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ASX/News Release

AVITA THERAPEUTICS, INC.
ATO Class Ruling received in relation to the Scheme
Valencia, Calif., USA, and Melbourne, Australia, 16 July 2020: AVITA Therapeutics, Inc.
(NASDAQ: RCEL, ASX: AVH) (Company) is pleased to announce that the Australian Taxation Office
(ATO) has issued Class Ruling CR 2020/39 (Class Ruling) sought by AVITA Medical Limited (Avita
Australia) in relation to the scheme of arrangement between Avita Australia and its shareholders,
which was implemented on 29 June 2020 to effect a redomiciliation of Avita Australia and its
subsidiaries (Avita Group) from Australia to the United States of America by the Company becoming
the parent company of the Avita Group (Scheme).
The Class Ruling (a copy of which is attached to this announcement and is available on the
Company’s website) contains details about the taxation treatment applicable to certain Australian
resident shareholders of Avita Australia who received Chess Depositary Interests (CDIs) in the
Company, or shares of common stock in the Company, under the Scheme.
In accordance with the Class Ruling:
•

•

Australian resident shareholders of Avita Australia who held their Avita Australia shares on
capital account and made a capital gain from the exchange of their Avita Australia shares for
CDIs in the Company; and
Australian resident holders of American Depositary Shares (ADS) (ADS Holders) in Avita
Australia who held their Avita Australia ADSs on capital account and made a capital gain under
the Scheme from the exchange of their Avita Australia ADSs for shares of common stock in the
Company,

will now be able to:
•
•

•

•

choose full or partial scrip for scrip roll-over relief pursuant to Subdivision 124-M of the Income
Tax Assessment Act 1997;
disregard the capital gain made from the disposal of Avita Australia shares or ADSs to the
extent that the Australian resident shareholders received replacement CDIs or shares of
common stock in the Company pursuant to the Scheme. Any capital gain that is referable to the
receipt of cash will not be disregarded under the roll-over and therefore will give rise to a
taxable capital gain or loss to the extent of the cash consideration received;
have the cost base and reduced cost base of the CDIs or shares of common stock in the
Company received as a result of the Scheme equal to the cost base and reduced cost base of
their Avita Australia shares or ADSs exchanged pursuant to the Scheme (taking into account
any variances in the number of shares subsequently held); and
for capital gains tax discount purposes, have their CDIs or shares of common stock in the
Company received pursuant to the Scheme deemed to have been acquired at the time they
originally acquired the Avita Australia shares or ADSs exchanged pursuant to the Scheme.

The above does not take into account the individual circumstances of shareholders and does not
constitute tax advice. Shareholders should seek advice from an appropriate professional advisor on
the tax implications of the Scheme based on their own individual circumstances. General information
regarding the tax implications of the Scheme for Australian resident shareholders is contained in
section 10.1 of the Scheme Booklet dated 11 May 2020 (a copy of which was attached to the ASX
announcement made by Avita Australia on 12 May 2020).
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Further Information
The Class Ruling and further guidance on its application are available on the ATO Website.
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Further details in relation to the Scheme and its implementation are set out in the Scheme Booklet
dated 11 May 2020.
Authorised for release by the Chief Financial Officer of the Company.
###
ABOUT AVITA THERAPEUTICS, INC.
AVITA Therapeutics is a regenerative medicine company with a technology platform positioned to
address unmet medical needs in burns, chronic wounds, and aesthetics indications. AVITA
Therapeutics’ patented and proprietary collection and application technology provides innovative
treatment solutions derived from the regenerative properties of a patient’s own skin. The medical
devices work by preparing a REGENERATIVE EPIDERMAL SUSPENSION™ (RES™), an
autologous suspension comprised of the patient’s skin cells necessary to regenerate natural healthy
epidermis. This autologous suspension is then sprayed onto the areas of the patient requiring
treatment.
AVITA Therapeutics’ first U.S. product, the RECELL® System, was approved by the U.S. Food and
Drug Administration (FDA) in September 2018. The RECELL System is indicated for use in the
treatment of acute thermal burns in patients 18 years and older. The RECELL System is used to
prepare Spray-On Skin™ Cells using a small amount of a patient’s own skin, providing a new way to
treat severe burns, while significantly reducing the amount of donor skin required. The RECELL
System is designed to be used at the point of care alone or in combination with autografts depending
on the depth of the burn injury. Compelling data from randomized, controlled clinical trials conducted
at major U.S. burn centers and real-world use in more than 8,000 patients globally, reinforce that the
RECELL System is a significant advancement over the current standard of care for burn patients and
offers benefits in clinical outcomes and cost savings. Healthcare professionals should read the
INSTRUCTIONS FOR USE - RECELL® Autologous Cell Harvesting Device
(https://recellsystem.com/) for a full description of indications for use and important safety information
including contraindications, warnings and precautions.
In international markets, our products are marketed under the RECELL System brand to promote skin
healing in a wide range of applications including burns, chronic wounds and aesthetics. The RECELL
System is TGA-registered in Australia and received CE-mark approval in Europe.
To learn more, visit www.avitamedical.com.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This announcement includes forward-looking statements. These forward-looking statements generally
can be identified by the use of words such as “anticipate,” “expect,” “intend,” “could,” “may,” “will,”
“believe,” “estimate,” “look forward,” “forecast,” “goal,” “target,” “project,” “continue,” “outlook,”
“guidance,” “future,” other words of similar meaning and the use of future dates. Forward-looking
statements in this letter include, but are not limited to, statements concerning, among other things, our
ongoing clinical trials and product development activities, regulatory approval of our products, the
potential for future growth in our business, and our ability to achieve our key strategic, operational and
financial goal. Forward-looking statements by their nature address matters that are, to different
degrees, uncertain. Each forward- looking statement contained in this letter is subject to risks and
uncertainties that could cause actual results to differ materially from those expressed or implied by
such statement. Applicable risks and uncertainties include, among others, the timing of regulatory
approvals of our products; physician acceptance, endorsement, and use of our products; failure to
achieve the anticipated benefits from approval of our products; the effect of regulatory actions;
product liability claims; risks associated with international operations and expansion; and other
business effects, including the effects of industry, economic or political conditions outside of the
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company’s control. Investors should not place considerable reliance on the forward-looking
statements contained in this letter. Investors are encouraged to read our publicly available filings for
a discussion of these and other risks and uncertainties. The forward-looking statements in this letter
speak only as of the date of this release, and we undertake no obligation to update or revise any of
these statements.
FOR FURTHER INFORMATION:
U.S. Media

Investors:

Sam Brown, Inc.

Westwicke Partners

Christy Curran

Caroline Corner

Phone +1 615 414 8668

Phone +1 415 202 5678

christycurran@sambrown.com

caroline.corner@westwicke.com

O.U.S Media

AVITA Therapeutics, Inc.

Monsoon Communications

David McIntyre

Rudi Michelson

Chief Financial Officer

Phone +61 (0)3 9620 3333

Phone +1 661 367 9178

Mobile +61 (0) 411 402 737
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rudim@monsoon.com.au
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Class Ruling
Avita Medical Limited – exchange of shares for Avita
Therapeutics, Inc. shares
Relying on this Ruling
This publication (excluding appendix) 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 income tax consequences for Australian resident
shareholders in Avita Medical Limited (Avita AU) who held:

2.

•

Australian ordinary shares (Avita AU shares) and exchanged these for Avita
Therapeutics, Inc. (Avita US) CHESS Depositary Interests (CDIs) on
29 June 2020 (the Implementation Date), or

•

American Depositary Shares (ADS) and exchanged these for Avita US
shares on the Implementation Date.

Full details of this scheme are set out in paragraphs 27 to 50 of this Ruling.

3.
All legislative references are to provisions of the Income Tax Assessment Act 1997
unless otherwise indicated.

Who this Ruling applies to
4.

This Ruling applies to you if you:
•

held Avita AU shares or ADS, as shown in the register on 25 June 2020 (the
Record Date), and participated in the scheme that is subject to this Ruling
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•

were a resident of Australia as defined in subsection 6(1) of the Income Tax
Assessment Act 1936 and not a ‘temporary resident’ within the meaning of
that expression in subsection 995-1(1) at the time the scheme was
implemented, and

•

did not hold your Avita AU shares or ADS as revenue assets (as defined in
section 977-50) or as trading stock (as defined in subsection 995-1(1)), that
is, you held your shares on capital account for tax purposes.

This Ruling does not:
•

address the Australian tax implications of any subsequent exchange (by
way of ‘transmutation’) or other dealings with the Avita US shares or Avita
US CDIs you received as a result of exchanging your ADS or Avita AU
shares

•

apply to anyone who is subject to the taxation of financial arrangements
rules in Division 230 in relation to the scheme outlined in paragraphs 27 to
50 of this Ruling.
Note: Division 230 will generally not apply to individuals unless they have
made an election for it to apply.

When this Ruling applies
6.
This Ruling applies to entities that enter into the scheme from 1 July 2019 to
30 June 2021.

Ruling
CGT event A1 happened on the disposal of Avita AU shares or ADS
7.
CGT event A1 happened when you transferred your Avita AU shares or ADS to
Avita US under the scheme described in this Ruling (subsection 104-10(1)).
8.
The time when CGT event A1 happened was the Implementation Date, being
29 June 2020 (paragraph 104-10(3)(b)).
9.
You made a capital gain from CGT event A1 happening to your Avita AU shares or
ADS if the capital proceeds from the disposal of the Avita AU shares or ADS exceeded the
cost base of the Avita AU shares or ADS (subsection 104-10(4)).
10.
You made a capital loss from CGT event A1 happening to your Avita AU shares or
ADS if the capital proceeds from the disposal of the Avita AU shares or ADS were less
than the reduced cost base of the Avita AU shares or ADS (subsection 104-10(4)).
11.
The capital proceeds from CGT event A1 happening to each Avita AU share or
ADS you held is the market value of the scrip consideration, being an Avita US CDI or
Avita US share which you received, or were entitled to receive, in exchange for your Avita
AU share or ADS (paragraph 116-20(1)(b)). The market value is worked out on the
Implementation Date.

Availability of full or partial scrip for scrip CGT roll-over
12.
If you made a capital gain from the disposal of your Avita AU shares or ADS, you
may choose to obtain scrip for scrip CGT roll-over (sections 124-780 and 124-785). No
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scrip for scrip CGT roll-over is available to the extent you made a capital loss from the
exchange of your Avita AU shares or ADS.
13.
Subject to the qualification in paragraph 15 of this Ruling, you may choose partial
scrip for scrip CGT roll-over for that part of the capital gain that is reasonably attributable to
the receipt of the Avita US CDIs or Avita US shares (subsection 124-790(1)). See
paragraphs 21 and 22 of this Ruling if you received cash as some or all of the proceeds in
exchange for your Avita AU shares or ADS.
14.
You are not entitled to choose scrip for scrip CGT roll-over if any capital gain you
make from a CGT event happening to the replacement Avita US CDIs or Avita US shares
you received would be disregarded, except because of a subsequent CGT roll-over
(paragraph 124-795(2)(a)).

If you choose scrip for scrip CGT roll-over
Capital gain partially disregarded
15.
The capital gain you made from the disposal of Avita AU shares or ADS is
disregarded to the extent that you received replacement Avita US CDIs or Avita US shares
(eligible proceeds) (subsection 124-785(1)).
16.
The capital gain you made is not disregarded to the extent that you received cash
for the disposal of your Avita AU shares or ADS (subsection 124-790(1)).

Cost base and reduced cost base of Avita US CDIs and Avita US shares
17.
If you choose scrip for scrip CGT roll-over, you attribute the first element of the cost
base and reduced cost base of your original Avita AU shares or ADS to the replacement
Avita US CDIs or Avita US shares that you received in a reasonable way. This is limited to
the original Avita AU shares or ADS you exchanged and for which you obtained the CGT
roll-over (taking into account any variances in the number of shares subsequently held)
(subsections 124-785(2) and (4)).
18.
The cost base and reduced cost base of the Avita AU shares or ADS which you
exchanged is reduced by so much of the cost base or reduced cost base that is
reasonably attributable to the cash you received (subsection 124-785(3)).

Acquisition date of your Avita US CDIs and Avita US shares
19.
If you choose scrip for scrip CGT roll-over, you are taken to have acquired the Avita
US CDIs or Avita US shares you received on the date when you acquired your Avita AU
shares or ADS for the purposes of making a discount capital gain (table item 2 of
subsection 115-30(1)).
20.
For other CGT purposes, you are taken to have acquired the Avita US CDIs or
Avita US shares you received at the time they were provided to you, being the
Implementation Date (table item 2 of section 109-10).

Cash component
21.
No scrip for scrip CGT roll-over is available to the extent you received cash in
exchange for your Avita AU shares or ADS.
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Where you received:
•

both cash and Avita US CDIs, or

•

both cash and Avita US shares

you may choose partial scrip for scrip CGT roll-over for the Avita US CDIs and / or Avita
US shares you received. For the cash received in exchange for part of your Avita AU
shares or ADS, you make
•

a capital gain if the cash you received exceeds the portion of the cost base
of your Avita AU shares or ADS that is reasonably attributable to the cash
(worked out pursuant to subsection 124-790(2)), or

•

a capital loss if the cash you received is less than the portion of the reduced
cost base of the Avita AU shares or ADS that is reasonably attributable to
the cash (worked out pursuant to subsection 124-790(2)).

If you do not choose or cannot choose scrip for scrip CGT roll-over
Capital gain or capital loss not disregarded
23.
You are required to take into account any capital gain or capital loss you made as a
result of the disposal of your Avita AU shares or ADS in working out your net capital gain
or net capital loss for the income year ended 30 June 2021 (sections 102-5 and 102-10).
24.
You are entitled to treat the capital gain as a ‘discount capital gain’ provided that
the conditions of Subdivision 115-A are met. In particular, that for CGT purposes you
acquired (or were taken to have acquired) the Avita AU shares or ADS that you disposed
of at least 12 months before the Implementation Date.
25.
For other CGT purposes, you are taken to have acquired the Avita US CDIs or
Avita US shares you received at the time they were provided to you, being the
Implementation Date (table item 2 of section 109-10).

Cost base and reduced cost base of your Avita US CDIs and Avita US shares
26.
The first element of the cost base and reduced cost base of the replacement Avita
US CDIs or Avita US shares received is equal to the market value of the Avita AU shares
or ADS exchanged that is reasonably attributable to the Avita US CDIs or Avita US shares
at the time of their acquisition (paragraph 110-25(2)(b), subsection 110-55(2) and
subsection 112-30(1)). The market value of the Avita AU shares or ADS is worked out on
the Implementation Date.

Scheme
27.
The following description of the scheme is based on information provided by the
applicant. If the scheme was not carried out as described, this Ruling cannot be relied
upon.

Relevant entities
Avita AU
28.
Avita AU is an Australian resident company incorporated in Australia on
21 December 1992.
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29.
Ordinary shares in Avita AU were listed on the Australian Securities Exchange
(ASX) on 9 August 1993 as its primary listing while its ADS traded on the National
Association of Securities Dealers Automated Quotations System (NASDAQ) as a
secondary listing from 1 October 2019.
30.

31.

As at 11 May 2020, Avita AU had the following securities on issue:
•

2,133,434,899 ordinary shares (including shares represented by ADS)

•

125,994,582 options

•

44,642,174 restricted stock units, and

•

862,415 warrants.

One ADS represented 20 ordinary shares in Avita AU.

32.
As at 17 April 2020, the largest 10 shareholders (inclusive of nominees) held
approximately 76.12% of all ordinary shares in Avita AU. The largest shareholder, a
nominee, held 38.66% of the shares. The nominee holds Avita AU ordinary shares on
behalf of ADS holders.

Avita US
33.
Avita US is a newly-formed public company, incorporated in Delaware in the United
States of America on 17 April 2020, for the sole purpose of the scheme of arrangement.
34.
Following the scheme of arrangement, Avita US is the ultimate holding and parent
company of the Avita Group and owns all the shares in Avita AU.
35.

As at 11 May 2020, Avita US had not issued any shares or securities.

36.
Avita US is listed on the NASDAQ as its primary listing and on the ASX as its
secondary listing. Avita US interests trade on the ASX as CDIs.

Scheme of arrangement
37.
Avita AU and Avita US entered into a Scheme Implementation Deed on
20 April 2020 under which Avita US proposed to acquire all of the ordinary shares in Avita
AU by way of a scheme of arrangement pursuant to Part 5.1 of the Corporations Act 2001.
38.
On 15 June 2020, Avita AU shareholders approved the scheme of arrangement at
the scheme meeting. On 22 June 2020, the Federal Court of Australia approved the
scheme of arrangement for the purposes of paragraph 411(4)(b) of the Corporations
Act 2001.
39.
All Eligible Shareholders (being Avita AU shareholders (including holders of ADS)
other than Ineligible Foreign Shareholders (as defined in the Scheme Booklet dated
11 May 2020)) were entitled to participate in the scheme on substantially the same terms.
40.

On the Implementation Date:
•

An Avita AU shareholder received 5 Avita US CDIs, via an authorised
nominee, for every 100 Avita AU shares held at the Record Date.

•

ADS holders received Avita US shares. The ADS Depositary (who holds
Avita AU shares for the benefit of ADS holders) received 1 Avita US share
for every 100 Avita AU shares held at the Record Date. The ADS
Depositary transferred the Avita US shares to ADS holders who received
1 Avita US share for every 5 ADS held at the Record Date upon surrender
of the ADS.
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•

Where, and to the extent that, an Eligible Shareholder had a fractional
entitlement to an Avita US share or Avita US CDIs (Fractional Shareholder)
which was insufficient to equate to a whole Avita US share, the fractional
entitlements were not transferred to shareholders but were instead
aggregated and provided to a Sale Agent who sold them under a sale
facility.

•

Similarly, Eligible Shareholders who held less than 100 Avita AU shares on
the Record Date were also Fractional Shareholders, and their holdings were
‘cashed out’ by way of transferring their fractional entitlement to a Sale
Agent to be sold pursuant to a sale facility.

This Ruling does not apply to Ineligible Foreign Shareholders.

42.
Following the implementation of the scheme of arrangement, 1 Avita US share
trading on the NASDAQ was equivalent to 5 Avita US CDIs trading on the ASX.
43.
Post-scheme of arrangement, Avita AU was delisted from the ASX and the
NASDAQ.

Other matters
44.
A CDI is a ‘Chess Unit of Foreign Security’ for the purposes of
subsection 124-780(6).
45.

Avita US will not make a choice under subsection 124-795(4).

46.

Avita AU shareholders and ADS holders dealt with Avita US at arm’s length.

47.
No assets, employees or any other items were transferred as part of the scheme of
arrangement.
48.
Neither the Avita Group nor any associates of the group intended or planned for
any further restructuring of the group to occur, subsequent to or as part of the scheme of
arrangement.
49.
At the time when the scheme of arrangement is implemented, Eligible
Shareholders will receive either Avita US CDIs or Avita US shares in the ratios set out in
paragraph 40 of this Ruling and the number of Avita US CDIs and Avita US shares on
issue at this time will be consistent with these ratios.
50.
The closing price of an Avita AU share traded on the ASX and an ADS traded on
the NASDAQ on the last day of trading prior to the Implementation Date was A$0.45 and
US$6.19 respectively.

Commissioner of Taxation
15 July 2020
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Appendix – 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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Availability of full or partial scrip for scrip CGT roll-over under
Subdivision 124-M
51.
Scrip for scrip CGT roll-over under Subdivision 124-M enables a shareholder to
disregard a capital gain from a share that is disposed of if the shareholder receives a
replacement share in exchange. It also provides special rules for calculating the cost base
of the replacement share. No scrip for scrip roll-over may be chosen where a shareholder
makes a capital loss.
52.
The scheme that is subject of this Ruling satisfies the requirements for roll-over
under section 124-780.
53.
The Commissioner accepts that the market value of the Avita AU shares or ADS
immediately prior to the Implementation Date of the scheme is worked out by reference to
the closing share price of Avita AU shares traded on the ASX or ADS traded on the
NASDAQ on the last day of trading before the Implementation Date. The closing price of
Avita AU shares or ADS on the last day of trading before the Implementation Date was
A$0.45 and US$6.19 respectively.

If you choose scrip for scrip CGT roll-over
Capital gain partially disregarded
54.
In working out that amount of the capital gain that is subject to scrip for scrip CGT
roll-over (where it is not a partial roll-over), the following method may be applied:
Capital gain (roll-over) = Eligible proceeds − Eligible proceeds cost base
Where:
•

Eligible proceeds are the market value of Avita US CDIs or Avita
US shares

•

Eligible proceeds cost base is the cost base of Avita AU shares or
ADS
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55.
In working out that amount of the capital gain that is partially subject to scrip for
scrip CGT roll-over, the following method may be applied:
Capital gain (partial roll-over) = Eligible proceeds − Eligible proceeds cost base
Where:
•

Eligible proceeds are the market value of Avita US CDIs or Avita
US shares

•

Eligible proceeds cost base is the cost base of Avita AU shares or
ADS less the cash consideration

Cost base and reduced cost base of Avita US CDIs or Avita US shares
56.
The relevant portion of the cost base or reduced cost base of Avita AU shares or
ADS which are exchanged for Avita US CDIs or Avita US shares and cash is the amount
that is reasonably attributable to each respectively (subsection 124-790(2)).
57.
You may work out the first element of the cost base (and reduced cost base) of
your Avita AU shares or ADS which is reasonably attributable to the cash consideration as
follows:
Cash consideration

Cost base of Avita AU
shares or ADS exchanged

ₓ

Market value of Avita US CDIs or Avita US shares
plus cash consideration

58.
The remaining portion of the cost base is used to determine the first element of the
cost base (and reduced cost base) for the replacement Avita US CDIs or Avita US shares
issued as consideration for the transfer of the Avita AU shares or ADS
(subsections 124-785(2) to (4)). We accept that the cost base of the Avita US CDIs or
Avita US shares can be worked out as follows:
Cost base of Avita AU
shares or ADS exchanged

Market value of Avita US CDIs or Avita US shares
ₓ

Market value of Avita US CDIs shares or Avita US
shares plus cash consideration

If you do not choose or cannot choose scrip for scrip CGT roll-over
Cost base and reduced cost base of your Avita US CDIs or Avita US shares
59.
You may work out the first element of the cost base and reduced cost base of the
Avita US CDIs or Avita US shares as follows:
Market value of Avita AU
shares or ADS exchanged

Market value of Avita US CDIs or Avita US shares
ₓ

Market value of Avita US CDIs or Avita US shares
plus cash consideration

Class Ruling

CR 2020/39
Page status: not legally binding

Page 9 of 10

For personal use only

60.
In working out the market value of an Avita AU share or ADS, we accept the
following method:

Market value
of Avita AU =
share or ADS

Cash
consideration
per Avita AU
share or ADS
exchanged

1
Number of Avita AU
shares or ADS
+
exchanged for each
Avita US CDIs or Avita
US share

ₓ

Market value of
Avita US CDIs or
Avita US share on
the Implementation
Date
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