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27/11/2015 

 

MAILING TO FORMER SIRIUS RESOURCES NL SHAREHOLDERS 

Please find attached two letters that were mailed today to former Sirius Resources NL (Sirius) 

shareholders.  The letters relate to the tax implications of the Sirius demerger of S2 Resources 

Limited, and the subsequent acquisition of Sirius by Independence Group NL. 

 

 

For further information contact: 

Peter Bradford 

Managing Director 

Independence Group NL 

Telephone:  08 9238 8300 

Joanne McDonald 

Company Secretary 

Independence Group NL 

Telephone:  08 9238 8300 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

	

	

11 November 2015 

  

 

 
 
 
 
 
 

Dear Shareholder 

TAX IMPLICATIONS OF DEMERGER AND ACQUISITION SCHEMES 

The purpose of this letter is to provide further information to you in relation to the Australian tax 
consequences of the disposal of your shares in Sirius Resources NL (Sirius) and the acquisition of 
your shares in S2 Resources Limited (S2) and Independence Group NL (IGO) resulting from your 
participation in: 

 Sirius’ demerger of S2 Resources Limited (the Demerger Scheme); and  

 The subsequent merger between Sirius and Independence Group NL (the Acquisition 
Scheme). 

The Demerger Scheme Booklet and Acquisition Scheme Booklet (the Scheme Booklets) 
previously provided to Shareholders, and made available on Sirius’ website, contained a summary 
of the likely tax consequences for Australian resident shareholders.   

As set out in the Scheme Booklets, the tax outcomes listed were subject to Sirius applying to the 
Australian Taxation Office (ATO) to seek Class Rulings on behalf of Sirius’ Shareholders 
confirming the tax consequences of Sirius Shareholders’ participation in the Demerger Scheme 
and Acquisition Scheme. 

Summary of class ruling process 
Draft Class Ruling applications in respect of the above schemes were submitted to the ATO 
seeking to confirm a number of tax consequences for shareholders including: 

 the availability of demerger relief in relation to the Demerger Scheme; and 

 the availability of partial scrip for scrip rollover relief (scrip for scrip relief) in relation to the 
Acquisition Scheme. 

In respect of the availability of demerger relief, the ATO informed Sirius that it will not issue a 
favourable Class Ruling. 

In respect of the availability of scrip for scrip relief, the ATO agreed with the submissions of Sirius 
and KPMG and confirmed in writing that scrip for scrip relief would be available. However, the ATO 
was unwilling to issue a favourable Class Ruling on the Acquisition Scheme in isolation of the 
Demerger Scheme.  As such, although the ATO made favourable representations in respect of the 
availability of scrip for scrip relief, these statements are not binding on the ATO. 
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After being advised of the ATO’s view and its decision not to issue favourable Class Rulings, the 
Sirius Board elected to withdraw from the Class Ruling application process on the basis that it has 
received advice and it does not agree with the reasoning applied nor the conclusions reached by 
the ATO.   

In summary, no Class Rulings will be issued by the ATO in relation to the tax consequences for 
Sirius Shareholders participating in the Demerger Scheme and Acquisition Scheme. 

Each Shareholder must ultimately determine the availability of demerger relief and scrip for scrip 
relief for themselves and should seek independent tax advice in this regard.  

Attached is a letter prepared by KPMG providing further detail in relation to the Class Ruling 
application process and outlining the indicative tax consequences for Shareholders under both the 
ATO’s view and the view put forward by the Sirius to the ATO in the Class Ruling application 
process. 

Information required to prepare income tax return 
As set out in the Scheme Booklets, you will require the following information to determine the tax 
outcomes of your participation in the Demerger Scheme and Acquisition Scheme.  The table below 
sets out this information. 

Information  Amount 

5-day VWAP of S2 Resources Limited shares after commencement 
of trading on the ASX 

$0.1796 

5-day VWAP of Sirius Resources NL shares prior to cessation of 
trading on the ASX on 10 September 2015 

$2.55 

1-day VWAP of Independence Group NL Shares on the 
Implementation date 

$3.14 

Implied market value of S2 Resources Limited after 
commencement of trading on the ASX 

$37,242,633 

Implied market value of Sirius Resources NL (including S2) prior to 
cessation of trading on the ASX on 10 September 2015 

$1,057,744,016

Implied market value of Sirius Resources NL (excluding S2) prior to 
cessation of trading on the ASX on 10 September 2015 

$1,020,501,384

 
Shareholders should seek their own independent advice in relation to the preparation of their 
income tax returns and the use of the amounts in the table above. 

Yours sincerely 

 
Peter Bradford 
Managing Director 
INDEPENDENCE GROUP NL 
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Tax ABN: 51 194 660 183 
235 St Georges Terrace 
Perth  WA  6000 
 
GPO Box A29  
Perth  WA  6837 
Australia 

Telephone: +61 8 9263 7171 
Facsimile: +61 8 9263 7129 
www.kpmg.com.au 

KPMG, an Australian partnership and a member firm 
of the KPMG network of independent member firms 
affiliated with KPMG International Cooperative 
(“KPMG International”), a Swiss entity.

Liability limited by a scheme 
approved under Professional 
Standards Legislation. 
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Income Tax Assessment Act 1997 
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Corporations Act 2001

2.1 Overview of process and outcome   

•

•

•



2.2 Availability of demerger relief and scrip for scrip relief 

Income Tax Assessment Act 1936

•

•

3.1 Tax implications of Demerger Scheme 

(a) Value of distribution in the hands of Sirius Shareholders  



(b) Capital reduction   

(c) Cost base of Sirius Shares and S2 Shares 

•

•



,

3.2 Tax implications of Acquisition Scheme 

(a) Value of Acquisition Scheme Consideration  

(b) CGT event on exchange of Sirius Shares for IGO Shares 

•

•

(c) Calculation of capital gain or loss  for cash and scrip components 



•

•

•

•

This example continues from example 1 

(d) Cost base of IGO Shares where scrip for scrip is chosen 

•



•

•

This example continues from example 1 and 2 



4.1 Tax implications of Demerger Scheme 
(a) Value of distribution in the hands of Sirius Shareholders  

(b) Capital reduction   

(c) Cost base of Sirius Shares and S2 Shares 



4.2 Tax implications of Acquisition Scheme 

(a) Value of Acquisition Scheme Consideration  

(b) CGT event on exchange of Sirius Shares for IGO Shares 

•

•



(c) Calculation of capital gain or loss  for cash and scrip components 

•

•

•

•

This example continues from example 4 

(d) Cost base of IGO Shares where scrip for scrip is chosen 



•

•

•

This example continues from example 4 and 5 






