
 

 

 Target’s Statement 

Pacific Smiles Group Limited  
(ABN 42 103 087 449) 

 

This Target’s Statement has been issued in response to the off-market takeover bid made by Beam 

Dental Bidco Pty Ltd (ACN 676 303 254) (Genesis Bidco) for all of the fully paid ordinary shares in 

Pacific Smiles that it does not already own for $2.20 cash per Pacific Smiles Share. 

The Independent Expert has concluded that the Offer is fair and reasonable to Non-Associated 

Shareholders as detailed in the Independent Expert’s Report contained in Attachment A to this 

Target’s Statement 

 

The Independent Board Committee unanimously recommends that you 

ACCEPT 
the Offer from Genesis Bidco, in the absence of a Superior Proposal and 

subject to the Independent Expert continuing to conclude that the Offer is fair 
and reasonable to Non-Associated Shareholders. 

 

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

If you are in any doubt about what to do, you should contact your broker or your legal, financial or 

other professional adviser as soon as possible. 
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Important Information 

Nature of this document 

This document is a Target’s Statement issued 

by Pacific Smiles Group Limited (ABN 42 103 

087 449) (Pacific Smiles) under Part 6.5 of the 

Corporations Act in response to the off-market 

takeover bid announced on 10 October 2025 by 

Beam Dental Bidco Pty Ltd (ACN 676 303 254) 

(Genesis Bidco) for all of the fully paid ordinary 

shares in Pacific Smiles that it does not already 

own.  

This Target’s Statement is important and 

requires your immediate attention. You should 

read it carefully and in its entirety before 

deciding whether to accept or reject the Offer. If 

you are in doubt as to what you should do, you 

should consult your legal, financial or other 

professional adviser. 

If you have sold all your Pacific Smiles Shares, 

please disregard this Target’s Statement. 

ASIC and ASX disclaimer 

A copy of this Target’s Statement has been 

lodged with ASIC and released to ASX on 10 

October 2025. Neither ASIC, ASX nor any of 

their respective officers takes any responsibility 

for the content of this Target’s Statement. 

No account of personal circumstances  

The information contained in this Target’s 

Statement does not constitute personal or 

financial product advice. In preparing this 

Target’s Statement, Pacific Smiles has not 

taken into account the investment objectives, 

financial situation or particular needs of 

individual Shareholders or any other person. It 

is important that you consider the information in 

this Target’s Statement in light of your particular 

circumstances. This Target’s Statement should 

not be relied on as the sole basis for any 

investment decision. You should seek advice 

from your financial, legal or other professional 

adviser before deciding whether to accept or 

reject the Offer. 

Forward-looking statements  

Some of the statements in this Target’s 

Statement may be in the nature of forward-

looking statements. Forward-looking 

statements are subject to known and unknown 

risks, uncertainties, assumptions and other 

important factors that could cause the actual 

results, performances or achievements of 

Pacific Smiles to be materially different from 

future results, performances or achievements 

expressed or implied by such statements. Such 

statements and information are based on 

numerous assumptions regarding present and 

future business strategies and the environment 

in which Pacific Smiles will operate in the future. 

Those risks, uncertainties, assumptions and 

other important factors include those specific to 

the industry in which Pacific Smiles operates as 

well as general economic conditions, prevailing 

exchange rates, interest rates and conditions in 

the financial markets. Actual events, results or 

outcomes may differ materially from the events, 

results or outcomes expressed or implied in any 

forward-looking statement. None of Pacific 

Smiles, its Related Bodies Corporate or any of 

its officers or employees, nor any persons 

named in this Target’s Statement or any person 

involved in the preparation of this Target’s 

Statement makes any representation or 

warranty (express or implied) as to the accuracy 

or likelihood of fulfilment of any forward-looking 

statement, or any events or results expressed 

or implied in any forward-looking statement, 

except to the extent required by law.  

You are cautioned not to place undue reliance 

on any forward-looking statement. You should 

note that the historical performance of Pacific 

Smiles is no assurance of future financial 

performance. The forward-looking statements 

in this Target’s Statement reflect views held 

only as at the date of this Target’s Statement. 

Except as required by applicable law or the 

Listing Rules, Pacific Smiles does not 

undertake to update or revise these forward-

looking statements nor any other statements 

(written or oral) that may be made from time to 

time by or on behalf of Pacific Smiles, whether 

as a result of new information, future events or 

otherwise. 

Disclaimer as to information on Genesis 

Bidco 

Pacific Smiles has not independently verified 

the information contained in this Target’s 

Statement relating to Genesis Bidco, Genesis 

Capital or the Bidder Group, including 

information regarding Genesis Bidco’s 

intentions in respect of the Offer. Accordingly, 

subject to the Corporations Act, Pacific Smiles 

does not make any representation or warranty 
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(express or implied) as to the accuracy or 

completeness of such information. 

Risk factors  

You should note that there are a number of risk 

factors attached to your investment in Pacific 

Smiles and other risks which apply in the event 

you accept the Offer or you choose not to 

accept the Offer and remain a Shareholder. 

Section 7 of this Target’s Statement sets out 

further information regarding those risks. 

Foreign jurisdictions  

The release, publication or distribution of this 

Target’s Statement may be restricted by law or 

regulation in some jurisdictions outside 

Australia. Accordingly, persons outside 

Australia who come into possession of this 

Target’s Statement should seek advice and 

observe any such restrictions. Any failure to 

comply with such restrictions may constitute a 

violation of applicable laws or regulations. 

Pacific Smiles disclaims all liabilities to such 

persons. 

If you are resident outside of Australia, or you 

are a nominee, trustee or custodian for a 

beneficial holder resident outside Australia, you 

are encouraged to seek independent advice as 

to how you should proceed (including specific 

taxation advice in relation to the Australian and 

overseas tax implications of accepting or 

rejecting the Offer). 

This Target’s Statement has been prepared in 

accordance with Australian law in effect as at 

the Last Practicable Date and the information 

contained in this Target’s Statement may not be 

the same as that which would have been 

disclosed if this Target’s Statement had been 

prepared in accordance with laws and 

regulations applicable in other jurisdictions. 

The financial information included in this 

Target’s Statement is based on financial 

statements that have been prepared in 

accordance with Australian equivalents to 

International Financial Reporting Standards, 

which may differ from generally accepted 

accounting principles in other jurisdictions. No 

action has been taken to register or qualify this 

Target’s Statement in any jurisdiction outside 

Australia. 

Taxation considerations  

Section 8 of this Target’s Statement provides a 

general summary of some Australian tax 

consequences for Shareholders who transfer 

their Pacific Smiles Shares to Genesis Bidco 

under the Offer. The summary is based upon 

the Australian tax law and the ATO’s publicly 

known administrative practices in effect as at 

the date of this Target’s Statement. 

This Target’s Statement does not constitute tax 

advice and should not be relied upon as such. 

Given its general nature, it cannot address all 

possible tax consequences and cannot 

consider the circumstances of any or all 

Shareholders. 

You should seek independent professional 

advice in relation to your own particular 

circumstances. 

Presentation of financial information 

Section 5.7 of this Target’s Statement contains 

financial information relating to Pacific Smiles 

for the financial years ended 30 June 2025 and 

30 June 2024. 

The financial information in Section 5.7 of this 

Target’s Statement is a summary only and has 

been prepared and extracted for the purposes 

of this Target’s Statement only. The information 

has been extracted from the audited financial 

reports of Pacific Smiles for the financial years 

ended 30 June 2025 and 30 June 2024. 

Privacy  

Pacific Smiles has collected your information 

from its share register for the purpose of 

providing you with this Target’s Statement. 

Such information may include your name, 

contact details and shareholdings, and the 

names of persons appointed to act as your 

proxy, attorney or corporate representative. 

Without this information, Pacific Smiles would 

be hindered in its ability to issue this Target’s 

Statement. The Corporations Act requires the 

name and address of shareholders to be held in 

a public register. Personal information of the 

type described above may be disclosed on a 

confidential basis to Pacific Smiles and its 

Related Bodies Corporate, Shareholders and 

external service providers, and may be required 

to be disclosed to regulators, such as ASIC. If 

you would like details of information about you 

held by Pacific Smiles, please contact Pacific 
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Smiles on 02 4930 2000 between 8.30am and 

5.30pm (Sydney time), Monday to Friday 

(excluding public holidays), or email 

investor.relations@pacificsmiles.com.au. 

External websites 

Content on the website of Pacific Smiles does 

not form part of this Target’s Statement. All 

references to websites in this Target’s 

Statement are for information purposes only. 

Accordingly, you should not rely on any such 

content in making your decision as to whether 

to accept or reject the Offer. 

Diagrams  

Diagrams appearing in this Target’s Statement 

are illustrative only and may not be drawn to 

scale. Unless stated otherwise, all data 

contained in charts, graphs and tables is based 

on information available at the Last Practicable 

Date. 

Effect of rounding  

Figures, amounts, percentages, prices, 

estimates, calculations of value and fractions in 

this Target’s Statement may be subject to the 

effect of rounding. Accordingly, the actual 

calculation of these figures may differ from the 

figures set out in this Target’s Statement. 

Currencies  

In this Target's Statement, references to 

"Australian dollars", "AUD", "$", "A$" or "cents" 

are to the lawful currency of Australia. 

Time  

All references to time in this Target’s Statement 

are to time in Sydney, Australia, unless 

otherwise stated. 

Defined terms  

Capitalised terms used in this Target’s 

Statement are defined in paragraph 1 of 

Schedule 1. The rules of interpretation that 

apply to this Target’s Statement are also set out 

in paragraph 2 of Schedule 1. 

Questions about the Offer 

If you have any questions about the Offer, you 

can contact Pacific Smiles on 02 4930 2000 

between 8.30am and 5.30pm (Sydney time), 

Monday to Friday (excluding public holidays), or 

email investor.relations@pacificsmiles.com.au. 
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 Key Dates 

Event Date 

Last Practicable Date 9 October 2025 

Date of announcement of the Offer 10 October 2025 

Bidder’s Statement lodged with ASIC, released to ASX 

and served on Pacific Smiles 

10 October 2025 

Date of this Target’s Statement 10 October 2025  

Date of the Offer and commencement of the Offer 

Period 

15 October 2025 

Close of the Offer (unless extended or withdrawn) 7:00pm (Sydney time) on 17 

November 2025 
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 Letter from the Chair of the Independent Board Committee 

Dear Shareholder,  

Our largest Shareholder, Beam Dental Bidco Pty Ltd (Genesis Bidco) (an associate of 

Genesis Capital Manager I Pty Ltd (Genesis Capital)) has today released a Bidder’s 

Statement containing its offer to acquire all Pacific Smiles Shares it does not already own 

for $2.20 cash per Pacific Smiles Share under an off-market takeover bid (Offer).  

Genesis Bidco has a Relevant Interest in 89.27% of Pacific Smiles Shares on issue as at 

the Last Practicable Date, and has appointed three Directors to the Pacific Smiles Board 

– Dr Michael Caristo (Non-Executive Chair), Mr Christopher Yoo (Non-Executive Director) 

and Ms Tara Hariharan (Non-Executive Director) (Nominee Directors). 

To manage potential conflicts of interest of the Nominee Directors, your Pacific Smiles 

Board has established an Independent Board Committee for the purposes of evaluating 

and negotiating the Offer, and preparing this Target’s Statement.  The Independent Board 

Committee comprises Mr Gary Carroll, Mr Steven Rubic and Mr Brent Cubis 

(Independent Directors).  

The Independent Board Committee has carefully considered the Offer to assess whether 

it is in the best interests of Shareholders other than Genesis Bidco and its Associates. 

The Independent Board Committee unanimously recommends that Shareholders 

ACCEPT the Offer, in the absence of a Superior Proposal and subject to the Independent 

Expert continuing to conclude that the Offer is fair and reasonable to Non-Associated 

Shareholders.  

You may accept the Offer by following the steps set out in Section 4.6 of this Target’s 

Statement before the Offer closes at 7:00pm (Sydney time) on 17 November 2025 

(unless extended or withdrawn).  

Reasons why you should ACCEPT the Offer  

This Target’s Statement sets out the Independent Board Committee’s formal response to 

the Offer, and sets out the reasons for our unanimous recommendation to ACCEPT, in 

the absence of a Superior Proposal and subject to the Independent Expert continuing to 

conclude that the Offer is fair and reasonable to Non-Associated Shareholders. 

In reaching our conclusion, the Independent Directors considered a number of factors, 

including: 

 the Offer represents a significant and attractive premium for your Pacific Smiles 
Shares; 

 the cash Offer Price ($2.20 cash per Pacific Smiles Share) provides certainty of 
value for your Pacific Smiles Shares; 

 the Independent Directors have engaged Deloitte to prepare an Independent 
Expert’s Report opining on whether the Offer is fair and reasonable to Non-
Associated Shareholders, and the Independent Expert has concluded the Offer is 
fair and reasonable to Non-Associated Shareholders; 

 if Genesis Bidco meets the thresholds for compulsory acquisition, it intends to 
compulsorily acquire your Pacific Smiles Shares and will pay you the Offer Price at 
a later date than if you had accepted the Offer; 
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 if Genesis Bidco does not meet the thresholds for compulsory acquisition, you will 
remain a minority Shareholder in an entity controlled by Genesis Bidco; and  

 the Independent Directors consider it is highly unlikely that a superior proposal will 
emerge.  

Section 1.3 sets out further information in relation to each of these reasons.  

How to ACCEPT the Offer 

If you wish to ACCEPT the Offer, you should follow the steps set out in Section 4.6 of this 

Target’s Statement and section 11.5 of the Bidder’s Statement. 

I urge you to read this Target’s Statement, including the Independent Expert’s Report 

contained at Attachment A, in full and to seek advice from your financial, legal or other 

professional adviser before deciding whether to accept or reject the Offer. 

If you have any questions about the Offer, please contact Pacific Smiles on 02 4930 2000 

between 8.30am and 5.30pm (Sydney time), Monday to Friday (excluding public holidays), 

or email investor.relations@pacificsmiles.com.au. 

Thank you for your continued support.  

Yours faithfully, 

 

Mr Steven Rubic 

Chair of the Independent Board Committee 

Non-Executive Director   
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1 Details regarding the Independent Board Committee’s 
unanimous recommendation 

1.1 The Independent Board Committee’s unanimous recommendation 

Based on the information currently available to it, the Independent Board Committee 

unanimously recommends that you ACCEPT the Offer, in the absence of a Superior 

Proposal and subject to the Independent Expert continuing to conclude that the Offer is 

fair and reasonable to Non-Associated Shareholders. 

In considering whether to ACCEPT the Offer, the Independent Board Committee 

encourages you to read the whole of this Target’s Statement and the Bidder’s Statement, 

have regard to your individual risk profile, portfolio strategy, tax position and financial 

circumstances and seek advice from your financial, legal or other professional adviser. 

The Independent Board Committee’s recommendation is given as at the date of this 

Target’s Statement, and the Independent Directors reserve the right to change their 

recommendation if circumstances change. 

1.2 Summary of reasons to ACCEPT the Offer 

The Independent Board Committee has carefully considered the Offer to assess whether 

it is in the best interests of Non-Associated Shareholders.  

The reasons for the Independent Board Committee’s recommendation to ACCEPT the 

Offer, in the absence of a Superior Proposal and subject to the Independent Expert 

continuing to conclude that the Offer is fair and reasonable to Non-Associated 

Shareholders, are:  

✓ 
The Offer represents a significant and attractive premium for your Pacific Smiles 

Shares 

✓ The cash Offer Price provides certainty of value for your Pacific Smiles Shares 

✓ The Independent Expert has concluded the Offer is fair and reasonable to Non-

Associated Shareholders 

✓ If Genesis Bidco meets the thresholds for compulsory acquisition, it intends to 

compulsorily acquire your Pacific Smiles Shares and will pay you the Offer Price 

at a later date than if you had accepted the Offer 

✓ If Genesis Bidco does not meet the thresholds for compulsory acquisition, you 

will remain a minority Shareholder in an entity controlled by Genesis Bidco 

✓ It is highly unlikely that a superior proposal will emerge 
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Further information in relation to each of these reasons is set out below in Section 1.3 of 

this Target’s Statement. 

The Independent Directors acknowledge that there may be risks involved in accepting the 

Offer, as outlined in Section 7.3 of this Target’s Statement. 

1.3 Further information on reasons to ACCEPT the Offer  

(a) The Offer Price represents a significant and attractive premium for your 

Pacific Smiles Shares  

The Offer Price of $2.20 cash per Pacific Smiles Share represents a significant and 

attractive premium to recent trading and the price offered to Shareholders under 

the Original Genesis Bidco Bid, in particular the Offer Price represents:  

 a 12.82% premium to the final cash consideration of $1.95 per Pacific 

Smiles Share offered under the Original Genesis Bidco Bid which closed on 

11 February 2025 (which excluded the cash value of the dividend paid to 

Shareholders during that bid period); and 

 a 37.5% premium to the last closing price on 9 October 2025 (being the Last 

Practicable Date).  

Further, the Independent Expert’s Report notes that Pacific Smiles Shares have 
not traded above the Offer Price since 3 May 2022 (being more than three years 
ago).  

Genesis Bidco has declared the Offer Price to be best and final and that it will not 
be improved, in the absence of a Competing Proposal. 

(b) The cash Offer Price provides certainty of value for your Pacific Smiles 

Shares 

Since the close of the Original Genesis Bidco Bid on 11 February 2025, trading in 

Pacific Smiles Shares on the ASX has been limited.  

Over the six months to 31 August 2025, an average of 27,795 Shares were traded 

per month and during this period, there were 57 trading days with no trading in 

Shares. This represents a material decline compared with the same period a year 

earlier, when average monthly trading volume was 8,507,297 Shares. By way of 

further comparison, average monthly trading volume over the six months to 31 

August 2023, prior to the initial approach from Genesis Capital in December 2023, 

was 3,791,819 Shares, reflecting the undisturbed trading levels in Pacific Smiles 

Shares.  

If the Pacific Smiles Shares remain quoted on the ASX, they will continue to be 

subject to market volatility, which may have a more pronounced impact on the 

Pacific Smiles Share price given this recent low liquidity.   

The Offer Price is $2.20 in cash per Pacific Smiles Share, and therefore provides 

each Shareholder who accepts the Offer with certainty of value for their Pacific 

Smiles Shares during a period of limited liquidity and potential market volatility.  

The Offer is unconditional, and therefore, if you accept the Offer, Genesis Bidco 

will pay the Offer Price for your Pacific Smiles Shares on or before the earlier of: 

 one month after submitting your acceptance; and 
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 21 days after the end of the Offer Period. 

The Independent Expert has concluded the Offer is fair and reasonable to 

Non-Associated Shareholders 

The Independent Expert has assessed the value of a Pacific Smiles Share to be in 

the range of $2.13 to $2.56 on a controlling interest basis and otherwise on the 

basis set out in the Independent Expert’s Report contained at Attachment A to this 

Target’s Statement. 

Therefore, the Offer Price is within the range that the Independent Expert has 

determined to be fair and reasonable to Non-Associated Shareholders. 

(c) If Genesis Bidco meets the thresholds for compulsory acquisition, it intends 

to compulsorily acquire your Pacific Smiles Shares and will pay you the Offer 

Price at a later date than if you had accepted the Offer 

Genesis Bidco has a Relevant Interest in 89.27% of Pacific Smiles Shares on issue 

as at the Last Practicable Date.   

If Genesis Bidco and its Associates acquire (during or within a month after the end 

of the Offer Period) Relevant Interests in: 

 at least 90% (by number) of the Pacific Smiles Shares on issue; and  

 75% (by number) of the Pacific Smiles Shares that Genesis Bidco has 

offered to acquire under the Offer,  

Genesis Bidco will be entitled to compulsorily acquire the remaining Pacific Smiles 
Shares under the post-bid compulsory acquisition power in Part 6A.1 of the 
Corporations Act by following the process described in Section 4.11 of this Target’s 
Statement.  Genesis Bidco has stated in sections 8.2, 8.3 and 10.3 of its Bidder’s 
Statement that it intends to do so if it meets the relevant thresholds.  

Even if Genesis Bidco does not meet those thresholds, it may proceed with 
compulsory acquisition under Part 6A.1 with Court approval (if granted) or under 
the general compulsory acquisition power in Part 6A.2 of the Corporations Act 
where the applicable thresholds under that Part are met. 

In any scenario where Genesis Bidco is entitled to proceed with compulsory 
acquisition, even if you have chosen to reject the Offer, your Pacific Smiles Shares 
will be acquired at the Offer Price, but you will receive consideration at a later time 
than if you had accepted the Offer.  

(d) If Genesis Bidco does not meet the thresholds for compulsory acquisition, 

you will remain a minority Shareholder in an entity controlled by Genesis 

Bidco 

Genesis Bidco has a Relevant Interest in 89.27% of Pacific Smiles Shares on issue 

as at the Last Practicable Date.   

Genesis Bidco’s intentions in relation to Pacific Smiles if it does not meet the 

compulsory acquisition thresholds under Part 6A.1 of the Corporations Act are set 

out in section 8.3 of the Bidder’s Statement.  In this scenario, the implications on 
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the remaining Pacific Smiles Shareholders who do not accept the Offer may 

include the following:  

 Genesis Bidco remains in a position to cast the majority of votes at a general 

meeting of Pacific Smiles Shareholders or pass a special resolution on its 

own, which in turn enables it to control the composition of the Board and 

senior management, amend the Pacific Smiles constitution, determine 

Pacific Smiles’ dividend policy and control the strategic direction of the 

businesses of the Pacific Smiles Group; 

 further, following the announcement of the resignation of Mr Gary Carroll as 

Managing Director and Chief Executive Officer with effect from 31 October 

2025, the Nominee Directors appointed by Genesis Bidco will comprise the 

majority of the Pacific Smiles Board, and can (subject to excusing 

themselves where appropriate, including in respect of potential conflicts of 

interest) pass resolutions of Pacific Smiles Directors without the support of 

the independent Pacific Smiles Directors; 

 while liquidity in Pacific Smiles Shares has been low since close of the 

Original Genesis Bidco Bid on 11 February 2025, following close of the 

current Offer, the liquidity in Pacific Smiles Shares may be even lower; and 

 if the number of Pacific Smiles Shareholders is less than that required by the 

Listing Rules to maintain an ASX listing, Genesis Bidco has stated in the 

Bidder’s Statement that it may seek to procure that Pacific Smiles is 

removed from the official list of the ASX. If this occurs, Pacific Smiles 

Shareholders will not be able to sell their Pacific Smiles Shares on the ASX. 

(e) It is highly unlikely that a superior proposal will emerge 

Any alternative proposal for Pacific Smiles Shares or the Pacific Smiles business 

will require the cooperation and support of Genesis Bidco, as holder of 89.27% of 

the Pacific Smiles Shares on issue as at the Last Practicable Date.  

Therefore, the Independent Directors consider it highly unlikely that any superior 

proposal will emerge.  The Independent Expert’s Report also notes that the 

likelihood of an alternative superior offer emerging and being capable of being 

successfully executed is low. 

1.4 Reasons why you may not choose to accept the Offer 

You may decide that, notwithstanding the unanimous recommendation of the 

Independent Board Committee, you do not wish to accept the Offer, for example 

because:  

(a) you wish to retain exposure to the Pacific Smiles business, and any future 

dividends or capital returns;  

(b) you consider there is potential for appreciation of Pacific Smiles Shares in the 

future (though the Independent Directors can give no assurances and make no 

forecast of whether this will occur);  

(c) you consider there is potential for an alternative proposal to emerge (however, the 

Independent Directors consider this is highly unlikely given this would require the 

cooperation of Genesis Bidco, which has a Relevant Interest in 89.27% of the 

Pacific Smiles Shares on issue as at the Last Practicable Date); or 
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(d) the taxation consequences of disposing your Pacific Smiles Shares pursuant to the 

Offer do not suit your particular circumstances. 

If you do not accept the Offer, there are risks associated with remaining a Shareholder in 

Pacific Smiles, which are summarised in Section 7.2 of this Target’s Statement.  These 

risks include a scenario where Genesis Bidco meets the thresholds for compulsory 

acquisition, in which case, Genesis Bidco will be entitled to acquire your Pacific Smiles 

Shares for the Offer Price of $2.20 per Pacific Smiles Share but at a later time than if you 

had accepted the Offer (see details regarding the compulsory acquisition process in 

Section 4.11). 

1.5 The Nominee Directors’ reasons for not making a recommendation  

The Pacific Smiles Board established the Independent Board Committee for the purposes 

of evaluating and negotiating the Offer and preparing this Target’s Statement.  The 

Independent Board Committee comprises each of Mr Gary Carroll (Managing Director & 

Chief Executive Officer), Mr Steven Rubic (Non-Executive Director) and Mr Brent Cubis 

(Non-Executive Director). 

The Independent Board Committee was established to manage potential conflicts of 

interest of each of Dr Michael Caristo (Non-Executive Chair), Mr Christopher Yoo (Non-

Executive Director) and Ms Tara Hariharan (Non-Executive Director), each of whom were 

appointed as nominees of Genesis Bidco.  

Accordingly, each of Dr Michael Caristo, Mr Christopher Yoo and Ms Tara Hariharan 

were not involved in Pacific Smiles’ evaluation of the Offer, have not participated in any 

Pacific Smiles Board or Independent Board Committee deliberations regarding the Offer 

and do not make a recommendation to Shareholders regarding the Offer.    

In addition, this Target’s Statement does not contain information which is known only to 

Dr Michael Caristo, Mr Christopher Yoo or Ms Tara Hariharan as Pacific Smiles has 

received in-principle approval from ASIC regarding a modification of the relevant sections 

of the Corporations Act (see Section 9.7 for further information). 
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2 Frequently asked questions 

This Section answers some frequently asked questions about the Offer. It is not intended 

to address all relevant issues, and should be read together with all other parts of this 

Target’s Statement.  

This Target’s Statement is an important document and should in read in full, including the 

Independent Expert’s Report contained at Attachment A. 

Question Answer Reference 

What is the 

Offer? 

Genesis Bidco is making an Offer to acquire all of the Pacific 

Smiles Shares that it does not already own for $2.20 cash per 

Pacific Smiles Share by way of an off-market takeover bid. 

Section 

11.2 of the 

Bidder’s 

Statement 

Who is 

making the 

Offer?  

The Offer is made by Genesis Bidco, which has a Relevant 

Interest in 89.27% of the Pacific Smiles Shares on issue as at the 

Last Practicable Date.  

Section 6 

of this 

Target’s 

Statement 

Section 

11.1 of the 

Bidder’s 

Statement 

Who is 

Genesis 

Bidco? 

Genesis Bidco was incorporated on 3 April 2024 by Genesis 

Capital and its Associates for the purpose of acquiring Pacific 

Smiles Shares.   

Established in 2018, Genesis Capital is a healthcare specialist 

private equity firm that manages portfolio companies, including 

the Impression Dental Group.  

On 1 October 2024, Genesis Bidco opened the Original Genesis 

Bidco Bid at $1.90 cash per Pacific Smiles Share (with mixed and 

scrip alternative forms of consideration also), which was later 

increased to $1.95 per Pacific Smiles Share (after deducting the 

cash value of a dividend paid to Shareholders during the offer 

period).  

The Original Genesis Bidco Bid closed on 11 February 2025 with 

Genesis Bidco having a Relevant Interest in 89.27% of Pacific 

Smiles Shares. 

Information in relation to Genesis Bidco is set out in Section 6 of 

this Target’s Statement and section 4 of the Bidder’s Statement. 

 

 

Section 6 

of this 

Target’s 

Statement  

Section 4 

of the 

Bidder’s 

Statement  
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Question Answer Reference 

Does Genesis 

Bidco already 

have an 

interest in 

Pacific Smiles 

Shares?  

Genesis Bidco has a Relevant Interest in 89.27% of the Pacific 

Smiles Shares on issue as at the Last Practicable Date. 

N/A 

What is the 

Independent 

Board 

Committee? 

The Pacific Smiles Board established the Independent Board 

Committee comprising Mr Gary Carroll, Mr Steven Rubic and Mr 

Brent Cubis for the purposes of evaluating and negotiating the 

Offer and preparing this Target’s Statement.  

The Independent Board Committee was established to manage 

potential conflicts of interest of each of Dr Michael Caristo, Mr 

Christopher Yoo  and Ms Tara Hariharan, each of whom were 

appointed as nominees of Genesis Bidco.  

Section 1.5 

of this 

Target’s 

Statement 

What is the 

recommendati

on of the 

Independent 

Board 

Committee?  

The Independent Board Committee has carefully considered 

Genesis Bidco’s Offer to assess whether it is in the best interests 

of Non-Associated Shareholders.  

The Independent Board Committee unanimously recommends 

that Non-Associated Shareholders ACCEPT the Offer, in the 

absence of a Superior Proposal and subject to the Independent 

Expert continuing to conclude that the Offer is fair and reasonable 

to Non-Associated Shareholders. 

Section 1.1 

of this 

Target’s 

Statement 

Why is the 

Independent 

Board 

Committee 

recommendin

g that I accept 

the Offer? 

The reasons for the Independent Board Committee’s 

recommendation are: 

(a) The Offer represents a significant and attractive premium 
for your Pacific Smiles Shares. 

(b) The cash Offer Price provides certainty of value for your 
Pacific Smiles Shares. 

(c) The Independent Expert has concluded the Offer is fair 
and reasonable to Non-Associated Shareholders. 

(d) If Genesis Bidco meets the thresholds for compulsory 
acquisition, it intends to compulsorily acquire your Pacific 
Smiles Shares and will pay you the Offer Price at a later 
date than if you had accepted the Offer. 

(e) If Genesis Bidco does not meet the thresholds for 
compulsory acquisition, you will remain a minority 
Shareholder in an entity controlled by Genesis Bidco. 

(f) It is highly unlikely that a superior proposal will emerge. 

Further information in relation to each of these reasons is set out 
in Section 1.3. 

Sections 

1.2 and 1.3 

of this 

Target’s 

Statement 
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Question Answer Reference 

What is the 

Independent 

Expert’s 

opinion of the 

Offer? 

The Independent Expert has concluded that the Offer is fair and 

reasonable to Non-Associated Shareholders. 

Attachment 

A to this 

Target’s 

Statement 

Who are the 

Non-

Associated 

Shareholders

? 

Non-Associated Shareholders are the holders of Pacific Smiles 

Shares, other than Genesis Bidco and its Associates.  

N/A 

What choices 

do I have as a 

Non-

Associated 

Shareholder? 

As a Non-Associated Shareholder, you have the choice to: 

(a) accept the Offer; 

(b) seek to sell some or all of your Pacific Smiles Shares on 
market at any time (unless you have already accepted the 
Offer); or 

(c) reject the Offer by taking no action. 

There are several implications in relation to each of the above 

choices. A summary of these implications is set out in Section 3 

of this Target’s Statement. 

You should carefully consider the Independent Board 

Committee’s unanimous recommendation to ACCEPT the Offer, 

in the absence of a Superior Proposal and subject to the 

Independent Expert continuing to conclude that the Offer is fair 

and reasonable to Non-Associated Shareholders.  

You are encouraged to consider your personal risk profile, 

investment objectives and tax and financial circumstances before 

making any decision in relation to your Pacific Smiles Shares. 

Section 3 

of this 

Target’s 

Statement 

How do I 

ACCEPT the 

Offer? 

You may accept the Offer only in respect of all of your Pacific 

Smiles Shares.  

Issuer sponsored shareholders 

If your Shares are registered in an Issuer Sponsored Holding 

(such holdings will be evidenced by your Securityholder 

Reference Number or SRN commencing with an ‘I’), you may 

accept the Offer either online or by using the physical Acceptance 

Form by following the instructions set out in section 11.5 of the 

Bidder’s Statement. 

CHESS shareholders 

If your Shares are registered in a CHESS Holding (such holdings 

will be evidenced by your Holder Identification Number  or HIN 

commencing with an ‘X’), you may either accept the Offer online, 

by using the physical Acceptance Form, or by instructing your 

Section 4.6 

of this 

Target’s 

Statement 

Section 

11.5 of the 

Bidder’s 

Statement F
or
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Question Answer Reference 

Controlling Participant yourself by following the instructions set 

out in section 11.5 of the Bidder’s Statement.  

What are the 

consequences 

of accepting 

the Offer? 

If you accept the Offer, you will: 

(a) receive cash consideration of $2.20 per Pacific Smiles 

Share;  

(b) not be able to withdraw your acceptance; and 

(c) no longer be a Shareholder, and will therefore not retain 

any exposure to the Pacific Smiles business, or any 

alternative proposal which may emerge (however, the 

Independent Directors consider it highly unlikely that any 

superior proposal will emerge given that would require the 

cooperation of Genesis Bidco). 

You may also be liable to pay tax on the disposal of your Pacific 

Smiles Shares under the Offer (refer to Section 8 of this Target’s 

Statement for further details). 

Section 3.1 

of this 

Target’s 

Statement 

Are there 

conditions to 

the Offer? 

The Offer is not subject to any conditions. Section 4.5 

of this 

Target’s 

Statement  

Section 

11.3 of the 

Bidder’s 

Statement  

Can I 

withdraw my 

acceptance of 

the Offer? 

As the Offer is unconditional, you will not be able to withdraw your 

acceptance under any circumstances. 

Section 4.9 

of this 

Target’s 

Statement  

Can I accept 

the Offer for 

only part of 

my 

shareholding? 

No. You may accept the Offer only for all of your Pacific Smiles 

Shares. 

Section 

11.5(a) of 

the 

Bidder’s 

Statement 

Can I be 

forced to sell 

my Pacific 

Smiles 

Shares? 

You cannot be forced to sell your Pacific Smiles Shares into the 

Offer. However, you should note that if Genesis Bidco and its 

Associates acquire (during or at the end of the Offer Period) 

Relevant Interests in:  

(a) at least 90% (by number) of the Pacific Smiles Shares on 

issue; and  

(b) 75% (by number) of the Pacific Smiles Shares that 

Genesis Bidco has offered to acquire under the Offer,  

Section 

4.11 of this 

Target’s 

Statement  

Section 

10.3 of the 

Bidder’s 

Statement 
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Question Answer Reference 

Genesis Bidco will be entitled to compulsorily acquire the Pacific 

Smiles Shares that it does not already own, subject to the 

process described in Section 4.11. 

Alternatively, Genesis Bidco may be entitled to utilise compulsory 

acquisition powers under the Corporations Act after the Offer 

Period even where it has not met the appropriate thresholds 

noted above either:  

(a) under the post-bid compulsory acquisition powers with the 

approval of the Court (if granted); or  

(b) under the general compulsory acquisition powers in Part 

6A.2 of the Corporations Act where the applicable 

thresholds under that Part are met.  

How do I 

reject the 

Offer? 

If, despite the unanimous recommendation of the Independent 

Board Committee, you decide to reject the Offer, you can take no 

action during the Offer Period.  

You should note that, notwithstanding your decision not to accept 

the Offer, if Genesis Bidco and its Associates acquire (during or 

at the end of the Offer Period) Relevant Interests in:  

(a) at least 90% (by number) of the Pacific Smiles Shares on 
issue; and  

(b) 75% (by number) of the Pacific Smiles Shares that 
Genesis Bidco has offered to acquire under the Offer,  

Genesis Bidco will be entitled to compulsorily acquire the Pacific 
Smiles Shares that it does not already own, subject to the 
process described in Section 4.11.  

As at the Last Practicable Date, Genesis Bidco has a Relevant 

Interest in 89.27% of the Pacific Smiles Shares on issue, and has 

stated that it intends to exercise those rights if it becomes entitled 

to do so (see section 10.3 of the Bidder’s Statement). 

Section 3.3 

of this 

Target’s 

Statement 

What are the 

risks of 

rejecting the 

Offer? 

If you reject the Offer and do not otherwise dispose of your 

Shares, you will remain a Pacific Smiles Shareholder.  The risks 

associated with remaining a Pacific Smiles Shareholder include: 

(a) where Genesis Bidco is entitled to proceed to compulsory 

acquisition under the process outlined in Section 4.11, 

you will receive the Offer Price for your Pacific Smiles 

Shares at a later time than if you had accepted the Offer;  

(b) if Genesis Bidco is not entitled to proceed to compulsory 

acquisition, you will remain a minority shareholder in 

Pacific Smiles and (amongst other things) Genesis Bidco 

will remain in a position to cast the majority of votes at a 

general meeting or pass a special resolution on its own 

(therefore enabling it to control the composition of the 

Board or amend the Pacific Smiles constitution), and will 

Section 7.2 

of this 

Target’s 

Statement  
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Question Answer Reference 

also (following the resignation of Mr Gary Carroll as 

Managing Director and Chief Executive Officer taking 

effect) comprise majority of the Pacific Smiles Board;   

(c) you will not receive the Offer Price, and will encounter the 

risks associated with illiquidity and potential de-listing; 

and 

(d) you will remain exposed to all other risks which affect the 

Pacific Smiles business, as summarised in Section 7.2. 

How is 

Genesis Bidco 

funding the 

Offer? 

Bidco has disclosed in section 7.1 of its Bidder’s Statement that 

it has access to sufficient funds to pay for all Shares it does not 

already hold, and will fund the Offer consideration from its 

existing, binding committed facility.  

Section 6.5 

of this 

Target’s 

Statement 

Section 7.1 

of the 

Bidder’s 

Statement  

When does 

the Offer 

close? 

The Offer is open for acceptance from 15 October 2025 until 

7:00pm (Sydney time) on 17 November 2025, unless extended 

or withdrawn. 

Pursuant to the Corporations Act, Genesis Bidco may announce 

an extension to the Offer Period at any time before the closing 

date.  

Section 4.3 

of this 

Target’s 

Statement  

Can the Offer 

be withdrawn 

by Genesis 

Bidco? 

Genesis Bidco may only withdraw the Offer in respect of any 

unaccepted offers with the written consent of ASIC and subject 

to the conditions (if any) specified in that consent. Any withdrawal 

of the Offer must be announced to the ASX.  

Section 4.3 

of this 

Target’s 

Statement  

Section 

11.14 of 

the 

Bidder’s 

Statement 

Can Genesis 

Bidco vary the 

Offer? 

Genesis Bidco may vary the Offer in accordance with the 

Corporations Act. 

However, Bidco has declared the Offer Price to be best and final 

and that it will not be improved, in the absence of a Competing 

Proposal. 

Section 

4.10 of this 

Target’s 

Statement 

Section 

11.14 of 

the 

Bidder’s 

Statement  

F
or

 p
er

so
na

l u
se

 o
nl

y



 

Pacific Smiles Group Limited | Target’s Statement  Page | 14 

Question Answer Reference 

When will I be 

paid if I accept 

the Offer? 

If you accept the Offer, Genesis Bidco will pay the Offer Price for 

your Pacific Smiles Shares on or before the earlier of: 

(a) one month after submitting your acceptance; and 

(b) 21 days after the end of the Offer Period. 

Section 4.8 

of this 

Target’s 

Statement 

Section 

11.11 of 

the 

Bidder’s 

Statement 

What are the 

tax 

implications 

of accepting 

the Offer? 

A general outline of the tax implications of accepting the Offer is 

set out in Section 8 of this Target’s Statement and section 9 of 

the Bidder’s Statement. 

As those sections provide a general overview only, Pacific Smiles 

Shareholders are encouraged to seek their own personal advice 

on the taxation implications applicable to their circumstances. 

Section 8 

of this 

Target’s 

Statement 

Section 9 

of the 

Bidder’s 

Statement 

What are the 

brokerage or 

stamp duty 

implications 

of accepting 

the Offer? 

If your Pacific Smiles Shares are registered in an Issuer 

Sponsored Holding in your name and you deliver them directly to 

Genesis Bidco, you will not incur any brokerage fees or be 

obliged to pay stamp duty in connection with accepting the Offer. 

If your Pacific Smiles Shares are registered in a CHESS Holding, 

or if you are a beneficial owner whose Pacific Smiles Shares are 

registered in the name of a broker, bank, custodian, or other 

nominee, you will not be obliged to pay stamp duty by accepting 

the Offer, but you should ask your Controlling Participant (usually 

your broker) or that nominee whether it will charge any 

transactional fees or service charges in connection with 

accepting the Offer. 

As the applicable sections of this Target’s Statement and the 

Bidder’s Statement provide a general overview only, 

Shareholders are encouraged to seek their own personal advice 

on the taxation implications applicable to their circumstances. 

Section 

11.12 of 

the 

Bidder’s 

Statement 

Will I receive 

further advice 

from the 

Independent 

Board 

Committee 

during the 

Offer Period? 

The Independent Board Committee will be closely monitoring the 

progress of the Offer.  

If circumstances change, or if matters arise which should be 

drawn to the attention of Non-Associated Shareholders, or which 

cause any change or variation to the disclosures in this Target’s 

Statement, the Independent Board Committee will ensure that 

Non-Associated Shareholders are promptly and appropriately 

advised.  

N/A 

Who do I 

contact if I 

If you have any questions about the Offer, you can contact 

Pacific Smiles on 02 4930 2000 between 8.30am and 5.30pm 

N/A 
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Question Answer Reference 

have any 

questions? 

(Sydney time), Monday to Friday (excluding public holidays), or 

email investor.relations@pacificsmiles.com.au. 
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3 Your choices  

The Independent Board Committee has carefully considered the Offer to assess whether 

it is in the best interests of Non-Associated Shareholders.  

The Independent Board Committee unanimously recommends that you ACCEPT the 

Offer, in the absence of a Superior Proposal and subject to the Independent Expert 

continuing to conclude that the Offer is fair and reasonable to Non-Associated 

Shareholders. The reasons for the Independent Board Committee’s recommendation are 

set out in Section 1.2 of this Target’s Statement.  

You are encouraged to consider your personal risk profile, investment objectives and tax 

and financial circumstances before making any decision in relation to your Pacific Smiles 

Shares. 

You have the following three choices available in relation to the Offer: 

3.1 Option 1 – ACCEPT the Offer 

The Independent Board Committee unanimously recommends that you ACCEPT the 

Offer, in the absence of a Superior Proposal and subject to the Independent Expert 

continuing to conclude that the Offer is fair and reasonable to Non-Associated 

Shareholders.  

You may only accept the Offer with respect to all, and not some, of your Pacific Smiles 

Shares.  

Shareholders who wish to accept the Offer should refer to section 11.5 of the Bidder’s 

Statement for further instructions on how to do so. 

If you accept the Offer, you will: 

(a) be paid cash consideration of $2.20 per Pacific Smiles Share by Genesis Bidco;  

(b) not be able to withdraw your acceptance; and 

(c) no longer be a Shareholder, and will therefore not retain any exposure to the 

Pacific Smiles business, or any alternative proposal which may emerge (however, 

the Independent Directors consider it highly unlikely that any superior proposal will 

emerge given that would require the cooperation of Genesis Bidco). 

You may also be liable to pay tax on the disposal of your Pacific Smiles Shares under the 

Offer (refer to Section 8 of this Target’s Statement for further details).  

3.2 Option 2 – Seek to sell your Pacific Smiles Shares on market  

You can still seek to sell your Pacific Smiles Shares on market at any time if you have not 

already accepted the Offer. If you sell your Pacific Smiles Shares on market, you: 

(a) will receive the prevailing market price for your Pacific Smiles Shares; 

(b) no longer be a Shareholder, and will therefore not retain any exposure to the 

Pacific Smiles business, or any alternative proposal which may emerge (however, 

the Independent Directors consider it highly unlikely that any superior proposal will 

emerge given that would require the cooperation of Genesis Bidco);  

(c) may incur a brokerage charge; and 
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(d) may be liable for tax on gains you make on the sale. You should seek your own 

specific professional advice regarding the taxation consequences of selling your 

Pacific Smiles Shares on market. 

While you may seek to sell your Pacific Smiles Shares on-market, the Independent 

Directors note there has been limited liquidity for Pacific Smiles Shares and the cash 

consideration under the Offer represents a premium of: 

 a 12.82% premium to the final cash consideration of $1.95 per Pacific Smiles 
Share offered under the Original Genesis Bidco Bid which closed on 11 February 
2025 (which excluded the cash value of the dividend paid to Shareholders during 
that bid period); and 

 37.5% to the last closing price on 9 October 2025 (being the Last Practicable 
Date).  

3.3 Option 3 – Take no action  

If, despite the unanimous recommendation of the Independent Board Committee, you 

decide to reject the Offer, you can take no action during the Offer Period. 

You should note that, notwithstanding your decision not to accept the Offer, if Genesis 

Bidco and its Associates acquire (during or at the end of the Offer Period) Relevant 

Interests in:  

 at least 90% (by number) of the Pacific Smiles Shares on issue; and  

 75% (by number) of the Pacific Smiles Shares that Genesis Bidco has offered to 
acquire under the Offer,  

Genesis Bidco will be entitled to compulsorily acquire the Pacific Smiles Shares that it 
does not already own, subject to the process described in Section 4.11.  

As at the Last Practicable Date, Genesis Bidco has a Relevant Interest in 89.27% of the 

Pacific Smiles Shares on issue, and has stated that it intends to exercise those rights if it 

becomes entitled to do so (see section 10.3 of the Bidder’s Statement). 

If Genesis Bidco is entitled to proceed to compulsory acquisition, Genesis Bidco will be 

entitled to acquire your Pacific Smiles Shares once the process described in Section 4.11 

is complete. In that scenario, Genesis Bidco will pay you the Offer Price of $2.20 per 

Pacific Smiles Share, but at a later time than if you had accepted the Offer.  
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4 About the Offer 

4.1 Summary of the Offer  

On 1 October 2024, Genesis Bidco opened the Original Genesis Bidco Bid at $1.90 cash 

per Pacific Smiles Share (with mixed and scrip alternative forms of consideration also), 

which was later increased to $1.95 per Pacific Smiles Share (excluding the cash value of 

a dividend paid to Shareholders during that bid period). 

At the time the Original Genesis Bidco Bid closed on 11 February 2025, Genesis Bidco 

had a Relevant Interest in 89.27% of Pacific Smiles Shares.  

On 10 October 2025, Genesis Bidco announced its off-market takeover bid for all of the 

Pacific Smiles Shares that it does not already own for $2.20 cash per Pacific Smiles 

Share. 

The full terms of the Offer are set out in section 11 of the Bidder’s Statement. 

4.2 Date for determining holders of Shares  

For the purposes of section 633 of the Corporations Act, the date for determining the 

people to whom information is to be sent under items 6 and 12 of subsection 633(1) is the 

Register Date, being 7:00pm (Sydney time) on 10 October 2025.  

4.3 Offer Period  

The Offer is open for acceptance from 15 October 2025 until 7:00pm (Sydney time) on 17 

November 2025, unless extended or withdrawn. 

Pursuant to the Corporations Act, Genesis Bidco may announce an extension to the Offer 

Period at any time before the closing date.  

Genesis Bidco may only withdraw the Offer in respect of any unaccepted offers with the 

written consent of ASIC and subject to the conditions (if any) specified in that consent.  

Any withdrawal of the Offer must be announced to the ASX.  

4.4 Offer Price 

The Offer Price is $2.20 cash per Pacific Smiles Share. 

Genesis Bidco has declared the Offer Price to be best and final and that it will not be 
improved, in the absence of a Competing Proposal. 

4.5 Conditions to the Offer 

The Offer is not subject to any conditions. 

4.6 How to ACCEPT the Offer 

(a) Issuer sponsored shareholders 

If your Shares are registered in an Issuer Sponsored Holding (such holdings will be 

evidenced by your Securityholder Reference Number or SRN commencing with an ‘I’), 

you may accept the Offer either online or by using the physical Acceptance Form by 

following the instructions set out in section 11.5 of the Bidder’s Statement. 
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(b) CHESS shareholders 

If your Shares are registered in a CHESS Holding (such holdings will be evidenced by 

your Holder Identification Number  or HIN commencing with an ‘X’), you may either 

accept the Offer online, by using the physical Acceptance Form, or by instructing your 

Controlling Participant yourself by following the instructions set out in section 11.5 of the 

Bidder’s Statement.  

4.7 Effect of an acceptance  

The effect of accepting the Offer is described in Section 3.1 of this Target’s Statement 

and section 11.6 of the Bidder’s Statement.  

Shareholders should read these sections in full to understand the effect that acceptances 

will have on their ability to exercise the Rights attaching to their Pacific Smiles Shares 

and the representations and warranties which they give by accepting the Offer. 

4.8 Timing for payment to Shareholders who accept the Offer 

If you accept the Offer, Genesis Bidco will pay the Offer Price for your Pacific Smiles 

Shares on or before the earlier of: 

(a) one month after you submit your acceptance; and 

(b) 21 days after the end of the Offer Period. 

Under no circumstances will any interest be paid on the Offer Price, regardless of any 

delay in making payment or extension of the Offer Period. 

Refer to section 11.11 of the Bidder’s Statement for further details on when you will be 

paid the Offer Price. 

4.9 Your ability to withdraw your acceptance 

As the Offer is unconditional, you will not be able to withdraw your acceptance under any 

circumstances. 

4.10 Variation of the Offer 

Genesis Bidco may vary the Offer in accordance with the Corporations Act.  

4.11 Genesis Bidco’s intentions where it becomes entitled to compulsorily acquire the 

remaining Pacific Smiles Shares 

As at the Last Practicable Date, Genesis Bidco has a Relevant Interest in 89.27% of the 

Pacific Smiles Shares on issue. 

Genesis Bidco’s intentions with respect to compulsory acquisition are set out in sections 

8.2, 8.3 and 10.3 of the Bidder’s Statement. In summary, Genesis Bidco has stated that 

if, it becomes entitled to compulsorily acquire outstanding Shares under the provisions of 

either Part 6A.1 or Part 6A.2 of the Corporations Act, it presently intends to proceed with 

the compulsory acquisition of those Shares. 
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A summary of the processes for compulsory acquisition under Part 6A.1 or Part 6A.2 of 

the Corporations Act are set out below. 

Post-bid compulsory acquisition under Part 6A.1 of the Corporations Act  

If Genesis Bidco and its Associates acquire (during or within a month after the end of the 

Offer Period) Relevant Interests in: 

 at least 90% (by number) of the Pacific Smiles Shares on issue; and  

 75% (by number) of the Pacific Smiles Shares that Genesis Bidco has offered to 
acquire under the Offer,  

Genesis Bidco will be entitled to compulsorily acquire the remaining Pacific Smiles 
Shares under Part 6A.1 of the Corporations Act in the following manner: 

 providing compulsory acquisition notices to remaining Shareholders, offering to 
acquire their Pacific Smiles Shares at the Offer Price of $2.20 per Pacific Smiles 
Share,  Genesis Bidco has disclosed in its Bidder’s Statement that it intends to 
proceed with compulsory acquisition of Pacific Smiles shares as soon as 
practicable; and 

 before the end of 14 days after the end of one month after the date of sending 
those notices, subject to any Shareholder objections to the Court on the basis that 
the Offer Price is not fair value for Pacific Smiles Shares, Genesis Bidco will 
acquire all remaining Pacific Smiles Shares for the Offer Price.  

Alternatively, Genesis Bidco may be entitled to utilise compulsory acquisition powers 

under the post-bid compulsory acquisition powers in Part 6A.1 of the Corporations Act 

after the Offer Period with the approval of the Court (if granted), even where it has not 

met the appropriate thresholds noted above.  

General compulsory acquisition powers under Part 6A.2 of the Corporations Act  

Part 6A.2 of the Corporations Act provides that if a person (together with their related 

body corporates) is a "90% holder" in relation to a class of securities of a company they 

may compulsorily acquire all the securities in that class if either the holders of securities 

in that class who object to the acquisition hold less than 10% by value of the remaining 

securities at the end of a specified notice period or the acquisition is approved by the 

Court. 

Genesis Bidco has disclosed in its Bidder’s Statement that, if Genesis Bidco becomes 

entitled to exercise general compulsory acquisition rights under Part 6A.2 of the 

Corporations Act at or before the close of the Offer Period, it currently intends to exercise 

those rights if it could not proceed with compulsory acquisition under Part 6A.1 of the 

Corporations Act as described above and may choose to exercise those rights during the 

Offer Period prior to it becoming entitled to proceed with compulsory acquisition under 

Part 6A.1 of the Corporations Act.  

Where the above requirements are met, Genesis Bidco will be entitled to proceed with 

compulsory acquisition under Part 6A.2 of the Corporations Act in the following manner:  

 providing compulsory acquisition notices to remaining Shareholders within six 
months of becoming a 90% holder setting out the terms of the offer for compulsory 
acquisition (which must be cash only, and Genesis Bidco has disclosed in its 
Bidder’s Statement that it intends to offer the Offer Price of $2.20 cash per Pacific 
Smiles Share);  
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 the notice provided to remaining Shareholders will specify a period of at least one 
month during which Shareholders may object to the compulsory acquisition; and 

 if Shareholders who hold at least 10% if the Shares under the compulsory 
acquisition notice (that is, 10% of the Shares held by all remaining Shareholders) 
object to the compulsory acquisition, Genesis Bidco may apply to the Court for 
approval of the compulsory acquisition within one month of the end of the objection 
period. 

4.12 Genesis Bidco’s intentions where it does not become entitled to compulsorily 

acquire the remaining Pacific Smiles Shares 

If Genesis Bidco and its Associates do not meet the thresholds to compulsorily acquire 

the remaining Pacific Smiles Shares noted in Section 4.11 above, it has stated in section 

8.3 of the Bidder’s Statement that it may seek to delist Pacific Smiles when legally 

permissible and consistent with ASX guidance. 
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5 Information relating to Pacific Smiles  

5.1 Overview of Pacific Smiles  

Pacific Smiles is a leading Australian branded dental group, currently operating 137 

dental centres containing more than 545 active dental chairs. These dental centres 

include 11 nib branded centres which are owned and operated by Pacific Smiles, and 10 

HBF dental centres which are operated by Pacific Smiles.  

Pacific Smiles provides dentists with fully serviced and equipped facilities including 

support staff, materials, marketing and administrative services. Pacific Smiles is largely 

engaged by dentists under services and facilities agreements (SFAs), pursuant to which 

the dentists are charged service fees for the provision of these fully serviced dental 

facilities. Pacific Smiles’ revenue consists mostly of these service fees, however there are 

also revenues derived through direct patient fees incurred through dental services 

provided by dentists engaged or employed by Pacific Smiles.  

As at 30 June 2025, Pacific Smiles provided services to approximately 800 active dental 

practitioners, assisted by more than 1,600 support staff and attended to approximately 

1,100,000 patient appointments in the preceding 12 months. 

On 13 August 2025, Pacific Smiles released its financial results for FY25. Highlights 

included: 

(a) patient fees of $317.1 million, up 8.7% vs FY24; 

(b) underlying EBITDA of $31.6 million, up 12.1% vs FY24; and 

(c) net cash of $21.4 million at 30 June 2025, up 20.9% from the net cash position of 

$17.7 million at 30 June 2024. 

5.2 Pacific Smiles’ corporate structure 

A corporate structure diagram of Pacific Smiles and the wholly owned and/or controlled 

entities comprising the Pacific Smiles Group is set out below.  
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5.3 Pacific Smiles Board 

As at the date of this Target’s Statement, the Pacific Smiles Board comprises: 

(a) Mr Gary Carroll – Managing Director & Chief Executive Officer 

(b) Dr Michael Caristo – Non-Executive Chair 

(c) Mr Christopher Yoo – Non-Executive Director 

(d) Ms Tara Hariharan – Non-Executive Director 

(e) Mr Steven Rubic – Non-Executive Director, and Chair of the Independent Board 

Committee 

(f) Mr Brent Cubis – Non-Executive Director 

As described in Section 1.5, the Pacific Smiles Board has established an Independent 

Board Committee comprising Mr Gary Carroll, Mr Steven Rubic and Mr Brent Cubis for 

the purposes of evaluating and negotiating the Offer and preparing this Target’s 

Statement.  

5.4 Pacific Smiles’ management  

As at the date of this Target’s Statement, the senior management team of Pacific Smiles 

comprises: 

(a) Mr Gary Carroll – Managing Director & Chief Executive Officer 

(b) Mr Martin White – Chief Financial Officer 

(c) Ms Lisa Skene – Chief Operating Officer 

(d) Mr Troy Wright – Chief People Officer 

(e) Ms Alice Telford – Executive General Manager Marketing 

(f) Mr Andy Luiskandl – Chief Information Officer 

As announced on 3 October 2025, Mr Gary Carroll has resigned as Managing Director 

and Chief Executive Officer of Pacific Smiles with effect from 31 October 2025.  Pacific 

Smiles has appointed Ms Michelle Dries as Chief Executive Officer, with effect from 20 

October 2025.  

5.5 Capital structure  

As at the Last Practicable Date, there were 161,615,445 Pacific Smiles Shares and no 

other securities in Pacific Smiles on issue. F
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5.6 Substantial holders  

The substantial shareholders of Pacific Smiles as at the Last Practicable Date are as 

follows: 

(a) Genesis Bidco and its Associates, with a Relevant Interest in 144,273,813 

representing 89.27% of the Pacific Smiles Shares on issue; and  

(b) Dr Alison Hughes, with a Relevant Interest in 16,178,947, representing 10.01% of 

the Pacific Smiles Shares on issue.  

5.7 Recent historical financial information 

Pacific Smiles’ 2025 Annual Report and other periodic reports are available on the 

Investors’ section of its website at https://investors.pacificsmilesgroup.com.au/Investors/. 

The following income statement, balance sheet and statement of cash flows for Pacific 

Smiles is extracted from the audited consolidated financial statements for Pacific Smiles 

for the financial years ended 30 June 2025 and 30 June 2024.  

The financial information presented in the tables below has been prepared in accordance 

with Australian Accounting Standards, other authoritative pronouncements of the 

Australian Accounting Standards Board, and the Corporations Act. It also complies with 

International Financial Reporting Standards as issued by the International Accounting 

Standards Board. It does not represent complete financial statements and should 

therefore be read in conjunction with the financial statements for the respective periods, 

including the description of accounting policies contained in those financial statements 

and the notes to those financial statements. 

Shareholders may view the full consolidated financial statements for the financial years 

ended 30 June 2025 and 30 June 2024, including notes to those financial statements, at 

Pacific Smiles’ website at https://investors.pacificsmilesgroup.com.au/Investors/ or at 

www2.asx.com.au.   

F
or

 p
er

so
na

l u
se

 o
nl

y

https://investors.pacificsmilesgroup.com.au/Investors/
https://investors.pacificsmilesgroup.com.au/Investors/


 

Pacific Smiles Group Limited | Target’s Statement  Page | 25 

(a) Income statement  

Financial years ended 30 June 2025 and 30 June 2024 

   2025 

$’000 

2024 

$’000 

 

      

Revenue   196,023 179,752   

Other income   321 831   

Expenses      

Employee expenses - direct    (2,098) (1,338)  

Other direct expenses   (7,558) (8,864)  

Consumable supplies expenses   (13,208) (11,925)  

Employee expenses   (92,253) (81,974)  

Occupancy expenses   (5,026) (4,746)  

Marketing expenses   (5,377) (5,071)  

Administration and other expenses   (35,574) (21,940)  

Depreciation and amortisation expense   (28,467) (30,332)  

Net finance costs   (3,030) (3,668)  

      

Profit before income tax expense   3,753 10,725   

Income tax expense   (1,782) (2,686)  

Profit after income tax expense for the year   1,971 8,039   

Other comprehensive income for the year, net of tax   - -   

Total comprehensive income for the year   1,971 8,039   
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(b) Balance sheet 

Financial years ended 30 June 2025 and 30 June 2024 

 

  2025 

$’000 

2024 

$’000 

 

Assets      

      

Current assets      

Cash and cash equivalents   21,420 17,656   

Receivables   3,826 4,656   

Inventories   7,794 7,715   

Other   2,351 1,177   

Total current assets   35,391 31,204   

      

Non-current assets      

Receivables   132 304   

Property, plant and equipment   44,753 51,150   

Right-of-use assets   52,728 62,427   

Intangibles   11,716 12,914   

Deferred tax   18,809 13,979   

Total non-current assets   128,138 140,774   

      

Total assets   163,529 171,978   

      

Liabilities      

      

Current liabilities      

Payables   22,704 18,671   

Lease liabilities   14,831 14,614   

Income tax payable   2,388 4,359   

Provisions   4,825 4,794   

Total current liabilities   44,748 42,438   

      

Non-current liabilities      

Lease liabilities   50,865 60,720   

Provisions   8,413 8,262   

Total non-current liabilities   59,278 68,982   

      

Total liabilities   104,026 111,420   

      

Net assets   59,503 60,558   

      

Equity      

Contributed equity   56,153 52,104   

Reserves   - 6,744   

Retained profits    3,350 1,710  

      

Total equity   59,503 60,558  
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(c) Statement of cash flows  

Financial years ended 30 June 2025 and 30 June 2024 

 

  2025 

$’000 

2024 

$’000 

 

Cash flows from operating activities      

Receipts from customers   195,560 180,074   

Payments to suppliers and employees   (155,511) (140,365)  

      

   40,049 39,709   

Interest received   457 487   

Interest and finance costs paid   (3,168) (3,811)  

Income taxes paid   (8,582) (3,579)  

      

Net cash from operating activities   28,756 32,806   

      

Cash flows from investing activities      

Payments for property, plant and equipment and intangibles   (5,728) (3,839)  

Proceeds from disposal of property, plant and equipment   - 56   

Lease payments received from finance leases   402 422   

      

Net cash used in investing activities   (5,326) (3,361)  

      

Cash flows from financing activities      

Dividends paid   (5,186) (6,973)  

Repayment of borrowings   - (9,000)  

Payment of lease liabilities   (14,480) (14,389)  

      

Net cash used in financing activities   (19,666) (30,362)  

      

Net increase / (decrease) in cash and cash equivalents   3,764 (917)  

Cash and cash equivalents at the beginning of the financial year   17,656 18,573   

      

Cash and cash equivalents at the end of the financial year   21,420 17,656   
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5.8 Significant events since 30 June 2025  

The Historical Financial Information provided in Section 5.7 provides the income 

statement, balance sheet and statement of cash flows for Pacific for the financial years 

ended 30 June 2025 and 30 June 2024 (as appropriate).  

The Independent Directors confirm there have been no significant events from an income 

statement, balance sheet and statement of cash flows perspective that have occurred 

since 30 June 2025. For completeness, the Company notes that, since 30 June 2025, it 

has opened one new dental centre in Cheltenham and relocated its nib Brisbane and 

Blacktown dental centres.  

5.9 Publicly available information about Pacific Smiles 

Pacific Smiles is a listed disclosing entity for the purposes of the Corporations Act and as 

such is subject to regular reporting and disclosure obligations. Specifically, as a listed 

company, Pacific Smiles is subject to the Listing Rules which require continuous 

disclosure of any information Pacific Smiles has concerning it that a reasonable person 

would expect to have a material effect on the price or value of its securities (subject to 

certain exceptions). 

ASX maintains files containing publicly disclosed information about all listed companies. 

Pacific Smiles’ file is available for inspection at ASX during normal business hours. 

Pacific Smiles’ recent ASX announcements are available from the ASX website 

(www2.asx.com.au).  

In addition, Pacific Smiles is required to lodge various documents with ASIC, copies of 

which may be obtained from, or inspected at, an ASIC office.  

A substantial amount of information about Pacific Smiles is also available in electronic 

form at https://investors.pacificsmilesgroup.com.au/Investors/. 
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6 Information relating to Genesis Bidco and the Bidder Group 

6.1 Disclaimer  

The following information about Genesis Bidco and the Bidder Group has not been 

independently verified by Pacific Smiles. Pacific Smiles does not make any 

representation or warranty, express or implied, as to the accuracy or completeness of this 

information. The information regarding Genesis Bidco in this Target’s Statement should 

not be considered comprehensive. Further information about Genesis Bidco is set out in 

the Bidder’s Statement.  

6.2 Bidder Group corporate structure  

Provided below is a structure diagram of the Bidder Group and Pacific Smiles Group as 

at the Last Practicable Date.  

 

6.3 Overview of Bidder Group 

(a) Genesis Capital 

Genesis Capital is the manager of entities comprising the Bidder Group and is a member 

of the Genesis Capital group. Genesis Capital is an Australian private equity firm that was 

established in 2018. Refer to the Bidder’s Statement for further details regarding the 

background and business of Genesis Capital. 
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Genesis Capital manages numerous portfolio companies, including Impression Dental 

Group, which is a competitor of Pacific Smiles. 

More information about Genesis Capital is set out in section 4.1 of the Bidder’s 

Statement. 

(b) Genesis Bidco 

Genesis Bidco is an Australian proprietary company limited by shares that was 

incorporated on 3 April 2024 for the purpose of acquiring Pacific Smiles Shares.   

On 1 October 2024, Genesis Bidco opened the Original Genesis Bidco Bid at $1.90 cash 

per Pacific Smiles Share (with mixed and scrip alternative forms of consideration also), 

which was later increased to $1.95 per Pacific Smiles Share (after deducting the cash 

value of a dividend paid to Shareholders during the offer period).  

The Original Genesis Bidco Bid closed on 11 February 2025 with Genesis Bidco having a 

Relevant Interest in 89.27% of Pacific Smiles Shares. 

From the Original Genesis Bidco Bid opened until the Last Practicable Date, the activities 

of Bidco have related exclusively to holding its interest in Pacific Smiles.  

At the Last Practicable Date, Genesis Bidco has two directors, Dr Michael Caristo and Mr 

Christopher Yoo.  

(c) Other entities in the Bidder Group  

Section 4.2 of the Bidder’s Statement sets out further details regarding the other entities 

in the Bidder Group. 

6.4 Genesis Bidco’s interest in Pacific Smiles  

Genesis Bidco has a Relevant Interest in 144,273,813 Pacific Smiles Shares as at the 

Last Practicable Date, being 89.27% of the Pacific Smiles Shares on issue. 

The circumstances surrounding Genesis Capital’s acquisition of this Relevant Interest in 

Pacific Smiles Shares are set out in further detail in Section 4.1 above. 

6.5 Genesis Bidco’s funding of the Offer Price  

(a) Maximum aggregate cash consideration payable 

As at the Last Practicable Date, there were 17,341,632 Pacific Smiles Shares not already 

owned by Genesis Bidco, and no other securities in Pacific Smiles on issue. 

If acceptances are received for all Pacific Smiles Shares on issue as at the Last 

Practicable Date that Genesis Bidco does not already own, the aggregate amount of cash 

consideration that Genesis Bidco would be required to pay would be approximately 

$38.15 million.1 

(b) Funding 

Bidco has disclosed in section 7.1 of its Bidder’s Statement that it has access to sufficient 

funds to pay for all Shares it does not already hold, and will fund the Offer consideration 

from its existing, binding committed facility which Genesis Bidco confirms has sufficient 

 
1 Calculated by multiplying the total number of Pacific Smiles Shares on issue which are not held by Genesis Bidco as at the 
Last Practicable Date by the Offer Price of $2.20 per Pacific Smiles Share. 
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undrawn commitments available for the purpose of funding the maximum aggregate 

consideration under the Offer in full. The conditions to Genesis Bidco drawing the facility 

are disclosed in section 7.1 of the Bidder’s Statement, which Genesis Bidco considers to 

be on customary funds terms for a facility of this nature and capable of being satisfied. 
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7 Risk factors  

7.1 Overview  

There are various risks associated with either accepting the Offer, or rejecting the Offer 

and continuing to hold Pacific Smiles Shares. Some of these risks are specific to Pacific 

Smiles, while others are risks of a more general nature that apply to any investment in a 

listed company. Some of these risks can be adequately mitigated by using safeguards 

and appropriate systems, but many are beyond the control of Pacific Smiles and its 

Directors and cannot be mitigated.  

The risks summarised below are not exhaustive and do not consider the personal 

circumstances of Shareholders. Prior to deciding whether to accept or reject the Offer, 

you should read this entire Target’s Statement to gain an appreciation of Pacific Smiles, 

its activities, operations, financial position and prospects, including the risks set out in this 

Section 7, and should seek professional advice if you have any doubt about the risks 

associated with accepting or rejecting the Offer, having regard to your investment 

objectives and financial circumstances. 

The options which you have in relation to the Offer are set out in Section 3 of this Target’s 

Statement.  

7.2 Risks associated with rejecting the Offer and holding Pacific Smiles Shares 

If, despite the unanimous recommendation of the Independent Board Committee that you 

ACCEPT the Offer, in the absence of a Superior Proposal and subject to the Independent 

Expert continuing to conclude that the Offer is fair and reasonable to Non-Associated 

Shareholders, you decide to reject the Offer, the following risks may apply to you. 

(a) Compulsory acquisition  

If Genesis Bidco and its Associates acquire (during or within a month after the end of the 

Offer Period) Relevant Interests in: 

 at least 90% (by number) of the Pacific Smiles Shares on issue; and  

 75% (by number) of the Pacific Smiles Shares that Genesis Bidco has offered to 
acquire under the Offer,  

Genesis Bidco will be entitled to compulsorily acquire the remaining Pacific Smiles 
Shares under Part 6A.1 of the Corporations Act by following the process described in 
Section 4.11 of this Target’s Statement.   

Even if Genesis Bidco does not meet those thresholds, it may proceed with compulsory 
acquisition under the post-bid compulsory acquisition powers in Part 6A.1 of the 
Corporations Act with Court approval (if granted) or under the general compulsory 
acquisition power in Part 6A.2 of the Corporations Act where the applicable thresholds 
under that Part are met. 

In any scenario where Genesis Bidco is entitled to proceed with compulsory acquisition, 
even if you have chosen to reject the Offer, your Pacific Smiles Shares will be acquired at 
the Offer Price, but you will receive consideration at a later time than if you had accepted 
the Offer.  

(b) Minority ownership consequences  

Genesis Bidco has a Relevant Interest in 89.27% of Pacific Smiles Shares on issue as at 

the Last Practicable Date.   
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Genesis Bidco’s intentions in relation to Pacific Smiles if it does not meet the compulsory 

acquisition thresholds under Part 6A.1 of the Corporations Act are set out in sections 8.3 

and 10.3(b) of the Bidder’s Statement.  In this scenario, the implications on the remaining 

Pacific Smiles Shareholders who do not accept the Offer may include the following:  

(i) it is highly unlikely that another party will seek to acquire all of the Pacific 

Smiles Shares in the future, given this would require the cooperation of 

Genesis Bidco; 

(ii) Genesis Bidco remains in a position to cast the majority of votes at a general 

meeting of Pacific Smiles Shareholders or pass a special resolution on its 

own, which in turn enables it to control the composition of the Board and 

senior management, amend the Pacific Smiles constitution, determine 

Pacific Smiles’ dividend policy and control the strategic direction of the 

businesses of the Pacific Smiles Group; 

(iii) further, following the announcement of the resignation of Mr Gary Carroll as 

Managing Director and Chief Executive Officer with effect from 31 October 

2025, the Nominee Directors appointed by Genesis Bidco will comprise the 

majority of the Pacific Smiles Board, and can (subject to excusing 

themselves where appropriate, including in respect of potential conflicts of 

interest) pass resolutions of Pacific Smiles Directors without the support of 

the independent Pacific Smiles Directors; 

(iv) while liquidity in Pacific Smiles Shares has been low since close of the 

Original Genesis Bidco Bid on 11 February 2025, following close of the 

current Offer, the liquidity in Pacific Smiles Shares may be even lower; and 

(v) if the number of Pacific Smiles Shareholders is less than that required by the 

Listing Rules to maintain an ASX listing, Genesis Bidco has stated in the 

Bidder’s Statement that it may seek to procure that Pacific Smiles is 

removed from the official list of the ASX. If this occurs, Pacific Smiles 

Shareholders will not be able to sell their Pacific Smiles Shares on the ASX.  

This may also have adverse impacts on Pacific Smiles’ existing or new 

leases, where landlords might be entitled to request bank guarantees or 

impose other more onerous obligations on Pacific Smiles where it is not 

listed.  

(c) No consideration and drop in Pacific Smiles Share price 

Pacific Smiles Shareholders who do not accept the Offer will not receive the Offer Price 

of $2.20 per Pacific Smiles Share.  The Offer Price represents certain cash value for 

Pacific Smiles Shares, representing a premium of:  

 a 12.82% premium to the final cash consideration of $1.95 per Pacific Smiles 
Share offered under the Original Genesis Bidco Bid which closed on 11 February 
2025 (which excluded the value of the dividend paid to Shareholders during that 
bid period); and 

 37.5% to the last closing price on 9 October 2025 (being the Last Practicable 
Date).  

Further, the Independent Expert has concluded the Offer is fair and reasonable to Non-

Associated Shareholders. 

Further, if the Offer closes without Genesis Bidco satisfying the thresholds for compulsory 

acquisition, the Pacific Smiles Share price could well fall. In the absence of any other 

proposals for Pacific Smiles’ business, the Pacific Smiles Shares will remain quoted on 
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the ASX (in the absence of any de-listing where the conditions are met) and will continue 

to be subject to market volatility, which may have a more pronounced impact on the 

Pacific Smiles Share price given the recent low liquidity of the register. This market 

volatility may include general stock market movements and the impact of general 

economic conditions.  

There is also a risk that Pacific Smiles could be fully or partially removed from certain 

ASX indices due to a lack of free float and/or liquidity. In addition, research analysts may 

cease coverage of Pacific Smiles, reducing the information available to Shareholders and 

potentially further reducing liquidity. 

(d) Changes in the market and patient trends  

Pacific Smiles’ continued success depends in part on its ability to anticipate, gauge and 

respond to industry trends and changes in patient preferences and attitudes towards 

different dental treatments. If Pacific Smiles is unable to anticipate and respond to trends 

in the dental industry and changing patient demands in a timely fashion, its financial 

results may deteriorate.  

Patient behaviour and spending in the dental industry may also be affected by the state of 

the broader economy. If Australian economic conditions worsen, there is a risk that 

patients will delay or skip treatments, defer more expensive complex procedures or 

redirect their spending on dental services given the discretionary nature of some of these 

services, which may result in a reduction in Pacific Smiles’ revenue and may have a 

material adverse effect on Pacific Smiles’ financial performance and financial position. 

Additionally, a higher inflationary environment may drive up Pacific Smiles’ costs that are 

unable to be fully passed on to consumers, creating pressure on operating margins.  

(e) Loss of key contracts and leases  

If you remain a Pacific Smiles Shareholder and Genesis Bidco does not satisfy the 

thresholds for compulsory acquisition, this may result in termination rights arising under 

certain of Pacific Smiles’ key contracts if Genesis Bidco pursues a delisting of Pacific 

Smiles (and meets the conditions to do so), including its debt facility (which Bidco may 

seek to replace with its own debt arrangements) and various lease agreements. 

(f) Changes to the dental and private health insurance industries 

While the patients of dental practitioners who engage the services and facilities of Pacific 

Smiles are comprised of a mixture of privately insured and non-insured individuals, 

Pacific Smiles is indirectly susceptible to factors adversely affecting the membership and 

profitability of private health insurers. These private health insurers may, from time to 

time, seek to renegotiate the terms of their arrangements with Pacific Smiles to seek to 

improve the offering to their members. 

Membership of private health insurance funds in Australia is supported by a number of 

Commonwealth Government policies, including the Private Health Insurance Rebate and 

Medicare Levy Surcharge. To the extent that these policies change, or new policies are 

enacted, this may reduce incentives to hold private health insurance and the level of 

private health insurance in Australia may fall. Patients without private health insurance 

wishing to visit dentists who practice at Pacific Smiles’ centres may experience higher 

out-of-pocket expenses, which may adversely affect the affordability and demand for 

dental services and, therefore, the frequency of visits to Pacific Smiles dental centres. A 

decline in the profitability of private health insurance funds or the inability of private health 

insurance funds to obtain premium increases may result in Pacific Smiles’ inability to 

achieve growth in the funding it receives from private health insurance funds or its 

inability to renew contracts with private health insurance funds on suitable terms. 
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(g) Payroll tax compliance in respect of SFAs with dentists  

Most of the dentists who choose to practice at Pacific Smiles dental centres operate 

under an SFA. Pacific Smiles considers dentists who operate under SFAs to be principals 

who are operating their own dental practice; they are not considered to be employees or 

contractors of Pacific Smiles. Historically, payments under the SFAs were not treated as 

subject to payroll tax (unlike payments to employees and contractors of Pacific Smiles 

which are subject to payroll tax). However, the recent NSW Court of Appeal decision in 

Chief Commissioner of State Revenue v Uber Australia Pty Ltd contributes further case 

law to the position that SFA payments to dentists are taxable for payroll tax purposes.   

Presently, and on a go-forward basis, Pacific Smiles is treating SFA payments as subject 

to payroll tax and is calculating and paying payroll tax in all relevant jurisdictions using an 

apportionment methodology.  

While Pacific Smiles has obtained legal advice (including relating to indirect tax 

legislation) on the apportionment approach, there is a risk one or more revenue offices 

may prefer a different calculation methodology, potentially leading to reassessments for 

payroll tax amounts retrospectively (which differs by jurisdiction). The status of Pacific 

Smiles’ engagement with the state revenue offices as at the Last Practicable Date is as 

follows: 

− Revenue NSW: as announced on 16 May 2023, Pacific Smiles received a 
determination from Revenue NSW which indicated it considered the SFAs for 
dentists in NSW were subject to payroll tax. Revenue NSW later issued a 
payroll tax assessment for the four financial years from 2019 to 2022 
(inclusive) in the aggregate amount of $966,320 (as announced on 14 June 
2023), which Pacific Smiles has paid (notwithstanding it disagreed with that 
assessment and reserved its rights in relation to future periods). From financial 
years 2023 onwards, payroll tax on SFAs has been paid on an apportioned 
basis. 

− ACT Revenue: on 16 May 2023, Pacific Smiles wrote to ACT Revenue to 
advise it had received the Revenue NSW determination. ACT Revenue 
subsequently issued two payroll tax assessments in the aggregate amount of 
$1,154,517 for the 2019 to 2023 financial years (notably using a different 
calculation methodology to Revenue NSW). Pacific Smiles has since paid the 
amount under both assessments, but has lodged objections with respect to 
those assessments. If the objections are allowed, Pacific Smiles expects it will 
receive a refund for some or all amounts paid, however there is no guarantee 
that the objections will be allowed or, if allowed, the quantum of any refund. 
From financial years 2024 onwards, payroll tax on SFAs has been paid on an 
apportioned basis.  

− Queensland Revenue Office: the Queensland Revenue Office has 
implemented a payroll tax amnesty for contracted dentists covering payments 
from 1 July 2018 to 30 June 2025, provided eligible clinics registered and 
made a voluntary disclosure by 30 June 2025. On 27 June 2025, Pacific 
Smiles submitted an amnesty application, confirming it would include 
contracted dentists in QLD payroll tax returns from 1 July 2025 and apply an 
apportionment method to net SFA payments going forward. The Queensland 
Revenue Office has acknowledged the submission and advised the matter is 
under review.  

− Victorian State Revenue Office: at the same time Pacific Smiles advised 
ACT Revenue of the NSW Revenue determination, it also advised the 
Victorian State Revenue Office. As at the Last Practicable Date, Pacific Smiles 
has not received any requests for information, determinations or assessments 
from the Victorian State Revenue Office. Notwithstanding this, it is possible 
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they may do so in the future and, therefore, a risk that payroll tax assessments 
for dentists in Victoria may arise for historical periods.  

(h) Brand or reputational damage  

Pacific Smiles’ ability to maintain its reputation is critical to the perception of its centres 

and offerings. A number of factors as set out in this Section 7.2 may adversely impact 

Pacific Smiles’ brand name and general reputation, which may consequently adversely 

impact its financial performance, condition and future prospects.  

These factors include serious or unexpected side effects experienced by patients from 

the provision of Pacific Smiles’ dental services (which may or may not be the fault of 

Pacific Smiles or its dental practitioners), failure to maintain consistent and high 

standards across its network of dental centres, inadvertent breach of privacy obligations 

leading to the disclosure of patient personal or sensitive information, potential disputes or 

litigation with suppliers, private health funds, patients, dental practitioners, employees or 

other third parties and other risks to Pacific Smiles’ brand and reputation that are beyond 

Pacific Smiles’ control, including any adverse publicity in relation to the dental industry.  

Damage to the reputation of Pacific Smiles’ main third party equipment and product 

suppliers (which may be affected by matters outside of Pacific Smiles’ control) could have 

an adverse effect on Pacific Smiles’ operations and ability to execute its growth strategy. 

This could result in an adverse impact on Pacific Smiles’ financial performance, condition 

and future prospects. 

(i) Personnel risk 

The successful operation of Pacific Smiles is reliant on its ability to attract and retain 

experienced, skilled and high performing personnel (including key management, noting 

Pacific Smiles has had two changes in its Chief Executive Officer in the past 12 months, 

as well as a change in its Chief Financial Officer in light of the corporate activity over the 

same period). 

Failure to attract and retain such personnel may adversely affect Pacific Smiles’ 

operations and ability to execute its business strategy, which may, in turn, result in a 

material increase in the cost of obtaining appropriately qualified and experienced 

personnel and affect Pacific Smiles’ financial performance and position. In light of this, 

Pacific Smiles has in place measures to incentivise and retain its key personnel. 

(j) Material contracts  

Pacific Smiles has contracts in place regarding its relationship with HBF (including 

relating to the management of the HBF Dental Centres) and nib. These contracts are 

material to the continued success of Pacific Smiles, including its financial performance 

and position. Pacific Smiles also has in place a number of other contracts which are not 

considered to be individually material, but which support its business model and 

operations, including its leases for dental centres, agreements with other private health 

insurers and supply agreements.  

While Pacific Smiles’ material contracts are generally agreed for a long term, there is the 

risk, as a result of the Offer or any resultant delisting of Pacific Smiles, these contracts 

will be terminated prior to the end of their contract term or will not be renewed on terms 

favourable to Pacific Smiles or at all. There is also the possibility that the counterparties 

under the material contracts approach Pacific Smiles to seek amendment to key 

commercial terms, including exclusivity periods. 

Any such termination of a contract or renegotiations may, depending on the nature of the 

contract, have a material adverse effect on Pacific Smiles’ operations and consequently 
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on its financial performance and position. The Independent Directors note however that, 

following close of the Original Genesis Bidco Bid, Pacific Smiles has maintained positive 

relationships with its key counterparties and stakeholders. 

In certain circumstances, Pacific Smiles may be required to indemnify a counterparty for 

any loss, damage or claim suffered or incurred by that counterparty in connection with a 

breach of the relevant contract by Pacific Smiles or the operator of one of its dental 

centres.  

(k) Non-compliance with regulations and regulatory changes  

There is a risk that Pacific Smiles may fail to comply with applicable laws and regulations 

in operating its business (including in relation to privacy, employment and internal 

governance). A compliance framework is in place to ensure protocols are established and 

followed including through Pacific Smiles’ Dental Advisory Committee and internal clinical 

governance committee, and that Pacific Smiles’ dental practitioners are well credentialed. 

Notwithstanding this, Pacific Smiles may be liable for breaches of laws and regulations by 

dental practitioners where it has failed to take reasonable steps to ensure compliance by 

those practitioners with applicable laws and regulations. In addition, there are various 

federal, state and territory laws and regulations that govern the dental industry in 

Australia, which impact Pacific Smiles and the dental practitioners based at Pacific 

Smiles’ dental centres.  

Due to the nature of the services offered by Pacific Smiles, consumer confidence in 

Pacific Smiles and its dental centres is important to retaining and attracting new patients. 

Non-compliance with applicable laws and regulations and associated adverse publicity 

could damage Pacific Smiles’ brand and reputation and result in loss of patients and 

reduced demand for Pacific Smiles’ services. Other adverse consequences for Pacific 

Smiles include loss of regulatory licences, regulatory penalties or other litigation, as well 

as costs associated with dealing with such adverse consequences (such as legal costs), 

which could materially affect Pacific Smiles’ financial performance and position.  

Pacific Smiles has in place a robust risk management framework that considers the risks 

which may affect Pacific Smiles’ business, including due to changes in laws and 

regulations. Notwithstanding this, Pacific Smiles is unable to predict the effect of any 

additional laws and regulations that may be adopted in the future, or any changes in 

current regulation or interpretation that apply to Pacific Smiles’ operations or the dental 

industry generally, including in respect of climate change and greenhouse gas emissions. 

No assurance can be given as to the effect that any such laws or regulations or changes 

may have on Pacific Smiles’ business operations, financial performance and financial 

position. 

(l) Ability to attract and remain engaged by dentists  

Dental practitioners are the main customer of Pacific Smiles. Pacific Smiles relies on their 

continuing engagement of its services. The success of the dentists drives patient 

attendances and thereby revenue for Pacific Smiles. The success of Pacific Smiles’ 

business is heavily reliant on its ability to continue to provide facilities and services to 

appropriately qualified and experienced dental practitioners who want to conduct their 

practice from Pacific Smiles’ various dental centres.  

Dentist engagement, and dentists’ ongoing retention of the Company to provide facilities 

and services, is a priority for Pacific Smiles. It is tracked and reported on regularly. 

However, there is a risk that dental practitioners may cease to practice at Pacific Smiles’ 

centres due to a range of factors, including competition and the quality of Pacific Smiles’ 

facilities and equipment (compared to those offered by competitors). Further, some 

dentists may prefer to move away from the SFA model and instead work as an employee 

dental practitioner or be a sole operator. Under Pacific Smiles’ SFAs, the dental 
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practitioners may terminate their service arrangements for convenience with varying 

notice periods.  

Pacific Smiles’ service fee revenues are determined based on the dental practitioner’s 

patient revenues. The ability of the dental practitioners to continue to generate revenue 

from patients will be instrumental in the continued growth and profitability of Pacific 

Smiles. Given the personal and sensitive nature of certain services offered by dental 

practitioners from a Pacific Smiles dental centre, patients may tend to be loyal to a 

particular dental practitioner or dental centre location, rather than to Pacific Smiles and its 

business more generally. Pacific Smiles’ ongoing success depends on its continued 

engagement by dentists who maintain a dedicated patient base and are capable of 

attracting new patients.  

(m) Ability to attract and retain dental assistants  

Unlike the SFA model which Pacific Smiles operates for its dentists, all dental assistants 

are employed by the Pacific Smiles Group. The success of Pacific Smiles’ business is 

reliant on its ability to attract, develop and retain skilled dental assistants. There is a risk 

that dental assistants may seek employment elsewhere due to a range of factors, 

including dissatisfaction with the dentists engaged by Pacific Smiles, lack of recognition 

or appreciation, the salary offered by Pacific Smiles or stress levels. 

The Fair Work Commission is currently proposing changes to the Health Professionals 

and Support Services Award applicable to dental assistants. In connection with these 

proposed changes, a Fair Work Commission wage claim process has been commenced 

with respect to the employment of dental assistants covered by the Award, including 

those employed by Pacific Smiles. That process is currently at the submissions stage, 

with evidence provided by employee interest groups and unions for revised classification 

and salaries for dental assistants employed by Pacific Smiles. A hearing is anticipated in 

mid to late October. As a result of that hearing, the Fair Work Commission may determine 

that the salary payable to dental assistants is increased, however the materiality of any 

such increase and the timing for such changes to take effect is currently unknown.  

(n) Clinical conduct risks  

Failure to recognise and manage risks in practice can result in disciplinary action against 

offending dental practitioners by regulatory and governing bodies, which could result in 

the suspension of registration of the dental practitioners, conditions on practising or even 

de-registration on grounds of unprofessional conduct. Any such disciplinary action may 

have an adverse impact on Pacific Smiles’ reputation, financial performance and financial 

position. Pacific Smiles conducts regular audits on all of the practitioners that contract for 

its services as part of its accreditation process to ensure that a high standard of care is 

being delivered to patients that visit Pacific Smiles dental centres. 

(o) Treatments and safety risks  

Transfer of infection to individuals due to safety or sterilisation breaches in a dental 

centre may lead to harm to individuals and negative reputational impacts, as well as 

negative economic consequences, on Pacific Smiles. Pacific Smiles has a clinical 

governance framework that governs infection control management procedures, including 

a training program. Treatment and safety risks are coordinated and managed by a 

dedicated clinical specialist team and monthly audits are undertaken. There is a close 

focus on internal procedures and clinical governance by management and the Board. 

This has been further enhanced by internal and external appointments to the Dental 

Advisory Committee and the clinical governance and infection prevention and control 

committees. 
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(p) Renewal of lease arrangements  

Pacific Smiles’ dental centres operate from leased premises. These leases have differing 

terms, expiry dates and renewal options. Pacific Smiles also, in the ordinary course of 

business, frequently opens new dental centres or relocates existing dental centres which, 

in each case, requires the negotiation of new lease agreements. There is a risk that one 

or more of these leases may not be renewed on terms acceptable to Pacific Smiles, at 

the same premises currently leased by Pacific Smiles, or at all. There is a heightened risk 

for new lease agreements in a scenario where Pacific Smiles is delisted from the ASX 

given landlords might be entitled to request bank guarantees or impose other more 

onerous obligations on Pacific Smiles.  

If Pacific Smiles is unable to renew its existing lease agreements or enter into new lease 

agreements on acceptable terms, this may increase Pacific Smiles’ operating costs and 

adversely affect its financial performance and position. Further, any failure by Pacific 

Smiles to comply with the terms of its leases, deterioration in relationships with its 

landlords or other actions taken by landlords may negatively impact the security of tenure 

of Pacific Smiles’ dental centres.  

While Pacific Smiles remains listed on the ASX, any new leases, or renewals of existing 

leases in certain circumstances, will not be covered by retail leases legislation in certain 

states and territories, and landlords will be able to pass relevant costs on to Pacific 

Smiles which they may not otherwise be able to do to non-ASX listed lessees. This may 

lead to increased outgoings for Pacific Smiles and may have an adverse impact on its 

financial and operating performance. 

(q) Cybersecurity and IT systems  

Pacific Smiles retains personal information about its patients, dentists and employees in 

its systems, including relating to patients’ health and sensitive information regarding 

treatments. If the data was to be illegally obtained and publicly disclosed, this would have 

a severe impact on Pacific Smiles’ reputation and clients may seek compensation.  

Pacific Smiles continues to implement cybersecurity controls aligned to the achievement 

of prescribed standards of the Australian Signals Directorate to minimise technology 

related business interruptions and to assure the privacy of patient information. However, 

adverse actors can be highly sophisticated and it is not possible to completely eliminate 

this risk.  

Pacific Smiles relies on third party providers and it is possible that they could be impacted 

by unforeseen events such as power outages, hardware failures, computer viruses, 

attacks by hackers, telecommunication failures, user errors or other unforeseen events. If 

Pacific Smiles’ information technology systems suffer severe damage, disruption or 

shutdown, Pacific Smiles’ operations may be materially and adversely affected, and fines 

may be payable by Pacific Smiles which may have an adverse effect on its financial 

position.  

(r) Increased competition  

The market for the provision of dental services is subject to significant competition. Dental 

practitioners generally compete with one another on factors such as price, convenience 

of location, responsiveness, range of services available and quality of service. Existing 

competitors or new entrants to markets in which Pacific Smiles currently operates may be 

successful in taking market share from Pacific Smiles. Notwithstanding this, Pacific 

Smiles considers it provides an attractive option to dentists and patients based on 

convenience, value, access and overall experience. 
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(s) Inconsistency of patient experience between dental centres  

Pacific Smiles’ network of dental centres operates in different locations, and in connection 

with different private health insurers. The dental centres which Pacific Smiles operates 

comprise a mixture of dental centres owned by Pacific Smiles and HBF Dental Centres. 

Pacific Smiles also, in the ordinary course of business, frequently opens new dental 

centres, relocates existing dental centres and closes underperforming dental centres.  

Patients may have differing experiences of service and quality of care from centre to 

centre, which may impact Pacific Smiles’ brand and reputation. Poor patient experience 

at any one dental centre may have adverse consequences for patient loyalty to the 

dentist and the potential for further appointment visitations. Where dental centres are 

closed, there is also a risk that Pacific Smiles is unable to retain patients at its other 

dental centres.   

(t) Reliance on third party suppliers  

Pacific Smiles relies on third party suppliers for equipment, personal protective equipment 

and dental consumables. Pacific Smiles also relies on third party providers for various 

services including point of sale software, online training platforms, online accounting 

platforms and online marketing platforms. A disruption to the operations of any of Pacific 

Smiles’ third party suppliers could restrict, interrupt or otherwise adversely affect Pacific 

Smiles’ operations. These may be for reasons including a shortage of key medical 

consumables, a production or systems outage or significant disputes (including with 

Pacific Smiles), lack of availability of maintenance services, material damage or 

destruction of a supplier’s facilities, a significant workplace safety incident or a 

compliance or cyber breach.  

In respect of physical material supplies, Pacific Smiles has long-term relationships with 

national and international suppliers and has identified alternate suppliers where 

appropriate. Additionally, Pacific Smiles seeks to hold enough necessary supplies and 

diversify its suppliers for its key categories. However, there is a risk that Pacific Smiles 

may fail to manage its inventory appropriately or achieve such diversity in its supply 

relationships at all times. There is no guarantee that Pacific Smiles will be successful in 

securing an appropriate substitute for these third party suppliers at short notice. There is 

also a risk that Pacific Smiles may not be able to retain its existing arrangements with its 

third party suppliers and any new arrangements may not be as favourable to Pacific 

Smiles. This may have an adverse impact on Pacific Smiles’ financial performance and 

future prospects.  

Pacific Smiles maintains relationships with its equipment, maintenance and consumables 

suppliers in particular, which provides Pacific Smiles with opportunities to capitalise on 

purchasing benefits and gain access to a broad catalogue of supplies, services and other 

innovative opportunities that benefit its business. If there is a breakdown in Pacific 

Smiles’ relationships with any of these suppliers, Pacific Smiles would need to seek 

alternative relationships and it is not assured that these alternative relationships will be as 

advantageous to Pacific Smiles or enable Pacific Smiles to maintain its performance. 

(u) Failure to implement business model and framework successfully  

While Pacific Smiles has significant experience as a greenfield developer and operator of 

dental centres, there is no guarantee that it will be able to continue to implement its 

organic growth model as planned. For instance, Pacific Smiles may not be able to grow 

beyond its existing dental centres due to weaker than anticipated demand for Pacific 

Smiles’ services by patients or dentists, adverse changes in the perception of Pacific 

Smiles’ brand or due to other risks noted in this Section. For this reason, Pacific Smiles 

assesses on an ongoing basis the performance of individual dental centres and may 

determine it is appropriate to close underperforming dental centres.  
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Additionally, Pacific Smiles’ ability to open new centres may be affected by a number of 

factors, including availability of suitable sites which fit within its business model and 

framework, such as appropriate shopping centres. Pacific Smiles’ growth model is also 

dependent on its ability to reach agreement with landlords in relation to lease terms, and 

its ability to continue to be engaged by dental practitioners. Any failure to successfully 

implement its business model and framework may have an adverse effect on Pacific 

Smiles’ future financial performance and growth prospects. 

(v) Insurance 

Pacific Smiles currently has in place what it believes are adequate levels of insurance for 

property, industrial and special risks (including business interruption), public liability, 

directors’ and officers’ liability, medical malpractice and workers’ compensation to protect 

Pacific Smiles from potential losses and liabilities. However, there is a possibility that 

events may arise which are not adequately covered by Pacific Smiles’ existing insurance 

policies and Pacific Smiles cannot guarantee that its existing insurance will be available 

or offered in the future. An inability of Pacific Smiles to maintain such cover in the future 

could limit the ability of Pacific Smiles to conduct its business, which could have a 

negative impact on the financial results and prospects of Pacific Smiles. Further, there is 

a risk that insurance premiums may increase to a level where Pacific Smiles considers it 

is unreasonable or not in its interests to maintain insurance cover or not to a level of 

coverage which is in accordance with current industry practice.  

(w) Access to funding and service of debt financing 

There is a risk that Pacific Smiles may not be able to raise debt finance or new equity in 

the future to continue to pursue its business strategy and grow its business. Pacific 

Smiles’ ability to raise additional funds on favourable terms, or at all, will be subject to, 

among other things, factors beyond the control of Pacific Smiles and the Directors, 

including cyclical factors affecting the economy and share markets generally. 

(x) Litigation or other disputes  

From time to time, Pacific Smiles may be involved in litigation, claims or other disputes 

relating to matters such as personal injury (for example, in relation to adverse reactions to 

services provided), privacy breaches, intellectual property, contractual matters, employee 

and workplace health and safety, Fair Work Commission and union matters and other 

claims arising in the ordinary course of Pacific Smiles’ business or otherwise.  

Litigation may adversely impact upon the operational, reputational and financial 

performance of Pacific Smiles, and may also negatively impact on the price of Pacific 

Smiles Shares. Should Pacific Smiles pursue claims against a third party, such process 

may utilise significant management and financial resources, and a positive outcome for 

Pacific Smiles cannot be guaranteed. Even if Pacific Smiles is successful in obtaining a 

judgment against a third party, Pacific Smiles may be unable to recover any monies from 

that party (for example, if the relevant third party has inadequate financial resources to 

cover any damages judgment awarded in favour of Pacific Smiles).  

Adverse litigation outcomes could negatively impact Pacific Smiles’ business, financial 

condition and reputation. 

(y) Unique business intelligence 

The value of Pacific Smiles’ services is dependent on its ability to continue to capitalise 

on its unique operating model and business intelligence related to its greenfield roll-out 

model, including its business processes and know-how. While Pacific Smiles does not 

consider it has any material intellectual property, it has certain intellectual property rights 

which are used in its operations and marketing, including business names, copyrights 
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and trademarks. There is a risk that Pacific Smiles may be unable to detect the 

unauthorised use of its intellectual property rights in all instances and, if it decides to 

enforce such rights, this may be challenging and expensive. 

Additionally, Pacific Smiles’ commercial success is dependent on its ability to operate 

without infringing, misappropriating or otherwise violating the intellectual property rights of 

others (either inadvertently or otherwise). Third parties may allege that Pacific Smiles has 

infringed, misappropriated or otherwise violated intellectual property rights in an attempt 

to gain a competitive advantage. Defending against allegations and litigation could be 

expensive, take significant time and divert management’s attention. Pacific Smiles may 

also be required to pay substantial damages or be subject to court orders prohibiting 

Pacific Smiles and its dental practitioners from engaging in certain activities. This could 

have a material adverse effect on Pacific Smiles’ business, financial condition and the 

results of its operations.  

7.3 Risks associated with accepting the Offer 

If you accept the Offer, the following risks may apply to you.  

(a) No withdrawal rights  

As the Offer is unconditional, you will not be able to withdraw your acceptance under any 

circumstances and will therefore lose your exposure to the Pacific Smiles business, any 

right to participate in an alternative proposal or to receive any further dividends (as 

discussed further below).   

(b) Possibility of alternative proposal emerging  

If you accept the Offer, you will not be able to accept any alternative proposal that may be 

made.   

However, given that Genesis Bidco has a Relevant Interest in 89.27% of the Pacific 

Smiles Shares on issue as at the Last Practicable Date, the Independent Directors 

consider it highly unlikely that any superior proposal will emerge given this would require 

the cooperation of Genesis Bidco. The Independent Expert’s Report also notes that the 

likelihood of an alternative superior offer emerging and being capable of being 

successfully executed is low.  

(c) Taxation consequences of accepting the Offer 

The taxation consequences of disposing of your Pacific Smiles Shares pursuant to the 

Offer depend on a number of factors and your particular circumstances. A general outline 

of certain Australian tax considerations of such a disposal is set out in Section 8 of this 

Target’s Statement. You should seek your own specific professional tax advice as to the 

taxation implications applicable to your circumstances. 

(d) Possible appreciation of Pacific Smiles Shares in the future  

You may be able to sell your Pacific Smiles Shares in the future for more valuable 

consideration than the Offer Price (though the Independent Directors can give no 

assurances and make no forecast of whether this will occur, and note the Offer Price 

represents a 37.5% premium to the last closing price on 9 October 2025 (being the Last 

Practicable Date)).  

(e) No right to further dividends 

If you accept the Offer, you will have no right to receive any further dividends from Pacific 

Smiles, or participate in any other capital returns to Shareholders.  
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8 Taxation considerations  

8.1 Introduction 

This Section 8 is a general summary of some Australian tax consequences for some 

Shareholders of transferring their Pacific Smiles Shares to Genesis Bidco under the 

Offer. 

It does not constitute tax advice and should not be relied upon as such. Given its general 

nature, it cannot address all possible tax consequences and cannot consider the 

circumstances of any or all Shareholders. 

The summary is based upon the Australian tax law and the ATO’s publicly known 

administrative practices in effect as at the date of this Target’s Statement. 

Shareholders should seek independent professional advice in relation to their own 

particular circumstances. 

Shareholders who are tax residents of a country other than Australia (whether or not they 

are also residents, or are temporary residents, of Australia for tax purposes), or who hold 

their Pacific Smiles Shares in connection with a taxable presence in another country, 

should take into account the tax consequences under the laws of those other countries, 

as well as under Australian law. 

8.2 Guide for certain Shareholders only 

The summary below is relevant to Shareholders who currently hold their Pacific Smiles 

Shares directly in their own names and on “capital” account (but it may not apply to any 

particular Shareholder in their personal circumstances). 

The summary is not relevant to and does not apply to Shareholders who: 

(a) currently hold their Pacific Smiles Shares on “revenue” account. This includes for 

the purposes of a business of dealing in securities, including by making a gain on 

disposal; 

(b) acquired their Pacific Smiles Shares pursuant to an employee share, option or 

rights plan; 

(c) are financial institutions, insurance/life insurance companies, partnerships, 

superannuation funds, tax exempt organisations, temporary residents or other 

entities or persons to whom specific tax rules apply; 

(d) are Australian residents who currently hold their Pacific Smiles Shares as part of 

an enterprise carried on at or through a permanent establishment in a foreign 

country; or 

(e) change or changed their tax residence while holding Pacific Smiles Shares. 

This list of excluded Shareholders is not intended to be exhaustive. Shareholders should 

seek independent professional advice in relation to their own particular circumstances. 

8.3 Australian resident Shareholders – disposal of Pacific Smiles Shares 

The following is a general summary of some Australian income tax implications expected 

to arise for some Australian resident Shareholders on disposal of their Pacific Smiles 

Shares under the Offer. 
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(a) Disposal of Pacific Smiles Shares 

The disposal of Pacific Smiles Shares by Shareholders to Genesis Bidco will constitute a 

disposal (or CGT event) for CGT purposes. The time of the disposal for CGT purposes is: 

 in the case of a Pacific Smiles Shareholder who accepts the Offer, the date that the 
Shareholder accepts the Offer; and 

 in the case of a Shareholder whose Pacific Smiles Shares are compulsorily 
acquired in accordance with Part 6A.1 of the Corporations Act, the date when 
Genesis Bidco becomes the owner of the shares. 

(b) Calculating a capital gain or loss 

Making a capital gain or loss 

A Shareholder will make: 

 a capital gain if the “capital proceeds” from the disposal of their Pacific Smiles 
Shares are greater than the “cost base” of the Pacific Smiles Shares; or 

 a capital loss if the “capital proceeds” from the disposal of their Pacific Smiles 
Shares are less than the “reduced cost base” of the Pacific Smiles Shares. 

A Shareholder who acquired Pacific Smiles Shares at different times may make capital 

gains on some shares and capital losses on other shares. Capital gains and losses must 

be calculated separately for each tranche of Pacific Smiles Shares. 

Capital proceeds 

The capital proceeds received for the disposal of a Shareholder’s Pacific Smiles Shares is 

the Offer Price of $2.20 cash per Pacific Smiles Share. 

Cost base and reduced cost base 

The cost base (and reduced cost base) of the Pacific Smiles Shares should generally be 

their cost of acquisition and certain non-deductible incidental costs of acquisition, 

ownership and disposal. Certain costs are excluded from the calculation of the reduced 

cost base. A Shareholder who acquired Pacific Smiles Shares at different times may have 

different cost bases (and reduced cost bases) for each tranche of Pacific Smiles Shares. 

CGT discount 

Individuals, complying superannuation entities or trustees (other than of complying 

superannuation entities) that have held the Pacific Smiles Shares for at least 12 months 

(excluding the days of acquisition and disposal) prior to the CGT event may be entitled to 

discount the amount of any capital gain (after application of capital losses, whether from 

Pacific Smiles Shares, other assets or brought forward from prior years). 

The discount is half (½) in the case of individuals and trustees (other than of complying 

superannuation entities) and one-third (⅓) for complying superannuation entities. 

Whether a beneficiary of a trust (other than of complying superannuation entities) will be 

entitled to retain the trustee’s CGT discount will depend on the particular circumstances of 

the beneficiaries. 

Companies that hold Pacific Smiles Shares are not eligible for a CGT discount. 
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Capital gains subject to tax 

As noted above, capital losses from the same and prior years are deducted from the capital 

gains before the application of the CGT discount. 

If the capital gains exceed the capital losses, the discount (if any) is applied and the 

discounted net capital gains are included in the assessable income of the relevant Pacific 

Smiles Shareholder and is subject to income tax. If the capital losses from the current year 

exceed the capital gains, the net capital losses cannot be deducted against other income 

for income tax purposes, but can be carried forward to offset future capital gains (subject 

to satisfaction of loss recoupment tests for certain taxpayers). 

8.4 Non-resident Shareholders – disposal of Pacific Smiles Shares 

Shareholders who are not residents of Australia for Australian tax purposes and do not 

hold their Pacific Smiles Shares in carrying on a business at or through a permanent 

establishment in Australia will generally not have to pay Australian tax on any capital gain 

when they dispose of their Pacific Smiles Shares as Pacific Smiles does not expect that 

the “principal asset test” will be met. The principal asset test requires that the market 

value of Pacific Smiles’ direct and indirect interests in Australian land (including leases) is 

more than the market value of its other assets on the day that Genesis Bidco becomes 

the owner of the Pacific Smiles Shares. 

Even if the principal asset test is met, non-resident Shareholders who do not hold their 

Pacific Smiles Shares in carrying on a business at or through a permanent establishment 

in Australia and who, together with their associates, do not hold at least a 10% interest in 

Pacific Smiles: 

 on the day that Genesis Bidco becomes the owner of the Pacific Smiles Shares; or 

 for a continuous period of 12 months in the two years ending on that date, 

(the “non-portfolio interest test”) will generally not have to pay Australian tax on any 

capital gain when they dispose of their Pacific Smiles Shares. 

8.5 Withholding tax – disposal of Pacific Smiles Shares 

Genesis Bidco may have an obligation to withhold an amount of up to 15% of the 

consideration payable to Shareholders and pay such amount to the ATO. 

Genesis Bidco should not have an obligation to withhold tax if either the principal asset 

test or the non-portfolio interest test is not met. The Bidder’s Statement states that 

Genesis Bidco is not currently aware of any amounts that are or would be treated as 

withholding amounts under the terms of the Offer, but notes it is possible that Genesis 

Bidco may become aware of an obligation in this regard and reserves the right to 

withhold. 

8.6 GST 

Shareholders should not be liable for GST in respect of a disposal of their Pacific Smiles 

Shares. However, Shareholders may be charged GST on costs relating to their 

participation in the Offer (such as adviser fees). Shareholders that are registered for GST 

may be entitled to input tax credits or reduced input tax credits for such costs. 

8.7 Stamp duty 

Shareholders should not be liable for any stamp duty in any Australian State or Territory 

in relation to the disposal of their Pacific Smiles Shares.  
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9 Additional information  

9.1 Bid Implementation Agreement 

On 10 October 2025, Pacific Smiles and Genesis Bidco entered into a Bid 

Implementation Agreement, pursuant to which Genesis Bidco agreed to make its 

unconditional off-market takeover bid to acquire all of the Pacific Smiles Shares that it 

does not already own for $2.20 cash per Pacific Smiles Share. 

A summary of the key terms of the Bid Implementation Agreement is set out in section 

10.1 of the Bidder’s Statement, and a full copy of the Bid Implementation Agreement was 

released to the ASX on the date of this Target’s Statement. 

9.2 Interests of Directors in Pacific Smiles 

As at the Last Practicable Date, none of the Directors had a Relevant Interest in Pacific 

Smiles Shares.  

Further, none of the Directors have acquired or disposed of interests in Pacific Smiles 

Shares in the four months ending on the date of this Target’s Statement. 

9.3 Interests of Directors in Genesis Bidco 

As at the Last Practicable Date, the Directors had the following Relevant Interests in the 

securities of Genesis Bidco or any Related Body Corporate of Genesis Bidco. 

Director Relevant Interest 

Mr Gary Carroll Nil 

Dr Michael Caristo Nil 

Mr Christopher Yoo Nil 

Ms Tara Hariharan Nil 

Mr Steven Rubic Nil 

Mr Brent Cubis Nil 

Additionally, each of Dr Michael Caristo, Mr Christopher Yoo and Ms Tara Hariharan were 

appointed as Directors of Pacific Smiles by Genesis Bidco, and have the following roles 

within the Bidder Group:  

 Dr Michael Caristo and Mr Christopher Yoo are each founding partners of Genesis 
Capital and current directors of various Genesis Capital portfolio companies, 
including Genesis Bidco; and 

 Ms Tara Hariharan is employed as an investment manager at Genesis Capital and 
is a current director of Genesis Capital and its portfolio company, Impression Dental 
Group.  
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Accordingly, the Pacific Smiles Board established the Independent Board Committee 
(comprising only the Independent Directors) for the purposes of evaluating and negotiating 
the Offer and preparing this Target’s Statement.   

9.4 Impact of the Offer on Pacific Smiles’ senior employee and Director arrangements  

The Offer will not have any impact on Pacific Smiles’ arrangements for its senior 

employees or Directors. 

9.5 Material litigation  

As at the Last Practicable Date, Pacific Smiles is not aware of any material disputes or 

litigation being undertaken, commenced or threatened against any member of the Pacific 

Smiles Group. 

9.6 Consents  

(a) Independent Directors’ consent 

Each of the Independent Directors has given and not withdrawn their consent to: 

 being named in this Target's Statement in the form and context in which they are 
named; and 

 statements attributable to them being included in this Target's Statement in the 
form and context in which they appear. 

(b) Pacific Smiles’ consent 

The Independent Directors have consented to the dispatch of the Bidder’s Statement to 
Shareholders earlier than 14 days after the date it was given to Pacific Smiles. 

(c) Third parties 

The following parties have given, and have not withdrawn before the lodgement of this 

Target’s Statement with ASIC, their written consent to be named in this Target’s Statement 

in the form and context in which they are so named and to the inclusion of statements 

attributable to them in the form and context in which they appear: 

 Gilbert + Tobin, to being named in this Target’s Statement, and the covering page 
to this Target’s Statement dispatched to Shareholders, as Australian legal advisers 
to Pacific Smiles; and 

 Automic Pty Ltd (ACN 152 260 814), to being named in this Target’s Statement as 
share registry to Pacific Smiles. 

Additionally, Deloitte Corporate Finance Pty Limited has given (in its Independent Expert’s 

Report), and has not withdrawn before the Last Practicable Date, its consent to: 

 be named in this Target’s Statement as the Independent Expert in the form and 
context in which it is named; 

 the inclusion of the Independent Expert’s Report in the form and context in which it 
is included in this Target’s Statement; and 

 the inclusion of statements and references in this Target’s Statement which are 
based on or referable to statements made in the Independent Expert’s Report in 
the form and context in which each such reference is included. 
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None of the persons named above have caused or authorised the issue of this Target’s 

Statement, nor makes or purports to make any statement in this Target’s Statement or any 

statement on which a statement in this Target’s Statement is based or takes any 

responsibility for any part of this Target’s Statement, other than any reference to its name. 

(d) Publicly available information  

As permitted by ASIC Corporations (Takeover Bids) Instrument 2023/683, this Target’s 

Statement may include or be accompanied by statements which are made in documents 

lodged with ASIC or ASX. Provided this Target’s Statement fairly represents such 

statements, the consent of the parties making those statements is not required for, and 

those parties have not consented to, the inclusion of such statements in this Target’s 

Statement.  

Shareholders may, during the Offer Period, obtain a copy of the documents (free of charge) 

in which the aforementioned statements appear (or in which statements based on those 

statements appear, as the case may be), or the relevant part(s) of any of those documents, 

by contacting Pacific Smiles on 02 4930 2000 between 8.30am and 5.30pm (Sydney time), 

Monday to Friday (excluding public holidays), or email 

investor.relations@pacificsmiles.com.au. 

In addition, as permitted by ASIC Corporations (Consents to Statements) Instrument 

2016/72, this Target’s Statement may include or be accompanied by statements fairly 

representing a statement by an official person, or statements from a public official 

document or a published book, journal or comparable publication. 

9.7 ASIC modifications  

Pacific Smiles has received in-principle approval from ASIC for an exemption from the 

requirements of section 638 of the Corporations Act so that this Target’s Statement does 

not need to contain information to the extent that it is known only to Dr Michael Caristo, Mr 

Christoper Yoo or Ms Tara Hariharan for the reasons set out in Section 1.5 of this Target’s 

Statement.  This is on the basis that each of the Nominee Directors have been appointed 

as Directors of Pacific Smiles by Genesis Bidco, and may therefore have a potential conflict 

of interest in respect of the Offer.   

The Pacific Smiles Board established the Independent Board Committee comprising only 

the Independent Directors for the purposes of evaluating and negotiating the Offer and 

preparing this Target’s Statement.  Accordingly, each of the Nominee Directors were not 

involved in Pacific Smiles’ evaluation of the Offer, have not participated in any Pacific 

Smiles Board or Independent Board Committee deliberations regarding the Offer and this 

Target’s Statement. 

In addition, ASIC has published various instruments which modify the Corporations Act 

and provide exemptions to certain provisions of the Corporations Act, including those in 

Chapter 6 of the Corporations Act. These instruments apply generally to all persons, 

including Pacific Smiles. 

Amongst others, Pacific Smiles has relied on ASIC Corporations (Takeover Bids) 

Instrument 2023/683, which permits this Target’s Statement to include or be 

accompanied by statements which are made in documents lodged with ASIC or ASX, 

without the consent of the parties making those statements, provided this Target’s 

Statement fairly represents such statements. 
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9.8 No other material information  

This Target’s Statement is required to include all information that Shareholders and their 

professional advisers would reasonably require to make an informed assessment 

whether to accept the Offer, but: 

 only to the extent to which it is reasonable for investors and their professional 
advisers to expect to find the information in this Target’s Statement; and 

 only if the information is known to any of the Independent Directors. 

As noted in Section 9.7 above, Pacific Smiles has received in-principle approval from 

ASIC for an exemption from the requirements of section 638 of the Corporations Act to 

the extent that it would require the disclosure of information that is known only to the 

Nominee Directors.   

Therefore, the Independent Directors are of the opinion that the information that 

Shareholders and their professional advisers would reasonably require to make an 

informed assessment of whether to accept the Offer is the information contained in: 

 the Bidder’s Statement (to the extent that the information is not inconsistent with or 
superseded by information in this Target’s Statement); 

 Pacific Smiles’ releases to ASX before the date of this Target’s Statement; 

 documents lodged by Pacific Smiles with ASIC before the date of this Target’s 
Statement; and 

 this Target’s Statement. 

The Independent Directors have assumed, for the purposes of preparing this Target’s 

Statement, that the information contained in the Bidder’s Statement is accurate (unless 

they have expressly indicated otherwise in this Target’s Statement). However, the 

Independent Directors do not take any responsibility for the contents of the Bidder’s 

Statement and are not to be taken as endorsing, in any way, any or all of the statements 

contained in it. 

In deciding what information should be included in this Target’s Statement, the 

Independent Directors have had regard to: 

 the nature of the Pacific Smiles Shares (being fully paid ordinary shares); 

 the matters which Non-Associated Shareholders may reasonably be expected to 
know; 

 the fact that certain matters may reasonably be expected to be known to the 
professional advisers of Shareholders; and 

 the time available to Pacific Smiles to prepare this Target’s Statement.  F
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10 Approval of this Target’s Statement  

This Target’s Statement has been approved by a resolution passed by the Independent 

Directors.  

Signed for and on behalf of Pacific Smiles Group Limited by: 

 

Mr Steven Rubic 

Chair of the Independent Board Committee 

Non-Executive Director
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Schedule 1 Dictionary 

1 Definitions 

The following terms in this Target’s Statement have the meanings set out below. 

ASIC means the Australian Securities and Investments Commission. 

Associate has the meaning given under section 9 of the Corporations Act. 

ASX means ASX Limited (ABN 98 008 624 691) or, as the financial market, the 

Australian Securities Exchange, where the context requires. 

ASX Settlement Operating Rules means operating rules of the settlement facility 

provided by ASX Settlement Pty Ltd ACN 008 504 532. 

ATO means the (Federal) Commissioner of Taxation or the Australian Taxation Office. 

Attachment means an attachment to this Target’s Statement.  

Bid Implementation Agreement means the agreement between Pacific Smiles and 

Genesis Bidco dated 10 October 2025 which sets out the terms of the Offer. 

Bidder Group means Genesis Bidco and the entities wholly owned or Controlled by 

Beam Dental Holdings Limited ACN 676 301 456, and Bidder Group Member or 

member of the Bidder Group means any one of them. 

Bidder’s Statement means the bidder’s statement dated 10 October 2025 prepared by 

Genesis Bidco in respect of the Offer. 

Board or Pacific Smiles Board means the board of Directors of Pacific Smiles. 

Business Day means a day on which banks are open for general banking business in 

Sydney (not being a Saturday, Sunday or public holiday in that place). 

CGT means the Australian income tax regime that determines and imposes tax, 

commonly referred to as capital gains tax, on capital gains. 

CHESS Holding means a holding of shares on the CHESS Subregister of Pacific Smiles. 

CHESS Subregister has the meaning given in the ASX Settlement Operating Rules. 

Competing Proposal means any offer, proposal, expression of interest, transaction, 

agreement or arrangement (whether existing before, on or after the date of the Bidder’s 

Statement) which, if entered into or completed substantially in accordance with its terms, 

would: 

(a) require or result in the Offer not being implemented substantially in accordance 

with the terms of the Bid Implementation Agreement or requiring Genesis Bidco to 

abandon, or otherwise fail to proceed with the Offer; 
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(b) result in a person either alone or together with any of its Associates (other than 

Genesis Bidco and its Associates or Related Bodies Corporate): 

(i) directly or indirectly acquiring, receiving, becoming the holder of, having the 

right to acquire, or otherwise obtain: 

(A) a Relevant Interest in; 

(B) a legal, beneficial or economic interest (including by way of any equity 

swap, contract for difference or other derivative, or similar transaction 

or arrangement) in; or 

(C) control of, 

10% or more of the issued Pacific Smiles Shares; or 

(ii) directly or indirectly acquiring, receiving, becoming the holder of, having the 

right to acquire, or otherwise obtain, a legal, beneficial or economic interest 

(including by way of any equity swap, contract for difference or other 

derivative, or similar transaction or arrangement) in, control of: 

(A) 10% or more of the issued Pacific Smiles Shares; or 

(B) all or a material part of the business or assets of Pacific Smiles and its 

subsidiaries (taken as a whole); or 

(C) directly or indirectly acquiring Control of Pacific Smiles or any material 

Related Body Corporate of Pacific Smiles; or 

(D) otherwise directly or indirectly acquiring or merging with Pacific Smiles 

or any material Related Body Corporate of Pacific Smiles, whether by 

way of takeover bid, members’ or creditors’ scheme of arrangement, 

reverse takeover, shareholder approved acquisition, capital reduction, 

buy back, sale or purchase of shares, other securities or assets, 

assignment of assets and liabilities, incorporated or unincorporated 

joint venture, dual-listed company (or other synthetic merger), deed of 

company arrangement, any debt for equity arrangement, 

recapitalisation, refinancing or other transaction or arrangement. 

Control has the meaning given in section 50AA of the Corporations Act and Controlled 

has a corresponding meaning. 

Controlling Participant has the meaning given in the ASX Settlement Operating Rules. 

Corporations Act means the Corporations Act 2001 (Cth) and any regulations made 

under, and modifications made in respect of, that Act. 

Directors or Pacific Smiles Directors means the directors of Pacific Smiles. 

FY means a financial year ending 30 June. 

Genesis Bidco means Beam Dental Bidco Pty Limited (ACN 676 303 254). 

Genesis Capital means Genesis Capital Manager I Pty Limited (ACN 634 339 576). 

GST means the goods and services tax. 
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Independent Board Committee means the committee established by the Pacific Smiles 

Board for the purposes of evaluating and negotiating the Offer and preparing this Target’s 

Statement, comprising the Independent Directors. 

Independent Directors means each of Mr Gary Carroll, Mr Steven Rubic and Mr Brent 

Cubis.  

Independent Expert means Deloitte Corporate Finance Pty Limited (ACN 003 833 127, 

AFSL 241457).  

Independent Expert’s Report means the report prepared and issued by the 

Independent Expert in relation to the Offer, as contained in Attachment A to this Target’s 

Statement.  

Issuer Sponsored Holding means a holding of Pacific Smiles Shares on Pacific Smiles’ 

issuer sponsored subregister.  

Last Practicable Date means 9 October 2025, being the last practicable trading date on 

ASX prior to finalisation of this Target’s Statement. 

Listing Rules means the official listing rules of ASX as amended or varied from time to 

time. 

Nominee Directors means each of Dr Michael Caristo, Mr Christopher Yoo and Ms Tara 

Hariharan.  

Non-Associated Shareholders means the holders of Pacific Smiles Shares (other than 

Genesis Bidco and its Associates). 

Offer means the off-market takeover offer by Genesis Bidco for all the Pacific Smiles 

Shares it does not already own under the terms and conditions contained in section 11 of 

the Bidder’s Statement. 

Offer Period means the period during which the Offer will remain open for acceptance in 

accordance with the terms and conditions of the Bidder’s Statement. 

Offer Price means $2.20 cash per Pacific Smiles Share. 

Original Genesis Bidco Bid means the off-market takeover bid for all of the Pacific 

Smiles Shares by Genesis Bidco on the terms set out in the replacement bidder’s 

statement dated 1 October 2024 (as supplemented).  

Pacific Smiles Group means Pacific Smiles and each of its Subsidiaries and Pacific 

Smiles Group Member or member of the Pacific Smiles Group means any one of 

them. 

Pacific Smiles or Company means Pacific Smiles Group Limited (ABN 42 103 087 449). 

Pacific Smiles Shares or Shares means fully paid ordinary shares in the capital of 

Pacific Smiles. 

Register Date means 7:00pm (Sydney time) on 10 October 2025, being the date set by 

Genesis Bidco under section 633(2) of the Corporations Act.  

Register means the register of members maintained by Pacific Smiles in accordance with 

the Corporations Act. 
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Related Body Corporate has the meaning given in section 50 of the Corporations Act. 

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations 

Act. 

Rights means all accretions, rights or benefits of whatever kind attaching to or arising 

from or in respect of the Pacific Smiles Shares, whether directly or indirectly at or after the 

Announcement Date, including, without limitation all rights to receive dividends (but 

excluding the attaching franking credit), to receive or subscribe for shares, units, notes, 

options, or other securities and to receive all other distributions or entitlements declared, 

paid, made or issued by Pacific Smiles or any Pacific Smiles Group Member after the 

date of this Target’s Statement. 

Section means a section of this Target’s Statement. 

SFA has the meaning given in Section 5.1. 

Shareholders means the holders of Pacific Smiles Shares. 

Subsidiary has the meaning given in section 46 of the Corporations Act. 

Superior Proposal means a bona fide Competing Proposal which at least a majority of 

the Independent Board Committee, acting in good faith and in order to satisfy what at 

least a majority of the Independent Board Committee considers to be its fiduciary or 

statutory duties, and after having obtained advice from its legal advisers, determines:  

(a) is reasonably capable of being completed in accordance with its terms in a 

reasonable time; and  

(b) would be reasonably likely to be more favourable to Non-Associated Shareholders 

than the Offer,  

taking into account all aspects of the Competing Proposal, including its conditions, the 
identity and the financial condition of the person making such proposal and all relevant 
legal, regulatory and financial matters. 

Target’s Statement means this document and includes the Attachments to it. 

Voting Power has the meaning given in section 610 of the Corporations Act.  

VWAP means the volume weighted average price of Pacific Smiles Shares sold on the 

ASX over the relevant period. 

your Pacific Smiles Shares means, subject to sections 11.1(d) and 11.1(e) of the 

Bidder’s Statement, the Pacific Smiles Shares: 

(a) of which you are registered or entitled to be registered as the holder in the Register 

on the Register Date; or 

(b) to which you are able to give good title at the time you accept the Offer during the 

Offer Period. 
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2 Interpretation  

(a) Unless otherwise specified, words and phrases have the meaning given in the 

Corporations Act. 

(b) Where a term is defined, its other grammatical forms have a corresponding 

meaning. 

(c) A reference to a statute, ordinance, code or other law includes regulations and 

other instruments under it and consolidations, amendments, re-enactments or 

replacements of any of them. 

(d) Headings and bold type are for convenience only and do not affect the 

interpretation of this Target’s Statement. 

(e) The singular includes the plural and vice versa. 

(f) Words importing any gender include all genders. 

(g) A reference to a person includes any company, partnership, joint venture, 

association, corporation or other body corporate. 

(h) Unless otherwise specified, a reference to a section or paragraph are to a section 

of or paragraph in this Target’s Statement. 

(i) Unless otherwise specified, a reference to time is a reference to the time in Perth, 

Australia. 

(j) Unless otherwise specified, a monetary amount is in Australian dollars. 
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Attachment A Independent Expert's Report 

See following page.  
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Corporate Directory 

Pacific Smiles Group Limited  

Level 1, 6 Molly Morgan Drive 

Green Hills NSW 2323 

Telephone: +61 2 4930 2000 

Facsimile: +61 2 4930 2099 

Pacific Smiles Directors 

Mr Gary Carroll – Managing Director & Chief Executive Officer 

Dr Michael Caristo – Non-Executive Chair 

Mr Christopher Yoo – Non-Executive Director 

Ms Tara Hariharan – Non-Executive Director 

Mr Steven Rubic – Non-Executive Director 

Mr Brent Cubis – Non-Executive Director 

Joint Company Secretaries 

Elizabeth Spooner 

David Hwang 

Registry 

Automic Pty Ltd (ACN 152 260 814) 

Level 5, 126 Phillip Street 

Sydney NSW 2000 

1300 288 664 (within Australia) 

+61 2 9698 5414 (outside Australia) 

Legal Adviser 

Gilbert + Tobin 

Level 16, Brookfield Place Tower 2 

123 St Georges Terrace 

Perth WA 6000 
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