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Joint Takeover Booklet of Rhinomed Limited and 
Rhinomed Health Corporation Lodged 

 

2 June 2025: Melbourne, Australia. 

Further to the joint announcement made on 10 April 2025 by Rhinomed Limited (Rhinomed or 

the Company) and Rhinomed Health Corporation (a company incorporated in Delaware, 

United States) (RHC) in relation to the off-market takeover offer by RHC to acquire all of the 

issued shares in Rhinomed (Shares) that it, and its Associates, do not already own or control 

(Offer), the Company announces that: 

(a) it has been served today with the Bidder's Statement dated 2 June 2025 
(Bidder's Statement) from RHC in relation to the Offer, which has been lodged 
by RHC with the Australian Securities and Investments Commission (ASIC); and  

(b) it has lodged its Target's Statement dated 2 June 2025 (Target's Statement) 
with ASIC today in response to the Offer.  

The Bidder's Statement and Target's Statement are both contained in one document being the 

joint takeover booklet dated 2 June 2025 (Takeover Booklet) at Sections 3 and 4 of the 

Takeover Booklet respectively. The Takeover Booklet also includes the Independent Expert's 

Report by Moore Australia at Section 5 of the Takeover Booklet which forms part of the 

Target's Statement. 

The Takeover Booklet (comprising both the Bidder's Statement and Target's Statement) are in 

the process of being contemporaneously dispatched to Rhinomed shareholders pursuant to 

items 6 and 12 of section 633(1) of the Corporations Act 2001 (Cth). A copy of the Takeover 

Booklet is attached to this announcement.  

Offer 

Under the Offer, Rhinomed shareholders will have the option to receive, subject to the 

fulfilment (or waiver) of the conditions of the Offer, either: 

(a) 4 cents in cash per Share (Cash Consideration). The Cash Consideration 
represents a 33.3% premium to the Company's most recent capital raising 
which completed in the third quarter of 2024; or  

(b) one newly issued and fully paid common share of RHC for each Share (Scrip 
Consideration).1 

For the avoidance of doubt, each Rhinomed shareholder can accept Cash Consideration or 
Scrip Consideration but not a combination of both. The offer and sale of Scrip Consideration is 

 
1 The option to elect to receive Scrip Consideration is limited to Australian holders and certain eligible foreign holders.  
Subject to receipt of ASIC Relief, Ineligible foreign holders will only be entitled to receive the Cash Consideration. 
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subject to compliance with the United States federal and state securities laws and may not be 
offered or sold in the United States or to a U.S. person absent (i) registration, or (ii) an 
applicable exemption from the registration requirements of the Securities Act of 1933, as 
amended (U.S. Securities Act) and applicable state securities laws. 

Independent Expert  

The Independent Expert has concluded that the Cash Consideration is fair and reasonable. The 
Independent Expert has estimated the pre-Offer Share price2 to be between nil cents and 3.6 
cents per share on a control basis and slightly lower on a minority basis. The Cash 
Consideration of 4 cents per Share therefore represents a premium to the pre-Offer Share 
price.  

The Independent Expert has concluded that the Scrip Consideration is not fair and not 
reasonable. Your Rhinomed Directors do not make any recommendation with respect to the 
Scrip Consideration of the Offer. The election of the Scrip Consideration will depend on each 
Rhinomed shareholder's individual circumstances.  

Offer supported by Rhinomed Board 

Your Rhinomed Directors recommend that in the absence of a superior proposal you ACCEPT 
the Offer for all of your Shares on the basis of the Cash Consideration.  The detailed reasons 
for this recommendation are set out in Section 4.1 of the Target’s Statement. 

Your Rhinomed Directors intend to ACCEPT the Offer for all the Shares they hold or otherwise 
control, in the absence of a superior proposal, and Elect to receive the Scrip Consideration 
except for John McBain in relation to the 36,414,987 Shares held by Thirty-Fifth Celebration 
Pty Ltd (an entity he controls) for which, as at the date of the Takeover Booklet, he is 
undecided as to whether he will Elect Cash Consideration or Scrip Consideration. For the 
avoidance of doubt, John McBain will ACCEPT the Offer and Elect to receive the Scrip 
Consideration in relation to the 141,667 Shares held directly by John McBain, 49,999,990 
Shares held by Fifty Second Celebration Pty Ltd, and 7,194,912 Shares held by Picton Cove Pty 
Ltd, being entities controlled by John McBain. 

An electronic copy of the Takeover Booklet and updates in relation to the Offer will be made 
available on the Company's website (https://www.rhinomed.global/investor-information/). 

This announcement has been authorised for release to the market by the Company Secretary. 

NEITHER THIS ANNOUNCEMENT NOR ANYTHING CONTAINED HEREIN SHALL CONSTITUTE AN 

OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY THE SCRIP CONSIDERATION OR 

ANY OTHER SECURITIES OF RHC. 

 

 
2 The pre-Offer Rhinomed Share price is estimated using a capitalised future maintainable revenues method, cross 
checked to the offer price under the rights issue conducted by Rhinomed in September 2024.  
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Company 

Michael Johnson,  

CEO & Director 

+61 (0) 3 8416 0900 

mjohnson@rhinomed.global 

Follow us on X @rhinomedceo 

  

About Rhinomed Limited  

Rhinomed Limited is a Melbourne, Australia based nasal and airway technology company that has developed an innovative nasal 

technology platform that can improve air flow and provide both drug delivery and diagnostic capabilities.  
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Takeover Booklet 
Rhinomed Limited 

ACN 107 903 159 

Rhinomed Health Corporation 

This Takeover Booklet contains an off-market takeover offer by Rhinomed Health Corporation (the Bidder), 
an entity wholly owned by William Whitney George (Whitney George) to acquire all your ordinary shares in 

Rhinomed Limited (ACN 107 903 159) (Rhinomed) for either 4 cents cash per Rhinomed Share (Cash 
Consideration) or 1 newly issued and fully paid common share of the Bidder for each Rhinomed Share (Scrip 

Consideration). 

This Takeover Booklet contains a copy of a Bidder's Statement from the Bidder dated 2 June 2025 and a 
Target's Statement from Rhinomed dated 2 June 2025. 

This is an important document and requires your immediate attention.  If you are in any doubt about how to 
deal with this document, you should consult an appropriately licenced professional adviser immediately. 

 
 

Rhinomed's legal adviser 

 
 
 

Bidder's Australian legal adviser 

 
 
 
 

Bidder’s US legal adviser 
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IMPORTANT INFORMATION 

Nature of this Takeover Booklet 

This Takeover Booklet includes: 







A Bidder's Statement dated 2 June 2025 issued by the Bidder under Part 6.5 of the 
Corporations Act 2001 (Cth) (the Corporations Act) containing the Offer dated [] 2025 
by the Bidder to acquire all of your Rhinomed Shares;  

A Target's Statement dated 2 June 2025 issued by Rhinomed under Part 6.5 of the 
Corporations Act in response to the Bidder's Statement issued by the Bidder; and 

a report (the Independent Expert's Report) prepared by Moore Australia (Vic) Pty Ltd 
(AFSL No. 247362) (the Independent Expert) in accordance with the requirements of 
section 640 of the Corporations Act that states whether, in the opinion of the Independent 
Expert, the Offer is fair and reasonable and gives the reasons for forming that opinion. The 
Independent Expert's Report is set out in Section 5 of this Takeover Booklet.  

ASIC disclaimer 

A copy of this Takeover Booklet (which includes the Bidder's Statement, Target's Statement and 
Independent Expert's Report) was lodged with ASIC on 2 June 2025. ASIC and its respective 
officers and representatives do not take any responsibility for the contents of this Takeover 
Booklet (including the Bidder's Statement, Target's Statement and Independent Expert's Report). 

Date of this Takeover Booklet 

This Takeover Booklet is dated 2 June 2025. 

Defined terms 

A number of defined terms are used in this Takeover Booklet which are defined in the Glossary. 

The Independent Expert's Report contains its own defined terms which may differ from those set 
out in the Glossary. 

No financial product or investment advice 

The information contained in this Takeover Booklet is not financial product nor investment advice. 
Neither the Bidder nor Rhinomed are licensed to provide financial product advice. No cooling off 
regime applies in relation to the acquisition of Bidder Shares if an Election is made to receive Scrip 
Consideration.  

Investment decisions 

This Takeover Booklet has been prepared without reference to the investment objectives, financial 
situation or particular needs of any Rhinomed Shareholder or any other person.  It is important 
that you read this Takeover Booklet in its entirety before making any investment decision. If you 
are in any doubt in relation to these matters, you should consult an independent licenced financial 
and other suitable professional adviser. 
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Disclaimer as to forward looking statements 

This Takeover Booklet contains both historical and forward-looking statements. All statements 
other than statements of historical fact are, or may be deemed to be, forward-looking statements.  

The forward-looking statements in this Takeover Booklet are based on, among other things, 
assumptions, expectations, estimates, objectives, plans and intentions as at the date of this 
Takeover Booklet.  Forward-looking statements generally may be identified by the use of forward-
looking words or phrases such as "believe", "expect", "aim", "anticipate", "intending", "likely", 
"should", "estimated", "potential", "may", "planned", "foreseeing", or other similar words and 
phrases. Similarly, statements that describe the Bidder's or Rhinomed's objectives, plans, goals or 
expectations are or should be considered to be forward-looking statements.  The statements in 
this Takeover Booklet about the impact that the Offer may have on the results of Rhinomed's 
operations, and the advantages and disadvantages anticipated to result from the Offer, are also 
forward-looking statements. 

You should be aware that such forward-looking statements are not guarantees of future events 
and are only predictions and are subject to inherent known and unknown risks and uncertainties, 
which include factors and risks specific to the industry in which Rhinomed operates, as well as 
general economic conditions and interest rates and conditions in the financial markets.  Actual 
events or results may differ materially from the events or results expressed or implied in any 
forward-looking statement.  

None of the Bidder, Rhinomed nor any of their respective affiliates or related entities nor any of its 
or their Subsidiaries, nor any of their respective directors, officers, employees or advisers nor any 
person named in this Takeover Booklet with their consent or any person involved in the 
preparation of this Takeover Booklet, 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.  You are cautioned not to place 
undue reliance on any forward-looking statement.  

The forward-looking statements in this Takeover Booklet reflect views held only as at the date of 
this Takeover Booklet. Other than to the extent required by law, the Bidder and Rhinomed have no 
intention of updating or revising any forward-looking statements after the date of this Takeover 
Booklet regardless of whether new information, future events or any other factors affect the 
information contained in this Takeover Booklet. 

Disclaimer as to information 

The Bidder has prepared, and is solely responsible for, the Bidder's Information. To the maximum 
extent permitted by law, neither the Bidder, any other member of the Bidder's group, their 
respective affiliates or respective related entities nor any of its or their Subsidiaries, nor any of 
their respective directors, officers, employees or advisers is responsible for the accuracy or 
completeness of the information contained in this Takeover Booklet other than the Bidder's 
Information and disclaim any liability in this regard. Neither Rhinomed, its affiliates or related 
entities nor any of its or their Subsidiaries, nor any of their respective directors, officers, 
employees or advisers assume any responsibility for the accuracy or completeness of the Bidder's 
Statement and Bidder's Information. Information in the Bidder's Statement and Bidder's 
Information about Rhinomed has not been independently verified by the Bidder. If the information 
obtained from Rhinomed or the publicly available information is inaccurate or incomplete, this may 
affect the information included in the Bidder's Statement and Bidder's Information. In particular, if 
the information has been used as the basis for forward-looking statements in the Bidder's 
Statement and Bidder's Information, this may add to the risk that actual values, results, 
performance or achievements will differ materially from those expressed or implied by the 
forward-looking statements. Accordingly, the Bidder does not, subject to the Corporations Act, 



make any representation or warranty, express or implied, as to the accuracy or completeness of 
such information.  

Rhinomed has prepared, and is responsible for, the Target's Information. To the maximum extent 
permitted by law, neither Rhinomed, its affiliates or related entities nor any of its or their 
Subsidiaries, nor any of their respective directors, officers, employees or advisers is responsible for 
the accuracy or completeness of the information contained in this Takeover Booklet other than the 
Target Information and disclaim any liability in this regard.  Neither the Bidder, any other member 
of the Bidder, nor any of their respective affiliates or related entities nor any of its or their 
Subsidiaries, nor any of their respective directors, officers, employees or advisers assume any 
responsibility for the accuracy or completeness of the Target's Information. Information in the 
Target's Statement about the Bidder has not been independently verified by Rhinomed. If the 
information obtained from the Bidder or the publicly available information is inaccurate or 
incomplete, this may affect the information included in the Target's Information. In particular, if 
the information has been used as the basis for forward-looking statements in the Target's 
Information, this may add to the risk that actual values, results, performance or achievements will 
differ materially from those expressed or implied by the forward-looking statements. Accordingly, 
Rhinomed does not, subject to the Corporations Act, make any representation or warranty, 
express or implied, as to the accuracy or completeness of such information.  

The Independent Expert's Report has been prepared by the Independent Expert for the purposes 
of the Target's Statement and the Independent Expert takes full responsibility for that report. 
None of Rhinomed, the Bidder, or their respective affiliates, related entities, Related Bodies 
Corporate, or any of their respective directors, officers, employees, shareholders, Associates or 
advisers takes any responsibility for the Independent Expert's Report. 

Risk factors 

Rhinomed Shareholders should note that there are risks associated with both accepting the Offer 
and rejecting the Offer (and remaining a Rhinomed Shareholder).  Sections 3.7 (in the Bidder’s 
Statement) and 4.4 (in the Target’s Statement) sets out further information on those risks. 

Currencies 

In this Takeover Booklet, unless otherwise specified references to dollars, cents, $ and A$ are to 
the lawful currency of Australia and references to USD or US$ is a reference to the lawful currency 
of the United States of America. 

Effect of rounding 

A number of figures, amounts, percentage, prices, estimates, calculations of value and fractions in 
this Takeover Booklet may be subject to the effect of rounding. Accordingly, the actual calculation 
of these figures, amounts, percentages, prices, estimates, calculations of value and fractions may 
differ from the figures, amounts, percentages, prices, estimates, calculations of value and fractions 
set out in this Takeover Booklet. 

Time and dates 

All references to time in this Takeover Booklet are to the time in Sydney, Australia, unless stated 
otherwise. 

Status of Takeover Booklet 

Other than with respect to the offer to subscribe for Bidder Shares as part of the Scrip 
Consideration, this Takeover Booklet does not constitute or contain an offer to Rhinomed 
Shareholders, or a solicitation of an offer from Rhinomed Shareholders, in any jurisdiction. 

4 
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This Takeover Booklet is not a disclosure document required by Chapter 6D of the Corporations Act 
as section 708(18) of the Corporations Act provides that Chapter 6D of the Corporations Act does 
not apply in relation to an offer of securities made as consideration for an offer to acquire 
securities under a takeover bid under Chapter 6 of the Corporations Act that is accompanied by a 
bidder's statement under Part 6.5 of the Corporations Act. 

Foreign jurisdictions 

The release, publication or distribution of this Takeover Booklet in jurisdictions outside Australia 
may be restricted by law or regulation and any person who comes into possession of it should seek 
advice and observe any such restrictions. Any failure to comply with such restrictions may 
constitute a violation of applicable laws or regulations.  

This Takeover Booklet does not in any way constitute an offer of securities in any place in which, 
or to any person to whom, it would not be lawful to make such an offer. No action has been taken 
to register or qualify the Bidder to otherwise permit a public offering of Bidder Shares outside 
Australia. In particular, Bidder Shares have not been, and will not be, registered under the US 
Securities Act of 1933, as amended (US Securities Act) or the securities laws of any US state or 
other jurisdiction, and may not be offered or sold in the United States, except in a transaction 
exempt from, or not subject to, the registration requirements of the US Securities Act and 
applicable US state securities laws.  

This Takeover Booklet has been prepared in accordance with Australian law and the information 
contained in this Takeover Booklet may not be the same as that which would have been disclosed 
if this Takeover Booklet had been prepared in accordance with the laws and regulations outside 
Australia. 

If you are not an Australian resident taxpayer or are liable for tax outside Australia, you should 
seek specific tax advice in relation to the Australian and overseas tax consequences of accepting 
the Offer.  

Foreign holders 

Subject to receipt of the ASIC Relief, if you are an Ineligible Foreign Shareholder, you will not be 
entitled to receive Scrip Consideration and if you make an Election to receive Scrip Consideration, 
your Election will be invalid and have no effect, and you will be deemed to have elected to receive 
and be paid the Cash Consideration for all of your Rhinomed Shares held if the Offer becomes 
unconditional.   

Non-IFRS Financial Information 

Rhinomed's financial results are reported under Australian Accounting Standards and 
Interpretations issued by the Australian Accounting Standards Board and comply with IFRS. 

Privacy 

Rhinomed and their respective agents and representatives have collected your personal 
information from the Rhinomed Share Register for the purposes of providing you with this 
Takeover Booklet. The personal information may include your name, contact details and 
information on your shareholdings in Rhinomed.  

The primary purpose of the collection of personal information is to assist Rhinomed and the Bidder 
to issue the Takeover Booklet, and should the offer be declared unconditional account to you for 
the issue or payment to you of the offer consideration. The Corporations Act requires the names 
and addresses of Rhinomed Shareholders to be held in a public register. Your information may be 
disclosed on a confidential basis to the Bidder, the Bidder and its and their Related Bodies 
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Corporate and affiliates and holders of Rhinomed Shares 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 Rhinomed, please contact Rhinomed using the contact details shown below. 

References to websites 

References in this Takeover Booklet to any website is for your general information only. 
Information contained in, or otherwise accessible from, those websites is not incorporated in or a 
part of this Takeover Booklet. 

Rhinomed Shareholder information line 

If you have any questions in relation to the Offer, please contact the Rhinomed Shareholder 
Information Line on 1300 441 599 (within Australia) or +61 2 9068 1927 (from outside Australia).  
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LETTER FROM THE MANAGING DIRECTOR  
  

Dear Shareholders 

On 10 April 2025, Rhinomed and the Bidder jointly announced the intention of the Bidder 
to make an off-market takeover bid to acquire 100% of Rhinomed Shares.   

The Bidder’s Statement contains the Offer to acquire all of your Rhinomed Shares for the 
option of either: 

(a) 4 cents cash per Rhinomed Share (Cash Consideration); or  

(b) 1 newly issued and fully paid common share of the Bidder for each Rhinomed Share 
(Scrip Consideration).1 

The Offer is subject to a number of conditions, which are detailed in full in Section 3.10 of 
the Bidder’s Statement. 

In order to consider the Offer in detail and comply with the requirements under the 
Corporations Act, the Rhinomed Directors engaged Moore Australia (Vic) Pty Ltd to 
prepare an Independent Expert's Report. A copy of the Independent Expert's Report 
accompanies this Takeover Booklet in Section 5 and the Rhinomed Directors encourage 
Rhinomed Shareholders to consider its contents carefully. 

The Independent Expert has concluded that the Cash Consideration is fair and 
reasonable. The Independent Expert has estimated the pre-Offer Rhinomed Share price2  
to be between nil cents and 3.6 cents per share on a control basis and slightly lower on a 
minority basis. The Cash Consideration of 4 cents per Rhinomed Share therefore 
represents a premium to the pre-Offer price.  

The Independent Expert has concluded that the Scrip Consideration is not fair and not 
reasonable. Your Rhinomed Directors do not make any recommendation with respect to 
the Scrip Consideration of the Offer. The election of the Scrip Consideration will depend 
on each Rhinomed Shareholder's individual circumstances.  

Your Rhinomed Directors recommend that in the absence of a superior proposal 
you ACCEPT the Offer for all of your Rhinomed Shares on the basis of the Cash 
Consideration.  The detailed reasons for this recommendation are set out in Section 4.1 
of the Target’s Statement. 

Your Rhinomed Directors intend to ACCEPT the Offer for all the Rhinomed 
Shares they hold or otherwise control, in the absence of a superior proposal, 
and Elect to receive the Scrip Consideration except for John McBain in relation 
to the 36,414,987 Rhinomed Shares held by Thirty-Fifth Celebration Pty Ltd (an 

 

1 If you are an Ineligible Foreign Shareholder, you will not be entitled to receive Scrip Consideration and 
subject to receipt of the ASIC Relief, if you make an Election to receive Scrip Consideration, your Election will 
be invalid and have no effect, and you will be deemed to have elected to receive and be paid the Cash 
Consideration for all of your Rhinomed Shares held if the Offer becomes unconditional.   
2 The pre-Offer Rhinomed Share price is estimated using a capitalised future maintainable revenues method, 
cross checked to the offer price under the rights issue conducted by Rhinomed in September 2024.  
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entity he controls) for which, as at the date of this Takeover Booklet, he is 
undecided as to whether he will Elect Cash Consideration or Scrip Consideration. 
For the avoidance of doubt, John McBain will ACCEPT the Offer and Elect to receive the 
Scrip Consideration in relation to the 141,667 Rhinomed Shares held directly by John 
McBain, 49,999,990 Rhinomed Shares held by Fifty Second Celebration Pty Ltd, and 
7,194,912 Rhinomed Shares held by Picton Cove Pty Ltd, being entities controlled by 
John McBain.  

The Bidder’s Statement outlines the details of the Offer and instructions on how to accept 
the Offer. 

The Offer Period is scheduled to close at 5:00 pm (AEST) on [Insert] (unless extended). 
To be valid, your acceptance must be received before the close of the Offer Period. 

How to Accept the Offer and make your Election  

To accept the Offer, you must: 

(a) log in to https://investor.automic.com.au/#/signup and follow the instructions 
outlined in Section 4.2(b) below. You will need your Securityholder Reference 
Number and the postcode or country of residence (if your holding of Rhinomed 
Shares is registered outside Australia) associated with your Rhinomed Shares to log 
in; and 

(b) select “Offers” from the left-hand vertical menu and follow the prompts to accept the 
Offer and make the Election to receive Cash Consideration or Scrip Consideration. 
You will receive on-screen confirmation of submission of your acceptance of the Offer, 
and a further confirmation via email to the email address you provided after you 
logged in. 

If you prefer, you can also accept the Offer and make the Election using the physical 
Acceptance Form which accompanies this Takeover Booklet (accessible for download and 
printing from https://investor.automic.com.au/#/signup) or, if your communication 
preferences on Rhinomed’s register require a physical copy of this document to be posted 
to you, by following the information within it.  

I encourage you to read this document carefully. If you need any more information, I 
recommend that you seek professional advice. If you have any questions about how to 
accept the Offer call the Rhinomed Shareholder Information Line on 1300 441 599 
(within Australia) or +61 2 9068 1927 (from outside Australia).  

Yours sincerely 

 

Michael Johnson 

CEO & Managing Director 
For and on behalf of Rhinomed Limited 
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BIDDER’S LETTER TO RHINOMED SHAREHOLDERS 
 

Dear Rhinomed Shareholders, 

Off-market takeover bid for Rhinomed 

On behalf of the Bidder, an entity wholly owned by myself, I am pleased to make the Offer to 
acquire your Rhinomed Shares for either the Cash Consideration or the Scrip Consideration.3  

Reasons to accept the Offer and make an Election to receive the Cash Consideration  

I encourage you to accept the Offer and make an Election to receive the Cash Consideration for 
the following reasons:  

 The Cash Consideration is at a 33.3% premium to Rhinomed’s most recent capital raising 
which completed in the third quarter of 2024 and provides an opportunity to achieve liquidity 
for all shareholders 

 The Rhinomed Directors recommend that you accept the Offer, on the basis of the Cash 
Consideration 

 The Independent Expert has assessed the Cash Consideration as being fair and reasonable 

 There is no competing proposal and one is unlikely to arise 

 You will remain subject to risks facing Rhinomed if you do not accept the Offer4 

Reasons to accept the Offer and make an Election to receive the Scrip Consideration  

I understand that some Rhinomed Shareholders may wish to remain invested in Rhinomed. If that 
is the case, I encourage you to accept the Offer and make an Election to receive the Scrip 
Consideration because:   

 The Scrip Consideration provides Rhinomed Shareholders with an opportunity to retain an 
indirect exposure to Rhinomed and alignment with me, an experienced and credentialed long-
term partner of Rhinomed 

 The Rhinomed business will realise reductions in public company costs and be better aligned 
with a key market (the United States) if the Offer becomes unconditional  

 The Rhinomed business will have less debt  

How to Accept the Offer and make your Election  

To accept the Offer, you must: 

 

3 If you are an Ineligible Foreign Shareholder, you will not be entitled to receive Scrip Consideration and 
subject to receipt of the ASIC Relief, if you make an Election to receive Scrip Consideration, your Election will 
be invalid and have no effect, and you will be deemed to have elected to receive and be paid the Cash 
Consideration for all of your Rhinomed Shares held if the Offer becomes unconditional.   
4 Unless your Rhinomed Shares are subject to compulsory acquisition (see Section 3.12(c) of this Takeover 
Booklet for more information). 
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(a) log in to https://investor.automic.com.au/#/signup and follow the instructions outlined in 
Section 3.8(d) below. You will need your Securityholder Reference Number and the postcode 
or country of residence (if your holding of Rhinomed Shares is registered outside Australia) 
associated with your Rhinomed Shares to log in; and 

(b) follow the instructions and select the “Accept” option and submit your acceptance of the 
Offer and follow the instructions to make the Election to receive Cash Consideration or Scrip 
Consideration. You will receive on-screen confirmation of submission of your acceptance of 
the Offer, and a further confirmation via email to the email address you provided after you 
logged in. 

If you prefer, you can also accept the Offer and make the Election using the physical Acceptance 
Form which accompanies this Takeover Booklet (accessible for download and printing from 
https://investor.automic.com.au/#/signup) or, if your communication preferences on Rhinomed’s 
register require a physical copy of this document to be posted to you, by following the information 
within it.  

The Bidder’s Statement contains further information on the Offer, the Cash Consideration, the 
Scrip Consideration, the Bidder and the Conditions. You should read and understand the terms of 
the Bidder’s Statement (and the rest of this document) before accepting the Offer.  

I encourage you to read this document carefully. If you need any more information, I recommend 
that you seek professional advice. If you have any questions about how to accept the Offer call the 
Rhinomed Shareholder Information Line on 1300 441 599 (within Australia) or +61 2 9068 1927 
(from outside Australia). 

I encourage you to accept the Offer as soon as possible.  

Yours sincerely, 

 

 

Whitney George 

Director of Rhinomed Health Corporation 

  

RMcIntyre
Stamp
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KEY DATES AND FREQUENTLY ASKED QUESTIONS 

 
1 KEY DATES 

Event Date 

Announcement Date – announcement of entry into 
Takeover Bid Implementation Agreement between 
Bidder and Rhinomed 

10 April 2025 

Date of this Takeover Booklet (including the Bidder’s 
Statement and Target’s Statement) 

2 June 2025 

Date of the Offer 

Offer Period commences 

[] 2025 

Bidder to provide notice on status of Conditions [] 2025 

Offer Period ends (unless extended or withdrawn) 5:00pm (Sydney time) on [] 2025  

 

2 FREQUENTLY ASKED QUESTIONS 

The following summary is intended to assist your consideration of the Offer. This section is 
qualified by, and should be read in conjunction with, the detailed information in this Takeover 
Booklet. You should read this Takeover Booklet in full before deciding whether or not to accept the 
Offer.  

The following questions and answers are intended to assist in your understanding of the Offer. 
They are qualified by, and should be read in conjunction with, the detailed information contained in 
this Bidder’s Statement. You should read the Bidder’s Statement in full before deciding whether or 
not to accept the Offer and/or making an Election. If you have any doubt as to how to deal with 
this document, you should contact your broker, financial adviser or legal adviser immediately. You 
should also read the Target’s Statement and Independent Expert’s Report included in this 
Takeover Booklet.  

Question Answer More information 

What is the Offer?   The Offer is a proposal from the Bidder to 
acquire all your Rhinomed Shares for: 

(a) the Cash Consideration of 4 cents cash 
per Rhinomed Share; or   

(b) the Scrip Consideration of one Bidder 
Share for each ordinary Rhinomed 
Share,  

Section 3.8 and 
4.2(a) 
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Question Answer More information 

by way of an off-market takeover bid on the 
terms and Conditions set out in the Bidder’s 
Statement.  

Who is making the 
Offer? / Who is the 
Bidder?    

The Offer is being made by the Bidder.  

The Bidder is Rhinomed Health Corporation, a 
special purpose corporation incorporated in 
Delaware, USA on 23 January 2025.   

As at the date of this Takeover Booklet, the 
Bidder is wholly owned by Whitney George, a 
long-term substantial shareholder of 
Rhinomed.   

Section 3.3 
 

What is the Bidder 
and its Associates 
Relevant Interest in 
Rhinomed?  

As at the date of this Takeover Booklet [and as 
at the date of the Offer], the Bidder and its 
Associates have a Relevant Interest in 
176,098,332 Rhinomed Shares, representing 
37.50% of the issued share capital of 
Rhinomed.  

It is a Condition of the Offer that the Bidder 
and its Associates reach a Relevant Interest in 
90% of the Rhinomed Shares on issue on or 
before the end of the Offer Period. 

Section 3.3(g) 

What are the 
Rhinomed Directors 
recommending? 

The Rhinomed Directors recommend that you 
accept the Offer, in the absence of a superior 
proposal, on the basis of the Cash 
Consideration. 
 
The Rhinomed Directors do not make any 
recommendation with respect to the Scrip 
Consideration of the Offer. The Election of the 
Scrip Consideration will depend on each 
Rhinomed Shareholder's individual 
circumstances. 
 
The reasons why the Rhinomed Directors are 
recommending that you accept the Offer are 
set out in Section 4.1. 
 
You are encouraged to read the Bidder’s 
Statement and this Target’s Statement in full 
and to consider the Offer having regard to your 
personal circumstances.   
 
The Rhinomed Directors encourage you to seek 
your own independent financial and taxation 
advice prior to deciding whether to accept the 
Offer.  

Section 4.1 

What do the 
Rhinomed Directors 

Each Rhinomed Director who holds or controls 
Rhinomed Shares intends to accept or procure 

Section 4.1 
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Question Answer More information 

intend to do with 
their Rhinomed 
Shares? 

the acceptance of the Offer in respect of the 
Rhinomed Shares they own or control, in the 
absence of a superior proposal, and Elect to 
receive the Scrip Consideration except for John 
McBain in relation to the 36,414,987 Rhinomed 
Shares held by Thirty-Fifth Celebration Pty Ltd 
(an entity he controls) for which, as at the date 
of this Takeover Booklet, he is undecided as to 
whether he will Elect Cash Consideration or 
Scrip Consideration.5  

For the avoidance of doubt, John McBain will 
accept the Offer and Elect to receive the Scrip 
Consideration in relation to the 141,667 
Rhinomed Shares held directly by John McBain, 
49,999,990 Rhinomed Shares held by Fifty 
Second Celebration Pty Ltd, and 7,194,912 
Rhinomed Shares held by Picton Cove Pty Ltd, 
being entities controlled by John McBain.  

What is the 
Independent 
Expert’s opinion on 
the Offer? 

The Independent Expert has concluded that 
the Cash Consideration is fair and 
reasonable and that the Scrip Consideration 
is not fair and not reasonable. 

Section 5 

Why is there an 
Independent Expert 
Report on the 
Offer? 

Because the Bidder's Voting Power in 
Rhinomed is greater than 30%, an 
Independent Expert's report must be prepared. 
The Rhinomed Directors have appointed Moore 
Australia (Vic) Pty Ltd as the Independent 
Expert to provide an opinion on whether the 
Offer is "fair and reasonable".  
The Independent Expert's Report is included in 
this Takeover Booklet at Section 5. You should 
read the Independent Expert's Report 
carefully.  

Section 5 

What will be the 
role of the 
Rhinomed Directors 
going forward? 

Rhinomed and the Bidder have entered into a 
Takeover Bid Implementation Agreement. It is 
a term of the Takeover Bid Implementation 
Agreement that, if after the Offer Period, the 
Bidder and its Associates have a Relevant 
Interest in more than 50% of all Rhinomed 
Shares, all Directors of Rhinomed will resign 
and the Bidder will nominate new directors to 
the board of Rhinomed.  The Bidder’s present 
intentions for the Board composition are 
outlined in Section 3.6.  

Section 4.3(g) 

 

5 As at the date of this Takeover Booklet [and as at the date of the Offer], the Rhinomed Directors and their 
Associates have the following Relevant Interests in Rhinomed Shares: 
a) Ron Dewhurst - 64,548,369 Rhinomed Shares representing a 13.75% interest in Rhinomed.  
b) John McBain - 93,751,556 Rhinomed Shares representing a 19.97% interest in Rhinomed.  
c) Michael Johnson - 1,831,127 Rhinomed Shares representing a 0.39% interest in Rhinomed.  
d) Lynette Swinburne - 178,000 Rhinomed Shares representing a 0.038% interest in Rhinomed.  
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Question Answer More information 

Can I accept the 
Offer for some but 
not all of my 
Rhinomed Shares? 

No.  

You can only accept the Offer for all of your 
Rhinomed Shares. If you wish to retain an 
investment in Rhinomed, you can do so by 
accepting the Offer and making an Election to 
receive Scrip Consideration to receive Bidder 
Shares, which will provide you with an indirect 
interest in Rhinomed. 

If you do nothing, you will also retain your 
interest in Rhinomed subject to the risk of 
compulsory acquisition.  If the Bidder and its 
Associates acquire a Relevant Interest in at 
least 90% of the Rhinomed Shares during or at 
the end of the Offer Period, the Bidder has 
indicated that it intends to compulsorily 
acquire the Rhinomed Shares in which it has 
not acquired a Relevant Interest.  In that 
situation, you may receive consideration for 
your Rhinomed Shares later than Rhinomed 
Shareholders who accept the Offer. 

Section 3.8(b) and 
4.2(a)  

Can I make an 
Election to receive 
both the Cash 
Consideration and 
the Scrip 
Consideration?  

No.  

If you wish to accept the Offer, you must make 
an Election to receive the Cash Consideration 
or Scrip Consideration in respect of your entire 
shareholding in Rhinomed (except for nominee 
and trustee holders who require flexibility in 
terms of partial acceptances). This means that 
you can make an Election to receive either the 
Cash Consideration or the Scrip Consideration, 
but not a combination of both.  

If you accept the Offer but do not specify your 
Election for Cash Consideration or Scrip 
Consideration, you will be deemed to have 
selected the Cash Consideration and will be 
paid the Cash Consideration for each Rhinomed 
Share for which you accept the Offer if the 
conditions of the Offer are satisfied or the Offer 
becomes unconditional. 

Section 3.8(b) and 
4.2(a) 

When will I be paid 
the Cash 
Consideration or be 
issued the Scrip 
Consideration?  

If the Offer becomes unconditional, the Bidder 
will make payment of the Cash Consideration 
or issue the Scrip Consideration, on or before 
the earlier of:  

(a) one month after this Offer is accepted 
or, if this Offer is subject to a Condition 
when you accept this Offer, one month 
after this Offer has become 
unconditional; and  

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

Section 3.9 
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Question Answer More information 

How will I be paid 
the Cash 
Consideration?  

Cash Consideration will be paid in Australian 
dollars and be paid by way of cheques that will 
be posted to you in the timeframes outlined 
above at your risk by ordinary mail (or in the 
case of overseas Rhinomed Shareholders, by 
airmail) to the address as shown on the latest 
copy of Rhinomed Share Register to which the 
Bidder has access.  

If you are in New Zealand, the Share Registry 
will contact you to arrange alternative 
payment. To ensure contact is made as soon 
as possible, please ensure your most up to 
date email address is provided on the share 
register.   

If you require assistance updating your email 
address, please call the Rhinomed Shareholder 
Information Line on 1300 441 599 (for callers 
within Australia) or +61 2 9068 1927 (for 
callers outside Australia). 

Section 3.9(a) 

What happens if the 
Bidder improves the 
Offer? 

If the Bidder improves the Cash Consideration 
or Scrip Consideration during the Offer Period, 
any Rhinomed Shareholder who had previously 
accepted the Offer will be entitled to receive 
the improved Cash Consideration or Scrip 
Consideration. 

There can be no assurance that the Bidder will 
improve the Offer.  

Section 4.2(k) 

What choices do I 
have as a Rhinomed 
Shareholder? 

As a Rhinomed Shareholder, you have the 
following choices in respect of your Rhinomed 
Shares: 

(a) accept the Offer in respect of all of your 
Rhinomed Shares; 

(b) sell some or all of your Rhinomed Shares 
(unless you have previously accepted 
the Offer). However, this may be difficult 
as Rhinomed Shares are not listed on 
any securities exchange; or 

(c) do nothing in relation to the Offer. 

If you have already sold all your Rhinomed 
Shares, no action is required. 

Section 4.2 

What is the Offer 
Period? When can I 
accept the Offer?  

The Offer Period commenced on [] 2025 and 
you may accept the Offer at any time from this 
date until the Offer Period closes at 5.00pm 
(Sydney time) on [] 2025, unless it is 
extended or withdrawn in accordance with the 
Corporations Act.  

Section 3.8(c) 
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Question Answer More information 

The Bidder reserves the right, exercisable in its 
sole discretion, to extend the Offer Period in 
accordance with the Corporations Act. 

How do I accept the 
Offer?  

You may Accept the Offer in the following 
ways: 

 Online: To accept the Offer online, you 
must visit 
https://investor.automic.com.au/#/signu
p, and follow these instructions:  

(1) Select ‘Rhinomed Takeover Offer’ 
from the dropdown list in the Issuer 
Name Field; 

(2) Enter your Securityholder Reference 
Number (SRN) as shown on the top 
of your most recent holding 
statement; 

(3) Enter your postcode OR country of 
residence (only if outside Australia); 

(4) Tick the box "I'm not a robot" and 
then select "Next"; 

(5) Complete the prompts to set up your 
username and password details; and 

(6) Once you are logged in, select 
“Offers” from the left-hand vertical 
menu and follow the prompts to 
accept the Offer. 

Alternatively, if you already have an 
online account with Automic, you can 
sign into the Automic investor portal, 
click the “add holdings” button, select 
“Rhinomed Takeover Offer” from the 
dropdown list, enter your SRN and once 
you have signed in, select “Offers” from 
the left-hand vertical menu and follow 
the prompts to accept the Offer; or 

 Paper form: To accept the Offer using a 
physical Acceptance Form, you must 
complete, make an Election, and sign 
the Acceptance Form which accompanies 
this document (accessible for download 
and printing from 
https://investor.automic.com.au/ or, if 
your communication preferences from 
the Rhinomed register require a physical 
copy of this document to be posted to 
you, return it to the address specified on 
the form before the Offer closes).  

Section 3.8(d) and 
4.2(b)(i) 
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Question Answer More information 

How do I reject the 
Offer? 

To reject the Offer, you should do nothing. If 
you decide to do nothing, you may be exposed 
to certain risks. These are outlined further in 
Section 3.1(e).  
 

Section 3.1 and 4.2 

What happens if I 
do not accept the 
Offer? 

You will remain a Rhinomed Shareholder and 
will not receive the Cash Consideration or Scrip 
Consideration.  
 
If the Bidder becomes entitled to compulsorily 
acquire your Rhinomed Shares, it intends to 
proceed with the compulsory acquisition. If 
your Rhinomed Shares are compulsorily 
acquired by the Bidder under Part 6A.1 of the 
Corporations Act, it will be on the same terms 
(including the same choice of consideration for 
each Rhinomed Share acquired) as the Offer. 
Because alternative forms of consideration 
(being the Scrip Consideration) are being 
offered under this Offer, the compulsory 
acquisition notice must allow the remaining 
Rhinomed Shareholders to Elect to receive 
either the Cash Consideration or the Scrip 
Consideration, and specify which form of 
consideration will apply in the event that the 
Rhinomed Shareholder does not make a 
relevant election. Rhinomed Shareholders will 
have one month from the date the notice is 
given to make their Election or, should they 
request details relating to the other minority 
shareholders under section 661D of the 
Corporations Act, they must make their 
election within 14 days of receiving that 
statement. 
 
You will get an opportunity to make an Election 
for the Cash Consideration or Scrip 
Consideration in respect of any Rhinomed 
Shares to be compulsorily acquired by the 
Bidder. If you do not make an Election within 
this timeframe, you will be deemed to have 
elected to be paid Cash Consideration.  
 
Subject to receipt of the ASIC Relief, Ineligible 
Foreign Shareholders will only be entitled to 
claim the Cash Consideration.  
 
If you do not accept the Offer, you may be 
exposed to certain risks. These are outlined 
further in Section 3.1(e).  

Section 3.1 and 4.2 
 

Once I accept the 
Offer, can I 

No.  

Once you accept the Offer (even while it 
remains subject to Conditions), you will be 

Sections 3.8(f) and 
4.2(i) 
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Question Answer More information 

withdraw my 
acceptance? 

unable to revoke your acceptance unless a 
withdrawal right exists or arises under the 
Corporations Act. Such a right may arise if, 
after you have accepted the Offer and the 
Offer remains conditional, the Bidder varies the 
Offer in a way that postpones, for more than 
one month, the time by which the Bidder has 
to meet its obligations under the Offer. If this 
occurs, a notice will be sent to you at the 
relevant time that explains your rights to 
withdraw your acceptance of the Offer. 

What is an 
Ineligible Foreign 
Shareholder and 
what happens if I 
am one?  

An Ineligible Foreign Shareholder is any 
Rhinomed Shareholder whose address as 
shown in the Rhinomed Share Register is a 
jurisdiction other than Australia and its 
external territories and who is not an Eligible 
Foreign Shareholder.  

An Eligible Foreign Shareholder is any 
Rhinomed Shareholder who is an Eligible US 
Shareholder or a person whom the Bidder (in 
its absolute discretion) has determined it can 
offer Bidder Shares to without complying with 
any registration, disclosure or other legal or 
process requirement under laws of the 
jurisdiction where that Foreign Shareholder is 
resident.  

Subject to receipt of the ASIC Relief, if you 
elect the Scrip Consideration and are an 
Ineligible Foreign Shareholder, you will not be 
issued Bidder Shares as a result of your 
Election. Instead, you will be paid the Cash 
Consideration.  

If ASIC Relief is not obtained and you are an 
Ineligible Foreign Shareholder who has 
accepted the Offer and elected to receive Scrip 
Consideration, the Bidder Shares to which you 
would have been entitled will be issued to a 
nominee, who will then attempt to sell those 
Bidder Shares and remit the net sale proceeds 
to you. Further information on this process is 
outlined in Section 3.12(d).  

Section 3.8(d)(vi) 
and Section 
3.12(d) 

Are there any 
Conditions to the 
Offer? 

The Offer is subject to the following 
Conditions: 

(a) 90% Minimum Relevant Interest 
Condition  

The Offer is conditional on the Bidder 
and its Associates, at or before the end 
of the Offer Period, having Relevant 
Interests in such number of Rhinomed 
Shares which represent at least 90% (by 

Section 3.10 
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Question Answer More information 

number) of all of the Rhinomed Shares 
(on a fully diluted basis). 

(b) No Material Adverse Change 

The Offer is conditional on no Specified 
Event occurring which has had, will have 
or is reasonably likely to have (whether 
individually or when aggregated with one 
or more other Specified Events) a 
material adverse effect on the business, 
assets, liabilities, financial or trading 
position, performance, profitability or 
prospects of the Rhinomed Group (taken 
as a whole).  

(c) No Restraints 

The Offer is conditional on no legal 
restraints or impediments arising in 
respect to the Offer occurring during the 
Offer Period.  

(d) No Prescribed Occurrences 

Prescribed Occurrences are certain 
events, which, if they occur, will give the 
Bidder the right to not proceed with the 
Offer. Some of these events include 
Rhinomed splitting or consolidating its 
shares, buying back or reducing its 
capital, disposing of the whole or a 
substantial part of its business or 
property, or the occurrence of insolvency 
events in respect of Rhinomed.  

(e) No termination of the Takeover Bid 
Implementation Agreement 

Between the Announcement Date and 
the end of the Offer Period (each 
inclusive), the Bidder does not become 
entitled to terminate the Takeover Bid 
Implementation Agreement.  

When will the 
Bidder advise as to 
the status of the 
Conditions? 

Pursuant to section 630(1) of the Corporations 
Act, the Bidder must give notice of the status 
of the Conditions not more than 14 days and 
not less than 7 days before the end of the 
Offer Period. 

Sections 3.10(g), 
and 4.2(d) 

What happens if the 
Conditions of the 
Offer are not 
satisfied or waived? 

If the Conditions are not satisfied or waived by 
the end of the Offer Period (where permitted 
by the Corporations Act), the Offer will lapse 
and your acceptance of the Offer (if any) will 
be void. This means that the Offer will not 
proceed, and you will continue to hold your 

Sections 3.8(f), 
3.10(g), and 4.2(c) 
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Question Answer More information 

Rhinomed Shares even if you have accepted 
the Offer. 

Will I need to pay 
brokerage or stamp 
duty if I accept? 

Brokerage or stamp duty is not payable by you 
in respect of your acceptance. 

If you are a beneficial owner whose Rhinomed 
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 broker or 
nominee whether it will charge any 
transactional fees or service charges in 
connection with acceptance of the Offer.  

Section 3.10(n) 

General questions 

Why have I 
received this 
document?  

This document has been sent to you because 
you are a Rhinomed Shareholder on the Offer 
Register Date. This document is intended to 
help you to decide whether to accept or reject 
the Offer in respect of all of the Rhinomed 
Shares you hold.  

You should read this document carefully and, if 
necessary, consult an appropriately licenced 
professional adviser before making a decision 
in respect of the Offer and the Election. 

Section 3.10(m). 

What are the tax 
implications if I 
accept the Offer? 

You should consult your tax or other 
professional adviser on the tax implications of 
acceptance of the Offer.  

A general summary of the likely Australian tax 
consequences for certain Rhinomed 
Shareholders who dispose of their Rhinomed 
Shares under the offer the Offer is set out in 
Section 3.11. 

Section 3.11. 

Where do I go for 
further 
information? 

If you have any further questions about how to 
accept the Offer, please contact the Rhinomed 
Shareholder Information Line on 1300 441 599 
(within Australia) or +61 2 9068 1927 (from 
outside Australia). 

- 
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3 BIDDER'S STATEMENT 
This Section 3 is the Bidder's Statement issued by the Bidder under Part 6.5 of the Corporations 
Act 2001.  It includes at Section 3.8 an Offer made by the Bidder in accordance with Part 6.5 of 
the Corporations Act. 

3.1 WHY YOU SHOULD ACCEPT THE OFFER AND MAKE AN ELECTION TO RECEIVE THE 
CASH CONSIDERATION    

1 The Cash Consideration is at a 33.3% premium to Rhinomed's most recent 
capital raising which completed in the third quarter of 2024 and provides a 
certain liquidity opportunity to all shareholders 

✔ 

2 The Rhinomed Directors recommend that you accept the Offer, on the 
basis of the Cash Consideration 

✔ 

3 The Independent Expert has assessed the Cash Consideration as fair and 
reasonable 

✔ 

4 There is no competing proposal and one is unlikely to arise ✔ 

5 You will remain subject to risks facing Rhinomed if you do not accept the 
Offer6 

✔ 

 

(a) The Cash Consideration is at a 33.3% premium to Rhinomed's most recent capital 
raising which completed in the third quarter of 2024 and provides a certain 
liquidity opportunity to all shareholders 

The Cash Consideration of 4 cents delivers a premium of 33% to the price of 3 cents per 
Rhinomed Share that was the offer price when Rhinomed conducted a rights issue in August 
2024.   

If the Offer becomes unconditional, the Bidder will make payment of the Cash Consideration, 
on or before the earlier of: 

(i) one month after the later of receipt of your valid acceptance or the date on which the 
Offer becomes unconditional; and 

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

In the absence of the Offer, it may not be possible for you to realise certain value for your 
shareholding due to the lack of liquidity in the Rhinomed Shares as there is no active market 
for the trading of Rhinomed Shares following Rhinomed’s removal from the official list of the 
ASX on 16 February 2024.  

 

 

6 Unless your Rhinomed Shares are subject to compulsory acquisition (see Section 3.12(c) of this Takeover 
Booklet for more information) or you accept the Offer and make an Election to receive Scrip Consideration.  



 24  

 

 

(b) The Rhinomed Directors recommend that you accept the Offer, on the basis of the 
Cash Consideration 

The Rhinomed Directors recommend that you accept the Offer, on the basis of the Cash 
Consideration, in the absence of a superior proposal.7  

(c) The Independent Expert has assessed the Cash Consideration as fair and 
reasonable  

The Independent Expert has concluded that the Cash Consideration is fair and reasonable. 
The Independent Expert has estimated the pre-Offer Rhinomed Share price8  to be between 
nil cents and 3.6 cents per share on a control basis and slightly lower on a minority basis. 
The Cash Consideration of 4 cents per Rhinomed Share therefore represents a premium to 
the pre-Offer price.9  

(d) There is no competing proposal and one is unlikely to arise 

As at the date of this Takeover Booklet, the Bidder is not aware of any other competing 
proposal and there is no certainty that any such offer will be made or that it would be on 
more attractive terms for all Rhinomed Shareholders than the Offer. The Rhinomed Directors 
have also stated that, as at the date of this Takeover Booklet, they are not aware of any 
superior or competing proposals. 

In addition, the Bidder notes that the likelihood of a competing proposal arising is unlikely as 
the Rhinomed Shares are held by a small number of large shareholders. Any proposal would 
likely require the support of these shareholders, including entities associated with Whitney 
George, to be successful.  Whitney George’s current intention is that he would be unlikely to 
consider any competing proposal unless it contained a material bid premium, but he 
reserves the right to do so should one arise. 

The above facts may also impact any competing proposal being made at a ‘premium’, given 
such a premium is typically offered where the potential bidder can secure control which for 
the above reasons, cannot be guaranteed.  

If you do not accept the Offer, there can be no assurance that you will be able to liquidate 
your investment in Rhinomed at a price higher than the Cash Consideration in the future, or 
at all.  

(e) You will remain subject to risks facing Rhinomed if you do not accept the Offer  

Rhinomed Shareholders will remain exposed to risks in their investment in Rhinomed if they 
do not accept the Offer. 10  

Rhinomed’s performance is sensitive to industry sentiment and a number of macroeconomic 
factors. Key factors that may adversely affect demand for Rhinomed’s products include 
amongst other things, increasing interest rates, inflationary pressure, global trade tensions, 
global conflict and tariffs.  

 

7 The Rhinomed Directors have made no recommendation in relation to the Scrip Consideration. 
8 The pre-Offer Rhinomed Share price has been estimated using a capitalised future maintainable revenues 
method, cross checked to the offer price under the rights issue conducted by Rhinomed in September 2024.  
9 The Independent Expert has concluded that the Scrip Consideration is not fair and not reasonable. 
10 Unless your Rhinomed Shares are subject to compulsory acquisition (see Section 3.12(c) of this Takeover 
Booklet for more information) or you accept the Offer and make an Election to receive Scrip Consideration.  
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Rhinomed also operates in a competitive environment with reasonably low barriers to entry 
both for domestic and international participants, resulting in risk that Rhinomed may lose 
market share to new or existing competitors. Rhinomed’s competitive position may 
deteriorate as a result of increased competition, and customers may choose to purchase 
products from its competitors rather than from Rhinomed which could lead to downward 
pressure on sales and margins, and subsequently have an adverse impact on Rhinomed’s 
financial performance. There is also a risk that due to the global trade tensions and focus of 
various nations on protectionist policy measures, that the available target market for 
Rhinomed products may shrink. There are certain risks that apply to Rhinomed due to its 
position in the global medical devices industry. These risks are included in Section 4.4(c) of 
this Takeover Booklet.  

Rhinomed shareholders also face risks associated with becoming a minority investor in 
Rhinomed (refer to Section 4.4(b)(i) for more information).  

3.2 WHY YOU SHOULD ACCEPT THE OFFER AND MAKE AN ELECTION TO RECEIVE THE 
SCRIP CONSIDERATION    

1 The Scrip Consideration provides Rhinomed Shareholders with an 
opportunity to retain an indirect exposure to Rhinomed and alignment 
with an experience and credentialed long-term partner 

✔ 

2 The Rhinomed business is expected to realise reductions in public 
company costs and be better aligned with a key market 

✔ 

 

(a) The Scrip Consideration provides Rhinomed Shareholders with an opportunity to 
retain an indirect exposure to Rhinomed and alignment with an experience and 
credentialed long-term partner 

If a Rhinomed Shareholder wishes to retain an indirect exposure to Rhinomed, it can do so 
by accepting the Offer and making an Election to receive the Scrip Consideration.  Assuming 
the Offer becomes unconditional, such Rhinomed Shareholders (other than Ineligible Foreign 
Shareholders) shall be issued one new Bidder Share for each Share held, and be invested 
alongside Whitney George, an experienced and credentialed investor. Please refer to Section 
3.3(f) for further details. 

(b) The Rhinomed business will realise reductions in public company costs and be 
better aligned with a key market 

If the Bidder acquires all of the Rhinomed Shares, the domicile of the business will be 
aligned to its most substantial market, the United States. As so restructured, Rhinomed will 
not have to deal with the costly and time-consuming regulatory, financial reporting, 
governance, and disclosure requirements that Australian public companies face. Such 
responsibilities can often draw management’s attention away from growing the business, 
and avoid taking difficult operational value creation actions, including improving the cost 
structure and shifting strategy or the market approach. Similarly, association of the 
Rhinomed business with the United States marketplace through a restructured company 
ownership could facilitate growth of sales and expansion of Rhinomed’s product offerings.  

Rhinomed Shareholders who make an Election to receive Scrip Consideration will be able to 
participate in the benefits through their indirect exposure to the Rhinomed business.  

(c) The Rhinomed business will have less debt if the Offer is successful 
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The Bidder will finance the Offer entirely using personal funds from Whitney George, and 
consequently, Rhinomed will not be saddled with costs characterised by a more leveraged 
acquisition using third party financing.  

Whitney George as trustee for the W. George Revocable Trust and Meredith George as 
trustee of the M. George Revocable Trust also intend to convert all of the outstanding 
George Debt owed to them by Rhinomed into equity in the Bidder if the Bidder and its 
Associates acquire Relevant Interests in 90% or more of the Rhinomed Shares and the Offer 
becomes unconditional. This will improve the financial health of Rhinomed in the future as 
compared to if the Offer is unsuccessful where such debt is likely to remain and continue to 
be repayable from Rhinomed to the W. George Revocable Trust and M. George Revocable 
Trust. 
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3.3 INFORMATION ON THE BIDDER  

(a) Corporate Information 

The Bidder is a company incorporated in Delaware, USA. It is an unlisted special purpose 
company that was incorporated on 23 January 2025 for the sole purpose of acquiring the 
Rhinomed Shares under the Offer.  

(b) Governing documents 

The Bidder’s governing documents include its Certificate of Incorporation, Bylaws and the 
Stockholders’ Agreement.  Further information on the Bylaws and the Stockholders’ 
Agreement is included in Section 3.4(c) below.   

(c) Ownership of the Bidder 

(i) Present Ownership 

As at the date of this Takeover Booklet, Whitney George owns 10,000 Bidder Shares, 
representing 100% of the Bidder Shares on issue as illustrated below: 

 

(ii) After completion11  

The ownership of the Bidder immediately after completion will depend on: 

(A) the extent to which Rhinomed Shareholders make an Election to receive the 
Scrip Consideration (under the Offer or under compulsory acquisition (if 
applicable)); and  

(B) the size of the George Debt to be converted to Bidder Shares at the conversion 
rate of 1 new Bidder Share for every 4 cents of outstanding debt.  As at 26 May 
2025, the outstanding amount of the George Debt was US$5,279,407. Please 
refer to Section 3.12(a) for further information on the George Debt.   

While these matters are not presently known to the Bidder as at the date of this 
Takeover Booklet, the ownership information of the Bidder after Completion assuming 
no / full Elections for Scrip Consideration and assuming the George Debt to be 

 

11 Completion in this sub-Section 3.3(c)(ii) refers to the time at which the Bidder has taken legal title to all 
Rhinomed Shares acquired in accordance with the terms of the Offer, together with any Rhinomed Shares 
acquired under the compulsory acquisitions process under the Corporations Act.  
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converted is A$8,193,45712 at the time the Offer becomes unconditional, is set out 
below.  The ownership information provided below is for illustrative purposes only to 
assist Rhinomed Shareholders to understand the estimated maximum and minimum 
levels of ownership in the Bidder following completion by the Bidder’s Associates.   

No Elections for Scrip Consideration other than Bidder’s Associates 

As explained in Section 3.3(g) below, as at the date of this Takeover Booklet, 
Associates of the Bidder, being Whitney George as trustee for the W. George 
Revocable Trust, Meredith George as trustee for the M. George Revocable Trust and 
Richard Neuman as trustee for the George 2018 Family Trust, currently hold 
101,124,528 Rhinomed Shares, 62,205,951 Rhinomed Shares and 12,767,853 
Rhinomed Shares (respectively) and intend to accept the Offer and make an Election 
to receive Scrip Consideration. Assuming no other Rhinomed Shareholders make an 
Election to receive the Scrip Consideration under the Offer or compulsory acquisition, 
then after completion there will be 380,944,772 Bidder Shares on issue, and: 

(C) Whitney George will own 10,000 Bidder Shares, representing approximately 
0.0026% of the Bidder Shares;  

(D) Whitney George as trustee for the W. George Revocable Trust will own 
203,542,748 Bidder Shares, representing approximately 53.43% of the Bidder 
Shares;  

(E) Meredith George as trustee for the M. George Revocable Trust will own 
164,624,171 Bidder Shares, representing approximately 43.21% of the Bidder 
Shares; and  

(F) Richard Neuman as trustee for the George 2018 Family Trust will own 
12,767,853 Bidder Shares, representing approximately 3.35% of the Bidder 
Shares.13   

This scenario is illustrated below14:  

 

12 This scenario assumes an exchange rate of US$1:AU$1.54, the Offer becoming unconditional on 30 June 
2025 and no George Debt being repaid by Rhinomed before that date.  If the Offer does not become 
unconditional by this date, the George Debt (and resulting number of Bidder Shares to be issued to Whitney 
George as trustee for the W. George Revocable Trust and Meredith George as trustee for the M. George 
Revocable trust on its conversion) will increase due to the interest payable on the George Debt, which is 8% 
p.a. 

13 For illustrative purposes, if in this scenario the Rhinomed directors also accepted the Offer and Elected to 
receive the Scrip Consideration in respect of all of their holdings, Whitney George and his Associates would 
hold approximately 70.38% of the Bidder Shares, John McBain and his Associates would own approximately 
17.32% of the Bidder Shares, Ron Dewhurst and his Associates would own approximately 11.93% of the 
Bidder Shares, Michael Johnson and his Associates would own approximately 0.34% Bidder Shares and Lynette 
Swinburne would own approximately 0.03% of the Bidder Shares.  

14 Rhinomed has seven wholly owned subsidiaries being: ASAP Breatheassist Pty Ltd, Breathing Space Health 
Pty Ltd, Diagnosehealth Pty Ltd, Rhinomed UK Limited (UK), Breatheassist Limited (UK), Rhinomed Inc (US), 
Rhinomed EU GmbH (GER). 
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Full Elections for Scrip Consideration15  

Assuming all Rhinomed Shareholders make an Election to receive the Scrip 
Consideration under the Offer or compulsory acquisition, then after completion there 
will be 674,411,165 Bidder Shares on issue, and: 

(A) Whitney George will own 10,000 Bidder Shares, representing approximately 
0.0015% of the Bidder Shares;  

(B) Whitney George as trustee for the W. George Revocable Trust will own 
203,542,748 Bidder Shares, representing approximately 30.18% of the Bidder 
Shares;  

(C) Meredith George as trustee for the M. George Revocable Trust will own  
164,624,171 Bidder Shares, representing approximately 24.41% of the Bidder 
Shares;  

(D) Richard Neuman as trustee for the George 2018 Family Trust will own 
12,767,853 Bidder Shares, representing approximately 1.89% of the Bidder 
Shares; and  

 

15 This scenario assumes an exchange rate of US$1:AU$1.54, the Offer becoming unconditional on 30 June 
2025 and no George Debt being repaid by Rhinomed before that date.  If the Offer does not become 
unconditional by this date, the George Debt (and resulting number of Bidder Shares to be issued to Whitney 
George as trustee for the W. George Revocable Trust and Meredith George as trustee for the M. George 
Revocable trust on its conversion) will increase due to the interest payable on the George Debt, which is 8% 
p.a. 
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(E) other Rhinomed Shareholders will together own 293,466,393 Bidder Shares, 
representing 43.51% of the Bidder Shares.  

This scenario is illustrated below: 

 

(d) Background and Principal Activities of the Bidder  

As a newly incorporated special purpose vehicle, the Bidder has had no business activities to 
date other than entering into the Takeover Bid Implementation Agreement and preparing 
this document.  

(e) Directors 

As at the date of this Takeover Booklet, the sole director of the Bidder is Whitney George.  

(f) Background of Whitney George  

Whitney George is the Chief Executive Officer of Sprott Inc., a global asset manager focused 
on precious metals and critical materials investments. He also holds the position of Senior 
Portfolio Manager at Sprott Asset Management USA. Mr. George joined Sprott in 2015 and 
previously spent 23 years in senior roles at Royce & Associates LLC (Royce) in New York. 
He was Co-Chief Investment Officer of Royce from 2009 to 2013 and played a key role in 
the firm’s growth and evolution into a leading U.S. small-cap manager with peak assets of 
more than US$40 billion. At Sprott, Mr. George is also Senior Portfolio Manager of Sprott 
Focus Trust (FUND), a closed-end equity investment fund that seeks to provide long-term 
growth of capital through a focused portfolio of value stocks of companies across all market 
capitalizations. Prior to joining Royce, Mr. George held positions with Dominick & Dominick, 
Inc., WR Lazard & Laidlaw, Inc., Laidlaw, Adams & Peck and Oppenheimer & Co. Inc. 
Whitney holds a bachelor's degree from Trinity College.   

Whitney George is a long-term substantial shareholder of Rhinomed. He has actively 
participated in multiple capital raising rounds conducted by the Rhinomed since 2016, most 
recently through his underwriting of, and participation in, the Rhinomed rights offering 
concluded in the third quarter of 2024. He is also a creditor to Rhinomed, having extended 
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on a number of occasions financing through associated parties to fund Rhinomed’s 
development and commercialisation. 

The Offer is informed by his familiarity with Rhinomed’s management, financial and 
operational health, and his recognition that growth opportunities may exist for improved 
revenue and profits through expansion of Rhinomed’s product applications and any reduction 
in the Rhinomed’s financial demands, including the distraction of the time and costs 
associated with being a public company and servicing its existing debt.  

(g) Relevant Interest in Rhinomed Shares  

As at the date of lodgement of this Takeover Booklet with ASIC [and as at the date of the 
Offer], the Bidder and its Associates have a Relevant Interest in 176,098,332 Rhinomed 
Shares, representing 37.50% of the total issued share capital of Rhinomed. 

The registered holder of these Rhinomed Shares are:  

(i) Whitney George as trustee for the W. George Revocable Trust in respect of 
101,124,528 Rhinomed Shares (i.e. approximately 21.54%); 

(ii) Meredith George as trustee for the M. George Revocable Trust in respect to 
62,205,951 Rhinomed Shares (i.e. approximately 13.25%); and  

(iii) Richard Neuman as trustee for the George 2018 Family Trust in respect to 12,767,853 
Rhinomed Shares (i.e. approximately 2.72%).  

Each of these Rhinomed Shareholders intend to accept the Offer and make an Election to 
receive the Scrip Consideration in respect of their entire Rhinomed Shareholding.  

(h) Dealings in Rhinomed Shares in previous four months  

Other than the Takeover Bid Implementation Agreement entered with Rhinomed in 
connection with the making of the Offer, neither the Bidder nor any Associate of the Bidder 
has provided, or agreed to provide, consideration for Rhinomed Shares under any purchase 
or agreement during the four months before the date of this Bidder's Statement [or during 
the four months before the date of the Offer].  

(i) No collateral or other benefits  

During the period of four months before the date of this Bidder's Statement [and during the 
period of four months before the date of the Offer], neither the Bidder nor any Associate of 
the Bidder gave, or offered to give, or agreed to give a benefit to another person which was 
likely to induce the other person, or an Associate of the other person, to: 

(i) accept the Offer; or 

(ii) dispose of Rhinomed Shares, 

and which is not offered to all holders of Rhinomed Shares under the Offer. 

(j) No escalation agreements  

Neither the Bidder nor any Associate of the Bidder has entered into any escalation 
agreement in connection with the Offer that is prohibited by section 622 of the Corporations 
Act. 
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(k) No Benefits to Rhinomed Directors  

There is no agreement between the Bidder or its Associates and a Rhinomed Director or 
another officer of Rhinomed in connection with or conditional on the outcome of the Offer. 
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3.4 ADDITIONAL INFORMATION ON THE SCRIP CONSIDERATION   

(a) Introduction  

As an alternative to receiving the Cash Consideration, Rhinomed Shareholders may (subject 
to not being an Ineligible Foreign Shareholder) accept the Offer and make an Election to 
receive the Scrip Consideration which will enable Rhinomed Shareholders to retain an 
interest in the Bidder in the event that the Conditions of the Offer are satisfied or waived. 

This section outlines a number of important considerations for Rhinomed Shareholders 
regarding the Scrip Consideration. This information will only apply to you if you are 
considering making an Election for the Scrip Consideration. 

Before making the Election to take the Scrip Consideration, you should carefully read this 
document in its entirety and seek advice, including professional advice, if required.  

(b) Overview of Bidder Shares  

By making an Election to receive the Scrip Consideration, you will (subject to not being an 
Ineligible Foreign Shareholder) receive one newly issued Bidder Share for each of your 
Rhinomed Shares.  

The Bidder Shares are fully paid common stock, with par value of $0.001 per share. The 
Bidder has only one class of shares on issue, being the Bidder Shares.  

A summary of the key rights and liabilities attaching to the Bidder Shares is set out in the 
table below. Rhinomed Shareholders should note that this summary is not exhaustive and 
does not set out all rights and liabilities of the Bidder Shares.   

Rhinomed Shareholders considering making an Election to receive the Scrip Consideration 
should also understand the rights and restrictions of stockholders in the Stockholders’ 
Agreement and Bylaws, summarised in Section 3.4(c) below as well as the summary at risks 
outlined at Section 3.7:  

Topic Overview 

Voting Each Bidder Share entitles the stockholder to one vote.  

Under Delaware law, once a quorum is achieved, a simple majority 
vote of the stockholders present and entitled to vote is required for 
routine corporate actions.    

Fundamental corporate matters referred to a stockholder vote 
require the approval of stockholders holding an absolute majority 
of the Bidder Shares then issued and outstanding (in aggregate), 
including for illustrative purposes the following matters:  

 the entry into any transaction or series of related 
transactions disposing of all or substantially all of the assets 
of the Bidder, the merger, consolidation or other business 
combination of the Bidder with any other corporation or 
business entity, or any transaction or series of related 
transactions that would result in a change in control of more 
than fifty percent (50%) of the voting equity interests in the 
Bidder; 
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Topic Overview 

 certain amendments of the Bidder Certificate of 
Incorporation or Bylaws;  

 the dissolution or winding up of the Bidder; and 

 the variation or change of the class rights attaching to any 
shares or other securities of the Bidder then issued and 
outstanding. 

Dividends  The payment of any dividends will be at the sole discretion of the 
Bidder’s directors. The directors may determine a dividend policy of 
the Bidder from time to time.  

Information 
Rights  

All Bidder Stockholders will be entitled, in good faith and for 
purposes reasonably related to their interest as a stockholder, to 
inspect (and make copies and extracts from) any audited 
consolidated financial information of the Bidder and the Rhinomed 
Group as required by applicable law and subject to reasonable 
confidentiality requirements.  

Variation of class 
rights  

A variation or change to the class rights attaching to the Bidder 
Shares generally requires a majority vote of the stockholders to 
amend the governing documents to effect such variation or 
change. 

Transfer 
restrictions 

A Bidder Stockholder may not transfer any Bidder Share other than 
in accordance with the Stockholders’ Agreement.  

 

(c) Overview of Bidder Stockholders’ Agreement and Bylaws 

Rhinomed Shareholders who receive Bidder Shares because of their Election will be subject 
to the Bidder’s Stockholders’ Agreement and Bylaws.  

The following is a non-exhaustive summary of the Stockholders’ Agreement, Bylaws and a 
summary of the rights attaching to the Bidder Shares compared to your current rights as a 
Rhinomed Shareholder. 

A copy of the Stockholders’ Agreement is set out at Annexure A and a copy of the Bylaws at 
Exhibit A to the Stockholders’ Agreement. You should read the Stockholders’ Agreement and 
Bylaws before making an Election to receive Scrip Consideration.  

Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

Board 
Composition 

Currently the Rhinomed board 
must have a minimum of three 
directors and a maximum of ten 
directors. A director may be 
appointed or removed at a general 
meeting.   

The Bidder’s board currently has one 
sole director. Upon the successful 
completion of the Offer, the size of 
the Bidder’s board shall be 
automatically increased to comprise 
of between a minimum of 3 directors 
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Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

and a maximum of 5 directors, 
consisting of:  

 3 directors to be designated 
by Whitney George; and  

 1 director to be designated by 
each Bidder Stockholder 
(apart from Whitney George 
and his affiliates) who 
together with their respective 
affiliates holds in excess of 
10% of the Bidder Shares 
then outstanding.  

Each Bidder Stockholder entitled to 
designate a director in accordance 
with the Stockholders’ Agreement is 
a “Designating Stockholder”.  

Under the Stockholders’ Agreement, 
Bidder Stockholders agree to vote all 
of their Bidder Shares to ensure 
that: 

 the size of the Board be 
increased as required to 
ensure that each Designating 
Stockholder is able to exercise 
their board appointment 
rights; and  

 each board member that is 
designated from time to time 
is elected to the board.  

For further information refer to 
section 3.02 of the Stockholders’ 
Agreement.  

Board 
Meetings  

The quorum for a meeting of 
directors is fixed by the directors 
and unless so fixed, is three 
directors.  

Decisions of directors are decided 
by a majority of votes of the 
directors present and voting or if 
not present, voting by other 
approved means.   

 

Except as otherwise permitted by 
the Bylaws, Certificate of 
Incorporation, or under applicable 
law, a majority of directors are 
required to constitute a quorum for 
a meeting of the board.  

Except as otherwise expressly 
required by the Bylaws, 
Stockholders’ Agreement, Certificate 
of Incorporation or under applicable 
law, matters will be decided by the 
positive vote of a majority of the 
directors present at a meeting at 
which a quorum has been 
established. If a matter referred to a 
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Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

vote by the Board of Directors is in 
deadlock, the Chairman of the Board 
of Directors shall have a casting 
vote.  

For further information refer to 
sections 3.14 and 3.15 of the 
Bylaws.  

Shareholders’ 
meetings and 
voting 

A quorum for a meeting of 
Rhinomed Shareholders is two 
Rhinomed Shareholders. 

Each Rhinomed Shareholder is 
presently entitled to one vote per 
fully paid up Rhinomed Share held 
by it. Subject to the Corporations 
Act, a resolution will be passed if a 
majority of the votes cast on the 
resolution are in favour of the 
resolution.  

Unless otherwise required by the 
Bylaws, Certificate of Incorporation 
or under applicable law, a quorum 
for a meeting of Bidder Stockholders 
is a number of Bidder Stockholders 
representing a majority (in voting 
power) of the Bidder Shares entitled 
to vote at such meeting, present or 
represented by proxy.  

Except as otherwise provided by the 
Bylaws or Certificate of 
Incorporation, each Bidder 
Stockholder is entitled to one vote 
for each Bidder Share held.  

Decisions  

Except as otherwise provided under 
applicable law with regards to 
fundamental corporate matters, all 
Bidder Stockholder decisions shall be 
decided by the affirmative vote of 
Bidder Stockholders representing the 
majority of Bidder Shares present in 
person or represented by proxy at a 
meeting for which a quorum has 
been established or consenting in 
writing and entitled to vote on the 
matter.  

For further information refer to 
sections 2.07 and 2.09 of the 
Bylaws.  

Winding up  If Rhinomed is wound up, the 
liquidator may:  

 divide among the Rhinomed 
Shareholders all or any of 
the Rhinomed’s assets; and  

 for that purpose, determine 
how the division is to be 
carried out between 

To the extent sufficient assets are 
legally available after payment, or 
provision for payment, of claims and 
obligations filed and/or presented 
following notice in accordance with 
applicable law, such remaining 
assets shall be distributed to the 
Bidder Stockholders according to 
priority, and among same classes, 
ratably.  
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Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

different classes of 
Rhinomed Shareholders.  

Issue of 
further 
shares  

Subject to the Corporations Act, 
Rhinomed directors may issue and 
allot Rhinomed Shares: 

 on terms determined by the 
directors;  

 at the issue price that the 
directors determine; and  

 to Rhinomed Shareholders 
whether in proportion to 
their existing shareholdings 
or otherwise, and to such 
other persons as the 
directors may determine.  

Subject to the amount authorised in 
Bidder’s Certificate of Incorporation 
and under applicable law, Bidder 
directors may issue and allot Bidder 
Shares: 

 on terms determined by the 
directors;  

 at the issue price that the 
directors determine; and  

 to Bidder Stockholders 
whether in proportion to their 
existing shareholdings or 
otherwise, and to such other 
persons as the directors may 
determine,  

in all cases having such voting 
powers, designations, preferences 
and relative, participating, optional 
or other special rights, and 
qualifications, limitations or 
restrictions thereof, as shall be set 
forth in the Certificate of 
Incorporation.   

Restrictions 
on transfer 
and granting 
security 
interests  

Subject to the Corporations Act, 
Rhinomed Shareholders are 
presently unrestricted in their 
ability to sell their Rhinomed 
Shares.  

Generally, a Bidder Stockholder 
must not dispose of its Bidder 
Shares unless:  

 (permitted transferee) such 
disposal is to a permitted 
transferee under the 
Stockholders’ Agreement;  

 (right of first refusal) the 
right of first refusal process 
outlined below is followed;  

 (drag along) the drag along 
process outlined below is 
followed;  

 (involuntary transfer) such 
transfer is an involuntary 
transfer, as outlined below.  

In the Stockholders’ Agreement, a 
“Transfer” includes (non-
exhaustively), selling transferring, 
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Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

assigning, gifting, pledging, 
encumbering, hypothecating or 
similarly disposing of a Bidder 
Share.  

Under Delaware law, the Bidder 
directors can refuse to register a 
transfer of Bidder Shares that 
contravenes the restrictions 
contained in Stockholders’ 
Agreement, provided such 
restrictions are conspicuously 
noticed.  

For further information refer to 
sections 4.01 and the definition of 
“Transfer” in the Stockholders’ 
Agreement.  

Right of first 
refusal  

There are no equivalent provisions 
in Rhinomed’s constitution – this 
provision is specific to the Bidder.  

 

Rhinomed Shareholders who will 
receive Bidder Shares as a result of 
their Election should be aware that 
they will be subject to a right of first 
refusal regime in connection with 
transfers of Bidder Shares which will 
affect their ability to transfer Bidder 
Shares to potential third party 
purchasers.   

If a Bidder Stockholder receives a 
bona fide offer from a third party to 
purchase all or some of its Bidder 
Shares, the Bidder Stockholder must 
first offer the Bidder and each other 
Bidder Stockholder the option to 
purchase its Bidder Shares that are 
subject to the third party offer on 
the same terms.  

The Bidder will have the first option 
to acquire the Bidder Shares and 
any remaining Bidder Shares not 
acquired by the Bidder will be 
offered to each other Bidder 
Stockholder in their respective 
proportions.   

If the Bidder and the other Bidder 
Stockholders do not Elect to 
purchase the entire number of 
Bidder Shares on offer, the 
transferring Bidder Stockholder may 
transfer the Bidder Shares to the 
third party purchaser at a price not 
less than the price the Bidder Shares 
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Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

were offered to the Bidder and the 
other Bidder Stockholders.  

For further information refer to 
section 4.02 of the Stockholders’ 
Agreement.  

Drag along 
rights  

There are no equivalent provisions 
in Rhinomed’s constitution – this 
provision is specific to the Bidder.  

 

Rhinomed Shareholders who will 
receive Bidder Shares as a result of 
their Election should be aware that 
they will have no rights to vote on 
any transactions involving the use of 
the drag along right.    

If Bidder Stockholders collectively 
holding at least 75% of the issued 
and outstanding Bidder Shares 
(Dragging Shareholders) propose to 
undertake a company sale, such 
Bidder Stockholders have the option 
to require each other Bidder 
Stockholder to transfer to the third 
party purchaser the same proportion 
of Bidder Shares held by that Bidder 
Stockholder as the proportion of 
Bidder Shares being transferred by 
the Dragging Shareholders, on 
substantially the same terms.  

If such transaction requires Bidder 
Stockholder approval, the non-
Dragging Shareholders must vote in 
favour of the transaction and 
execute and deliver all related 
documentation and take such other 
action in support of the transaction 
as reasonably requested by the 
Bidder of the Dragging Shareholders 
in order to carry out the transaction.  

For further information refer to 
section 4.03 of the Stockholders 
Agreement.  

Tag along 
rights 

There are no equivalent provisions 
in Rhinomed’s constitution – this 
provision is specific to the Bidder.  

If a Bidder Stockholder (or group of 
Bidder Stockholders holding at least 
75% of the Bidder Shares) proposes 
to sell shares to a third party 
(Transferring Stockholders), the 
other Bidder Stockholders (Tag-
along Stockholders) have the right 
to join the sale and sell a 
proportionate number of their shares 
on the same terms.  
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Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

The Transferring Stockholder must 
notify all Tag-along Stockholders of 
the sale details, and those who 
participate must sell on the same 
terms and share sale expenses 
proportionally.  

For further information refer to 4.05 
of the Stockholders Agreement. 

Involuntary 
Transfer  

There are no equivalent provisions 
in Rhinomed’s constitution – this 
provision is specific to the Bidder.  

Where a Bidder Stockholder is 
required to divest any portion of its 
Bidder Shares in circumstances that 
involve transfer by levy, foreclosure, 
seizure, charging order, execution or 
similar proceedings in connection 
with bankruptcy, insolvency, 
dissolution of marriage, 
incompetency or laws of intestacy, 
then such Bidder Stockholder is 
taken to have given the Bidder a 
transfer notice to sell the Bidder 
those Bidder Shares, and the right of 
first refusal provisions shall apply.  

For further information refer to 
section 4.04 of the Stockholders’ 
Agreement.   

Non-
Solicitation  

There are no equivalent provisions 
in Rhinomed’s constitution – this 
provision is specific to the Bidder’s 
structure.  

Each Bidder Stockholder who holds  
in excess of $50,000 worth of Bidder 
Shares (legally or beneficially) must 
not solicit, hire, attempt to divert or 
entice away any person who is (or 
was within 6 months prior to the 
Bidder Stockholder ceasing to be a 
Bidder Stockholder) a customer, 
supplier, employee, contractor, 
consultant or officer of the Bidder or 
a member of the Rhinomed Group, 
or otherwise interfere with or 
attempt to interfere with the 
contractual relationship between 
such parties.  

The non-solicitation provisions 
outlined above apply for a period 
equal to the later of:  

 12 months after such Bidder 
Stockholder ceases to be a 
Bidder Stockholder; and 

 for so long as such Bidder 
Stockholder is receiving 
payments for any repurchase 
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Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

of such Stockholder’s Bidder 
Shares as provided under 
Article IV of the Stockholders’ 
Agreement.  

For further information refer to 
section 5.02 of the Stockholders 
Agreement. 

Power of 
attorney  

There are no equivalent provisions 
in Rhinomed’s constitution – this 
provision is specific to the Bidder’s 
structure.  

  

Rhinomed Shareholders who will 
receive Bidder Shares as a result of 
their Election should be aware that 
they are agreeing to grant a power 
of attorney to the Chairman of the 
Bidder in respect of a range of 
matters in relation to their Bidder 
Shares, including matters which, in 
the context of the Rhinomed, they 
may otherwise be required to sign, 
consent to or approve. These include 
transactions that involve the 
application of the right of first 
refusal, drag along and involuntary 
transfer provisions outlined above. 
This means that certain actions may 
occur without any input from 
Rhinomed Shareholder who will 
receive Bidder Shares as a result of 
their Election.  

For further information refer to 
section 6.01 of the Stockholders 
Agreement.  

Amendments Rhinomed’s constitution may only 
be amended by special resolution 
of the members.  

The Stockholders Agreement may be 
only amended, modified or 
terminated by unanimous written 
agreement of the Bidder 
Stockholders.  

The Certificate of Incorporation may 
be only amended by a vote of the 
Bidder Stockholders holding an 
absolute majority of the Bidder 
Shares then issued and outstanding 
and, in the case of the Bylaws, the 
vote of the Bidder Stockholders 
holding a majority of the Bidder 
Shares actually voted. 

For further information refer to 
section 10.09 of the Stockholders 
Agreement.  
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Topic  Current position of Rhinomed New position under 
Stockholders’ Agreement / 
Bylaws 

Information 
rights  

Rhinomed Shareholders who 
receive Bidder Shares as a result 
of their Election should be aware 
that the Bidder will not need to 
comply with the extensive 
continuous disclosure obligations 
in section 675 of the Corporations 
Act, resulting in Bidder 
Stockholders not having any rights 
to information concerning the 
Bidder beyond receipt of the 
minimal information that is 
required to be provided to the 
Bidder Stockholders at law.  

Under Delaware law, Bidder 
Stockholders have the right, acting 
in good faith and for purposes 
reasonably related to their interest 
as a stockholder, to inspect (and 
make copies and extracts from) the 
“books and records” of Bidder, 
including annual consolidated 
financial statements of the Bidder 
and the Rhinomed Group as required 
by applicable law, its governing 
documents, and minutes of 
stockholders meetings. This right is 
subject in all cases to reasonable 
confidentiality requirements that 
directors may impose. 

Reserved 
matters 

There are no equivalent provisions 
in Rhinomed’s constitution – this 
provision is specific to the Bidder’s 
structure.  

 

Fundamental corporate matters 
referred to a stockholder vote 
require the approval of Bidder 
Stockholders holding an absolute 
majority of the Bidder Shares then 
issued and outstanding (in 
aggregate), including for illustrative 
purposes the following matters:  

 the entry into any transaction 
or series of related 
transactions disposing of all or 
substantially all of the assets 
of the Bidder, the merger, 
consolidation or other 
business combination of the 
Bidder with any other 
corporation or business entity, 
or any transaction or series of 
related transactions that 
would result in a change in 
control of more than fifty 
percent (50%) of the voting 
equity interests in the Bidder; 

 the amendment of the Bidder 
Certificate of Incorporation or 
Bylaws;  

 the dissolution or winding up 
of the Bidder; and 

 the variation or change of the 
class rights attaching to any 
shares or other securities of 
the Bidder then issued and 
outstanding. 
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3.5 FUNDING THE CASH CONSIDERATION UNDER THE OFFER 

(a) Provision of Consideration 

On the basis of the arrangements described in this Section 3.5, the Bidder is of the opinion 
that it has a reasonable basis for forming the view, and holds the view, that it will be able to 
provide 100% of the cash required for the acquisition of Rhinomed Shares pursuant to the 
Offer as and when it falls due for payment and will be able to satisfy its obligations under 
the Offer and will also meet its costs associated with the Offer.  

The Offer consideration for the acquisition of the Rhinomed Shares to which the Offer relates 
will be satisfied by the payment of cash (in Australian dollars) and/or the issue of Bidder 
Shares, depending on the nature of the Elections made by accepting Rhinomed 
Shareholders.  

The Bidder and its Associates have a holding of 176,098,332 Rhinomed Shares, equivalent 
to 37.50% of the outstanding Rhinomed Shares.  These Rhinomed Shares will be accepted 
into the Offer and Elections will be made for the Scrip Consideration to be received. 
Accordingly, cash funding will not be required in respect of these Rhinomed Shares.  

(b) Maximum Cash Consideration   

As at the date of this Takeover Booklet, there are 469,564,725 Rhinomed Shares on issue.   

If acceptances of the Offer are received and Elections for Cash Consideration are made for 
all Rhinomed Shares (other than those held by the Bidder and its Associates), the maximum 
amount of Cash Consideration the Bidder would be required to pay under the Offer is 
approximately $11,738,655.72 (Maximum Cash Consideration).  

(c) Sources of funding – personal guarantee 

Whitney George will make available to the Bidder the amounts of cash required up to the 
Maximum Cash Consideration under the terms of an unconditional personal guarantee dated 
30 May 2025 (Guarantee).  

Under the Guarantee, Whitney George has personally committed to provide:  

(i) up to the Maximum Cash Consideration in immediately available funds for the purpose 
of enabling the Bidder to pay the Cash Consideration under the Offer (or compulsory 
acquisition); and 

(ii) in addition, amounts to cover the Bidder’s transaction costs associated with its 
formation, the making of this Offer and related regulatory compliance.  

There are no conditions to the Guarantee. 

The obligation on Whitney George under the Guarantee continue in full force and effect until, 
and will terminate automatically upon, the earliest to occur of the Offer being withdrawn or 
the Cash Consideration having been paid as required by the Offer (or compulsory 
acquisition).  

(d) Accountant’s Certificate  

The Bidder has received an accountant’s certificate from Jack Muldoon (Accountant), a Certified 
Public Accountant in the United States (Certificate). In the Certificate, the Accountant has 
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confirmed that Whitney George has access to cash reserves of $12,500,000 to meet the 
obligations to arising from the Offer to acquire Rhinomed Shares.  

3.6 THE BIDDER’S INTENTIONS FOLLOWING THE OFFER  

(a) Introduction 

This section sets out the intentions of the Bidder in relation to the following: 

 the continuation of the business of Rhinomed; 

 any major changes to be made to the operation of Rhinomed and any redeployment 
of the fixed assets of Rhinomed; and 

 changes to the Rhinomed Board and the future employment of present Rhinomed 
employees.  

The Bidder has formed the intentions set out in this section based on the Bidder’s present 
knowledge and the Bidder’s review of publicly available information about Rhinomed (which 
has not been independently verified by any member of the Bidder or provided by or on 
behalf of Rhinomed). Final decisions regarding these matters will only be made by the 
Bidder in light of material information and circumstances at the relevant time.   

Accordingly, the statements set out in this section are statements of current intention only, 
which may change as new information becomes available to the Bidder or as circumstances 
change. These intentions are also subject to the outcome of analysis to be undertaken by 
the Bidder, as contemplated by Sections 3.6(b) and 3.6(c) below.  

(b) Present intentions for Rhinomed if the Bidder and its Associates acquire a Relevant 
Interest in 90% or more of Rhinomed Shares  

This Section 3.6(b) sets out the Bidder’s present intentions if the Bidder and its Associates 
acquire Relevant Interests of at least 90% by the end of the Offer Period and becomes 
entitled to compulsorily acquire the outstanding Rhinomed Shares in accordance with the 
Corporations Act.  

In that circumstance, the Bidder’s present intentions are as follows:  

(i) Post-Offer Assessment 

After the end of the Offer Period, the Bidder intends to conduct the post-Offer 
assessment outlined in Section 3.6(c)(i). 

(ii) Compulsory acquisition 

If the Offer proceeds and the Bidder becomes entitled to do so under the Corporations 
Act, it intends to give notices to Rhinomed Shareholders to compulsorily acquire any 
remaining Rhinomed Shares in accordance with Part 6A.1 of the Corporations Act.  

If Your Rhinomed Shares are compulsorily acquired by the Bidder, it will be on the 
same terms (including the same consideration choice during the notice period for each 
Rhinomed Share acquired) as the Offer. You will get an opportunity to make an 
Election for Cash Consideration or Scrip Consideration in respect of any Rhinomed 
Shares to be compulsorily acquired by the Bidder during the notice period. If you do 
not make an Election within the required timeframe (or if you are an Ineligible Foreign 
Shareholder), you will be deemed to have elected to receive the Cash Consideration. 
Refer to Section 3.6(b)(ii) for further information.  
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(iii) Board Composition 

The Bidder would reconstitute the Rhinomed Board, in a manner consistent with 
Rhinomed becoming an overseas Subsidiary of the Bidder. This would include the 
appointment of Brooks George as a director of the Rhinomed board and the removal 
of Lynette Swinburne, Ron Dewhurst and John McBain as directors of the Rhinomed 
board.  

(iv) Rhinomed’s business, assets and employees  

Other than as set out in this Section 3.6(b), and in particular completion of the 
assessment outlined in Section 3.6(c)(i), it is the present intention of the Bidder, on 
the basis of the facts and information concerning Rhinomed that are known to it and 
the existing circumstances affecting the assets and operations of Rhinomed at the 
date of this Bidder’s Statement, that: 

(A) the business of Rhinomed will be conducted substantially in the same manner 
as at the date of this Takeover Booklet, subject to where operational 
improvements can be made; 

(B) there will be no redeployment of the fixed assets of Rhinomed; and 

(C) the present employees of Rhinomed will continue to be employed by Rhinomed 
or its Subsidiaries.  

(v) George Debt 

Subject to the Offer also becoming unconditional, Whitney George intends to convert 
all of the debt owing to him. Refer to Section 3.12(a) for further information.  

(c) Present intentions for Rhinomed as a partly owned but controlled entity  

This Section 3.6(c) sets out the Bidder’s present intentions if the Bidder and its Associates 
acquire Relevant Interests of less than 90% of Rhinomed Shares on issue, declare the Offer 
unconditional and are not entitled to compulsorily acquire outstanding Rhinomed Shares 
under either Part 6A.1 or Part 6A.2 of the Corporations Act.  

In that circumstance, the Bidder’s present intentions are as follows:  

(i) Post-Offer Assessment 

The Bidder will support the fundamental aspects of Rhinomed’s current strategy and is 
supportive of existing management, meaning there is expected to be continuity of 
Rhinomed’s business if the Offer proceeds. 

However, immediately following the end of the Offer Period, the Bidder intends to 
work collaboratively with management and the Rhinomed Board to identify 
opportunities to enhance the operating performance of Rhinomed. This is expected to 
include an assessment of current operations and potential strategic improvements 
that could be made to unlock unrealised value for all Rhinomed Shareholders who 
remain invested following the Offer. A review will also be undertaken to ensure that 
Rhinomed has an appropriate mix and level of employees and skills to enhance the 
business going forward. 

(ii) Board composition  
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The Bidder intends to appoint Darrell Harvey and Ryan McIntyre as directors of the 
Rhinomed board and remove Lynette Swinburne as a director of the Rhinomed board, 
subject to the Corporations Act and the constitution of Rhinomed. It is intended that 
these appointments and removals would occur shortly after the Offer is declared or 
becomes unconditional. 

(iii) Further acquisitions of Rhinomed Shares  

The Bidder may acquire additional Rhinomed Shares under the ‘creep’ provisions of 
the Corporations Act. These provisions permit the Bidder to acquire up to 3% of 
Rhinomed Shares every six months provided certain criteria are met. The price at 
which Rhinomed Shares are acquired may not be the same price as the Cash 
Consideration. 

(iv) Dividends 

The payment of any dividends will be at the sole discretion of the Rhinomed Board 
after its reconstitution as described above and subject to legal requirements.  

(v) Rhinomed’s business, assets and employees  

Other than as set out in this Section 3.6(b), and in particular completion of the 
assessment outlined in Section 3.6(c)(i), it is the present intention of the Bidder, on 
the basis of the facts and information concerning Rhinomed that are known to it and 
the existing circumstances affecting the assets and operations of Rhinomed at the 
date of this Bidder’s Statement, that: 

(A) the business of Rhinomed will be conducted substantially in the same manner 
as at the date of this Takeover Booklet, subject to where operational 
improvements can be made; 

(B) there will be no redeployment of the fixed assets of Rhinomed; and 

(C) the present employees of Rhinomed will continue to be employed by Rhinomed 
or its Subsidiaries. 

(vi) George Debt  

The Bidder reserves the right to convert some or all of the outstanding amount of the 
George Debt depending on the level of acceptances.  

(d) Limitations in giving effect to intentions 

The ability of the Bidder to implement the intentions set out in this Section 3.6 will be 
subject to the legal obligation of the Rhinomed Directors to have regard to the interests of 
Rhinomed, all Rhinomed Shareholders and the requirements of the Corporations Act, 
including in relation to transactions between related parties. These rules may limit or modify 
the implementation of the intentions outlined above. Also, as a result of those requirements 
the approval of minority Rhinomed Shareholders may be required for the implementation of 
some of the intentions outlined above.  
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3.7 RISKS IN RELATION TO THE OFFER  

(a) Introduction 

The Offer presents a number of potential risks that Rhinomed Shareholders should consider, 
including when deciding whether to accept the Offer and when making an Election. In 
making your decision to accept the Offer and your Election, you should carefully read this 
Bidder's Statement in its entirety. You should also carefully consider the risk factors, 
features and considerations outlined in this Section 3.7 and your personal circumstances. 
This Section 3.7 is general in nature only and does not take into account your individual 
objectives, financial situation, tax position or particular needs. 

This Section 3.7 outlines: 

(i) general investment risks;  

(ii) additional risks in relation to an investment in Bidder Shares that will apply if you 
make an Election to receive the Scrip Consideration; and  

(iii) risks arising for Bidder Stockholders and Rhinomed Shareholders in circumstances 
where the Bidder waives the Minimum Acceptance Condition.  

You should read this section in combination with Section 4.4 in Target’s Statement.  

If you accept the Offer and make an Election to receive the Cash Consideration, the risks in 
Sections 3.7(b) to 3.7(e) (inclusive) will not apply because you will not hold Bidder Shares 
nor be exposed to the risks of holding Rhinomed Shares, subject to the satisfaction or 
waiver of the Conditions. The risk factors in Sections 3.7(b) to 3.7(e) (inclusive) will 
continue to apply to Rhinomed Shareholders who elect the Scrip Consideration as they will 
hold Bidder Shares. 

If the Offer is withdrawn or lapses, all Rhinomed Shareholders will continue to be subject to 
the risks in Sections 3.7(b) and 3.7(c). 

There are some risks associated with the Offer for Rhinomed Shareholders who do not 
accept the Offer and remain Rhinomed Shareholders. If, in connection with or following the 
Offer, the Bidder and its Associates acquires Relevant Interests in at least 90% of the 
Rhinomed Shares, the Bidder may be entitled to compulsorily acquire the remaining 
Rhinomed Shares. For more information, please see Section 3.12(c). 

Additionally, there are risks for Rhinomed Shareholders who accept the Scrip Consideration 
and receive Bidder Shares and Rhinomed Shareholders who do not accept the Offer in 
circumstances where the Bidder waives the Minimum Acceptance Condition. For more 
information, please see Section 3.7(e). 

This Section 3.7 is not an exhaustive list of the risks, features and matters to be considered 
in relation to an investment in Bidder Shares. This Section 3.7 does not purport to list every 
risk or consideration that may be associated with an investment in the Bidder now or in the 
future. 

The occurrence or consequences of some of the risks described in this section may be 
partially or completely outside the control of Rhinomed or the Bidder or their respective 
directors and management teams. 

The risk factors do not take into account the individual investment objectives, financial 
situation, position or particular needs of Rhinomed Shareholders. Rhinomed Shareholders 
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should seek professional advice from their accountant, tax adviser, stockbroker, lawyer or 
other professional adviser before making an Election. Before making any Election, you 
should have a sufficient understanding of these matters having regard to your own 
individual risk profile, portfolio strategy, investment objectives, financial circumstances and 
taxation position.  

These risks may, individually or in combination, have a material adverse effect on the 
Bidder’s future financial performance, financial position, cash flows distributions and your 
ability to dispose of the Bidder Shares if you wish to do so and, consequently, on the value 
of your Bidder Shares. Further, there is no guarantee that the Bidder will achieve its stated 
objectives or any of its statements of current future intent as described in Section 3.6. 

You should carefully consider the matters discussed in this Section 3.7, as well as the other 
information contained in this Bidder’s Statement before accepting the Offer. Despite the 
operating history of Rhinomed, an investment in the Bidder should be considered a 
speculative investment. 

(b) General investment risks  

The value of Rhinomed Shares and future distributions made to the shareholders of 
Rhinomed in the future (including, indirectly, the Bidder) will be influenced by a number of 
macroeconomic factors including:  

− changes in general business, industry cycles and economic conditions including 
inflation, interest rates, exchange rates, commodity prices, retail sales and consumer 
demand;  

− a change to the current taxation regime or the way tax laws are interpreted may 
affect Rhinomed and Rhinomed Shareholders;   

− changes in government fiscal, monetary and regulatory policies, including foreign 
investment and immigration;  

− geopolitical conditions, hostilities, civil or political unrest, any acts of war, sabotage, 
cyberattack or terrorism (including any outbreak, escalation or worsening of each of 
the foregoing in any relevant state or jurisdiction), imposition of trade sanctions, 
embargoes, tariffs or other market barriers that create disruption to supply chains; 
and  

− accounting standards which affect the financial performance and position reported by 
Rhinomed. 

(c) Risk factors relating to the business and operations of Rhinomed  

In considering the Offer you should be aware that there are a number of risk factors, both 
general and specifically associated with the business and operations of Rhinomed. These are 
included in Section 4.4(c) and incorporated into this section by reference.  

(d) Additional risks of an investment in Bidder Shares 

This subsection sets out some of the other features and considerations which Rhinomed 
Shareholders should consider if they are contemplating making an Election to accept the 
Scrip Consideration and, accordingly, invest in Bidder Shares. The features that apply to an 
investment in the Bidder are materially different from those that apply to your existing 
investment in Rhinomed. 
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(i) Different regulatory regime 

The Bidder is an unlisted company incorporated in Delaware, USA. As such, Rhinomed 
Shareholders will not be subject to various protections that currently apply to 
Rhinomed as an Australian public unlisted company. 

Chapter 6 of the Corporations Act sets out Australia’s takeovers regime (which is 
supplemented by ASIC Regulatory Guides and guidance notes issued by the Australian 
Takeovers Panel). These provisions currently apply to Rhinomed as a public unlisted 
company with more than 50 members and serve to prohibit a person from acquiring 
Relevant Interests in the securities of a listed entity where it would have the effect of 
causing the person’s or someone else’s Voting Power in Rhinomed to increase from 
20% or below to above 20%, or to increase from a starting point of above 20% and 
below 90%, unless an exception applies. Exceptions include where the person 
increases its Voting Power by way of a takeover bid or a scheme of arrangement. The 
purpose of the restrictions and exceptions in Chapter 6 of the Corporations Act is to, 
amongst other things, ensure such increases in Voting Power occur in a manner which 
provides shareholders with sufficient time to enable them to assess an offer put to 
them by an acquirer, sufficient information and disclosure about the offer and allows 
them to have an equal opportunity to participate in the offer and any control premium 
offered by the acquirer. These protections will not apply to the Bidder as a Delaware 
company.  

As an unlisted disclosing entity under the Corporations Act, Rhinomed is subject to the 
continuous disclosure regime. Under the continuous disclosure regime Rhinomed must 
disclose information that a reasonable person would expect to have a material effect 
on the price or value of its securities (subject to certain exceptions that may apply 
from time to time).  Information rights under Delaware law are limited to inspection of 
Bidder’s books and records, statutorily defined to include 3 years prior annual financial 
statements, governing documents, stockholder meeting minutes and certain board of 
director materials, subject in all cases to confidentiality requirements and 
demonstration by stockholders of proper purposes.  

Rhinomed is also currently required to prepare an audited financial report for each 
financial year that complies with Australian Accounting Standards under the 
Corporations Act, as well as prepare half-yearly financial information.  Rhinomed must 
also hold an annual general meeting of Rhinomed Shareholders once in each calendar 
year and within 5 months of the end of its financial year.  These provisions will not 
apply to the Bidder.  

Finally, Rhinomed is currently required to have certain officeholders be Australian 
residents, including two of the three required directors and the company secretary of 
a public company.  These requirements will not apply to the Bidder as well. 

(ii) Stockholders’ Agreement and Bylaws 

If the Conditions to the Offer are satisfied or waived, Rhinomed Shareholders who 
make an Election to receive Scrip Consideration will become parties and be subject to 
a number of restrictions that do not currently apply to their investment in Rhinomed, 
including: 

 restrictions on share sales, including a right of first refusal process in favour of the 
Bidder for any disposals on shares, which may cause difficulty in the ability for you 
to sell Bidder Shares in a timely manner in the future;  

 drag along rights, restrictive covenants and minimal information rights;  
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 a risk of dilution of their interests in the Bidder if there are changes to the capital 
stock of the Bidder Shares or the rights of Bidder Stockholders;  

 loss of shareholder protections under the Corporations Act including in relation to 
unfair, prejudicial or discriminatory conduct against shareholders; and 

 the board of the Bidder will be comprised of a minimum of 3 and a maximum of 5 
directors. Whitney George will have the right to designate 3 directors and each 
Bidder Stockholder (apart from Whitney George and his affiliates) who together 
with their respective affiliates hold in excess of 10% of the Bidder Shares then 
outstanding shall have a right to designate 1 director. The size of the board will be 
increased as required to ensure that each Bidder Stockholder holding in excess of 
10% of the Bidder Shares then outstanding has the ability to appoint their 
designee. It is expected that the Board of the Bidder will be controlled by Whitney 
George. 

(iii) Value of Bidder Shares is less certain than the Cash Consideration 

It is important to understand that the value of the Bidder Shares is less certain than 
the Cash Consideration and there is no assurance that the future value of Bidder 
Shares be equal to or higher than the value of the Cash Consideration. Accordingly, 
you should carefully consider obtaining appropriate professional advice before making 
an Election to accept the Scrip Consideration.  

(iv) Lack of liquidity  

In the event that the Conditions are satisfied or waived, Rhinomed Shareholders who 
make an Election for Scrip Consideration will become shareholders in an unlisted 
public company. As such, there will be no public market for the trading of Bidder 
Shares, nor is there expected to be any such market in the future.  

While this is similar to the current circumstances of Rhinomed as an unlisted public 
company, there are also substantial restrictions on the ability of Bidder Stockholders 
to transfer their Bidder Shares under the Stockholders’ Agreement, including a right of 
first refusal.  

(v) Limitations on resale of “restricted securities”   

Additionally, Bidder Shares will constitute “restricted securities” within the meaning of 
the US Securities Act and as such, the holder of Bidder Shares will be subject to a 
one-year holding period during which such Bidder Shares may not be publicly resold in 
the United States except in accordance with the registration requirements under the 
US Securities Act or an exemption therefrom.  Restricted securities held by an affiliate 
of the Bidder (including large stockholders) are subject to a holding period as long as 
they retain such status.  Although holders of “restricted securities” can commonly 
avail themselves of an exemption afforded for a resale found sufficiently “private” to 
not require registration, the transferee takes such Bidder Shares subject to same 
restrictions on resale. 

(vi) Dilution  

The Bidder may need to raise additional capital through the issue of new securities in 
the future in order to meet the operating and/or financing requirements of itself and 
Rhinomed.  

Future capital raisings, equity funded acquisitions by the Bidder or other issuances of 
shares to undertaken in accordance with the Stockholders’ Agreement, may dilute the 
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holdings of a particular Bidder Stockholder relative to other Bidder Stockholders 
through the issuance of additional securities.  

(vii) Whitney George will have significant influence of the Bidder 

Depending on the number of Elections for Scrip Consideration and the outstanding 
amount of the George Debt, it is likely that Whitney George and his Associates will 
hold between 56.49%16 and 100%17 of the Bidder Shares following the Offer Period. 
As a result, Whitney George and his Associates will be able to exercise significant 
influence in relation to matters requiring approval of the Bidder’s Stockholders, 
including fundamental corporate matters such as sale of company, amending the 
Certificate of Incorporation and changing rights attaching to the Bidder Shares and 
other securities. The interests of Whitney George and his Associates, when exercising 
their rights as Stockholders in the Bidder may also differ from the interests of the 
Bidder and the interests of other Stockholders in the Bidder, including Rhinomed 
Shareholders who make an Election to receive the Scrip Consideration.  

(e) Risks for Bidder Stockholders where the Bidder has waived the Minimum 
Acceptance Condition  

During the Offer Period, the Bidder may declare the Offer free from the Conditions. If this 
occurs, all acceptances then received by the Bidder will be enlivened and the Bidder would 
begin acquiring Rhinomed Shares that have been accepted into the Offer.  

In circumstances where this occurs and the Minimum Acceptance Condition has not been 
fulfilled, the Bidder could hold less than 100% of the Rhinomed Shares.  This may give rise 
to additional risks as follows: 

(i) Failure to obtain a controlling interest  

In the event the Minimum Acceptance Condition is waived and the Bidder does not 
obtain 50% majority control over Rhinomed, the Bidder may be unable to implement 
its intentions for Rhinomed outlined in Section 3.6 above.  

In these circumstances the Bidder and Bidder Stockholders will be exposed to a 
significant but non-controlling interest in Rhinomed. As a result, the Bidder’s ability to 
obtain the benefits of its interest in Rhinomed will necessarily be limited. The Bidder’s 
ability to affect its intentions with respect to Rhinomed will also be subject to the legal 
obligations of the directors of Rhinomed to have regard to the interests of all 
Rhinomed Shareholders (and not only, the Bidder).  This could impact the value of 
Bidder Shares. 

(ii) Failure to obtain 80% of Rhinomed and availability of capital gains tax roll-
over relief  

In the event the Minimum Acceptance Condition is waived and the Bidder does not 
become the owner of 80% or more of the Rhinomed Shares, capital gains tax roll-over 
relief will not be available for Rhinomed Shareholders who have sold their shares 
under the Offer and elected to receive Bidder Shares.  

 

16 Assuming the George Debt is US$5,320,427 (converted to AUD at an exchange rate of US$1:AU$1.54) and 
all Rhinomed Shareholders accept the Offer and elect to receive the Scrip Consideration.   
17 Assuming the George Debt is US$5,320,427 (converted to AUD at an exchange rate of US$1:AU$1.54) and 
only Whitney and his Associates accept the Offer and elect to receive the Scrip Consideration.   
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This may have significant financial implications for Rhinomed Shareholders who Elect 
to accept the Scrip Consideration. 

For completeness, a number of conditions (in addition to the 80% condition noted 
above) must be met in order for capital gains tax roll-over relief to be available. This 
is discussed further at Section 3.11 below.  

(iii) Failure to obtain 90% of Rhinomed Shares  

If, in connection with the Offer, the Bidder and its Associates acquire Relevant 
Interests in more than 50.1% but less than 90% of the Rhinomed Shares, the Bidder 
will hold a controlling interest in Rhinomed.  

Rhinomed Shareholders who make an Election for Scrip Consideration will be invested 
in a company with a large controlling shareholding in Rhinomed.  

They will encounter a lower level of liquidity in Rhinomed Shares than that exists 
today, which could result in a lower price for those Rhinomed Shares should they wish 
to sell them in future.  

(iv) Risks as a minority investor  

If, in connection with the Offer, the Bidder and its Associates acquires more than 
50.1% but less than 90% of the Rhinomed Shares and you do not accept the Offer, 
you will be a minority shareholder in Rhinomed may have the following potential 
implications:  

 you will be invested in company with a large controlling shareholder, whose 
objectives for Rhinomed may differ from your own; and 

 the distribution policy, capital structure and board configuration may change.  

  




