdco. However, certain Australian resident

shareholders (e.g. individuals and trusts) may be eligible for the 50% CGT discount

to reduce their capital gains. Individuals will include the amount of the capital gain in

their assessable income and be taxed at their marginal tax rate. Australian resident

companies will include the full amount of the capital gain in their taxable income

(subject to any capital losses that may offset the gains) and be taxed at the applicable

company tax rate.

(e) Australian tax considerations for the Company as a subsidiary of New Holdco

The Company will remain an Australian tax resident after becoming a subsidiary

of New Holdco. The Company becoming a subsidiary of NewHoldco should not have

any adverse tax consequences for the Company. There should be no impact on the tax

attributes, including carried forward tax losses, of the Company as a result of

becoming a subsidiary of New Holdco.

Dividends received by the Company from its wholly owned subsidiaries will

remain exempt from Australian corporate income tax. On payment of dividends

received from the Company’s wholly owned subsidiaries, by the Company to New

Holdco should be exempt from Australian dividend withholding tax where

appropriately disclosed as ‘conduit foreign income’. Dividends paid by the Company

to New Holdco not sourced from dividends paid by the Company’s wholly owned

subsidiaries will prima facie be subject to dividend withholding tax.

9.4. HONG KONG TAXATION OUTLINE

(a) Stamp duty

Hong Kong stamp duty, currently charged at the ad valorem rate of 0.1% on the

higher of the consideration for or the market value of the New Holdco Shares, would

ordinarily be payable by the purchaser on every purchase and by the seller on every
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sale of Hong Kong securities, including New Holdco Shares (in other words, a total of

0.2% is currently payable on a typical sale and purchase transaction involving New

Holdco Shares). In addition, a fixed duty of HK$5.00 is currently payable on any

instrument of transfer of New Holdco Shares. The transferor and the transferee are

jointly and severally liable to the stamp duty payable. If no stamp duty is paid on or

before the due date, a penalty of up to ten times the duty payable may be imposed.

Based on the steps of the scheme as outlined above only nominal (HK$5.00) stamp

duty should arise per transfer, and in any event, the Scheme provides that any stamp

duty that may become payable in connection with the Scheme shall be paid by the New

Holdco.

(b) AFRC transaction levy

The AFRC transaction levy was applicable to all sale and purchase of securities at

0.00015% per side with effect from 1 January 2022, which will be regarded as one of

the transaction costs.

(c) Estate duty

Hong Kong estate duty was abolished effective from 11 February 2006. No Hong

Kong estate duty is payable by Shareholders in relation to the Shares owned by them

upon death.

(d) Exchange control

There are no exchange control regulations or currency restrictions in effect in

Hong Kong.

(e) General

Shareholders are recommended to consult their own professional advisers if they

are in any doubt as to the taxation or other implications of the Reorganisation

Proposal. It is emphasised that none of the Company, the New Holdco, any of their

respective directors, officers, employees, agents, affiliates or advisers or any other

persons involved in the Reorganisation Proposal accepts responsibility for any tax or

other effects on, or liabilities of, any person or persons in connection with the

Reorganisation Proposal in Hong Kong or any other jurisdictions.

TAXATION IMPLICATIONS

– 99 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THE

INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING,

ON THE COVER OF THIS DOCUMENT.


	TAXATION IMPLICATIONS


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars true
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


