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Class Ruling 
Pacific Energy Limited – Scheme of Arrangement and 
Special Dividend 
 

 Relying on this Ruling 
This publication (excluding appendixes) is a public ruling for the purposes of the Taxation 
Administration Act 1953. 

If this Ruling applies to you, and you correctly rely on it, we will apply the law to you in the way set 
out in this Ruling. That is, you will not pay any more tax or penalties or interest in respect of the 
matters covered by this Ruling 

Further, if we think that this Ruling disadvantages you, we may apply the law in a way that is more 
favourable to you. 
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What this Ruling is about 
1. This Ruling sets out the tax consequences for shareholders of Pacific Energy 
Limited (Pacific) who sold their Pacific shares pursuant to the scheme of arrangement 
which was initially announced on 24 July 2019 (Scheme of Arrangement). 

2. Details of this Scheme of Arrangement and the special dividend paid by Pacific on 
2 December 2019 (Special Dividend) are set out in paragraphs 28 to 49 of this Ruling. 

3. All legislative references are to provisions of the Income Tax Assessment Act 1997 
(ITAA 1997) or the Income Tax Assessment Act 1936 (ITAA 1936) (as detailed in the table 
in Appendix 2 of this Ruling) unless otherwise indicated. 

 

Who this Ruling applies to 
4. This Ruling applies to you if you: 

• were a Pacific shareholder as at 7:00pm (AWST) on 25 November 2019 
(Scheme Record Date) who participated in the Scheme of Arrangement 
under which QGIF Swan Bidco Pty Ltd (Bidco) acquired 100% of the 
ordinary shares in Pacific 
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Appendix 1 – Explanation 
 This Explanation is provided as information to help you understand how the 

Commissioner’s view has been reached. It does not form part of the binding public ruling. 
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Special Dividend 
50. The term ‘dividend’ is defined in subsection 6(1) to include any distribution of 
money made by a company to any of its shareholders which is not debited against an 
amount standing to the credit of the company’s share capital account. 

51. The Special Dividend is a distribution that was not debited against an amount 
standing to the credit of Pacific’s share capital account. Accordingly, the Special Dividend 
is a ‘dividend’ for the purposes of subsection 6(1). 
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Secondary qualification period 
67. The secondary qualification period is the period beginning 45 days before, and 
ending 45 days after, the day on which a share becomes ex dividend (former 
section 160APHD). 

68. Under former subsection 160APHE(1), a share becomes ex dividend on the day 
after the last day on which the acquisition by a person of the share entitles them to receive 
the dividend. The last day on which the acquisition by a person of a Pacific share entitled 
the person to receive the Special Dividend was the record date for the Special Dividend 
which was 21 November 2019. It follows that Pacific shares became ex dividend on 
22 November 2019. Accordingly, the secondary qualification period is notionally the period 
beginning 45 days before, and ending 45 days after, 22 November 2019, namely, 
8 October 2019 to 6 January 2020 (inclusive). 

 

Holding period rule 
69. The holding period rule requires shareholders to hold their ordinary shares at risk 
for a continuous period of not less than 45 days (not including the day on which the share 
was acquired, or the day on which the share was disposed of) during the relevant 
qualification period (former paragraph 160APHO(2)(a)). 

70. Any days during which a shareholder has materially diminished risks of loss or 
opportunities for gain in respect of the shares are excluded, but the exclusion is not taken 
to break the continuity of the period for which the taxpayer held the shares (former 
subsection 160APHO(3)). 

71. Under former subsection 160APHM(2), you are taken to have materially diminished 
risks of loss and opportunities for gain on a particular day with respect to your Pacific 
shares if your net position on that day in relation to the shares has less than 30% of those 
risks and opportunities. 

72. Under the Scheme of Arrangement, you no longer held your Pacific shares at risk 
on the Scheme Record Date of 25 November 2019 (at which time you became committed 
to dispose of your Pacific shares to Bidco under the Scheme of Arrangement). 

73. Accordingly, if you disposed of your Pacific shares to Bidco under the Scheme of 
Arrangement, you satisfied the holding period rule if you held those shares at risk for at 
least 45 continuous days during the period 8 October to 24 November 2019 (inclusive) 
(and not including the day on which the share was acquired, or the day on which the share 
was disposed of). 

74. The small shareholder exception in former section 160APHT does not apply as the 
Special Dividend constitutes a related payment as discussed at paragraphs 65 to 66 of this 
Ruling. Therefore, if you are an individual who has franking credit offsets not exceeding 
$5,000 for the year of income ending 30 June 2020, you must also satisfy the holding 
period requirement in relation to the Special Dividend (former subsection 160APHT(2)). 

 

Refundable tax offset 
75. Where you are entitled to a tax offset pursuant to subsection 207-20(2) in respect 
of the franking credit received (or entities entitled to a tax offset under section 207-45 
equal to their share of the franking credit), you are also subject to the refundable tax offset 
rules in Division 67, unless you are specifically excluded under section 67-25. 

76. You are specifically excluded from the operation of the refundable tax offset rules 
pursuant to section 67-25 if you are a: 
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Appendix 2 – Legislative provisions 
106. This paragraph sets out the details of the provisions ruled upon or referenced in 
this Ruling. 

Income Tax Assessment Act 1936  section 6  

Income Tax Assessment Act 1936  section 44  

Income Tax Assessment Act 1936  section 98  

Income Tax Assessment Act 1936  section 99A  

Income Tax Assessment Act 1936 Division 1A of former Part IIIAA 

Income Tax Assessment Act 1936 former section 160APHD 

Income Tax Assessment Act 1936 former section 160APHE 

Income Tax Assessment Act 1936 former section 160APHM 

Income Tax Assessment Act 1936 former section 160APHN 

Income Tax Assessment Act 1936 former section 160APHO 

Income Tax Assessment Act 1936 former section 160APHT 

Income Tax Assessment Act 1936 former section 160APHU 

Income Tax Assessment Act 1936  section 128B  

Income Tax Assessment Act 1936  section 128D  

Income Tax Assessment Act 1936  section 177EA  

Income Tax Assessment Act 1997  Division 63  

Income Tax Assessment Act 1997  section 63-10  

Income Tax Assessment Act 1997  Division 67  

Income Tax Assessment Act 1997  section 67-25  

Income Tax Assessment Act 1997  section 104-10  

Income Tax Assessment Act 1997  Division 115  

Income Tax Assessment Act 1997  section 115-10  

Income Tax Assessment Act 1997  Subdivision 115-C  

Income Tax Assessment Act 1997  section 115-25  

Income Tax Assessment Act 1997  section 116-20  

Income Tax Assessment Act 1997  section 202-5  

Income Tax Assessment Act 1997  section 202-40  

Income Tax Assessment Act 1997  section 202-45  

Income Tax Assessment Act 1997  section 204-30  

Income Tax Assessment Act 1997  Division 207  

Income Tax Assessment Act 1997  section 207-20  

Income Tax Assessment Act 1997  section 207-35  

Income Tax Assessment Act 1997  section 207-45  

Income Tax Assessment Act 1997  section 207-70  

Income Tax Assessment Act 1997  section 207-75  
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Income Tax Assessment Act 1997  section 207-145  

Income Tax Assessment Act 1997  section 208-195  

Income Tax Assessment Act 1997  Division 230  

Income Tax Assessment Act 1997 Subdivision 842-I 

Income Tax Assessment Act 1997  section 855-10  

Income Tax Assessment Act 1997  section 855-15  

Income Tax Assessment Act 1997  section 977-50  

Income Tax Assessment Act 1997  section 995-1 

Corporations Act 2001 section 254T 
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