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IMPCORTANT INFORMATION

Investors should read this document in its entirety and, if in doubt, should consult their
protessional advisers before deciding whether to apply for Securilies offered under this
Prospectus.

This Prospecius is dafed 20 December 2005 and a copy of this Prospectus was lodged
with the ASIC on that date. The ASIC and ASX fake no responsibility for the contents of
this Prospectus or the merifs of the investment to which this Prospectus relates.

The Expiry Date of the Prospecius is the date that is 13 months after the date of this
Prospectus (Expiry Dale]. No Shares or 2010 Options will be allotted or issued on the basis
of this Prospecius ofter the Expiry Date.

No person is authorised o give information or to make any representation in connection
with this Prospectus, which is not contained in the Prospectus.

No parson named in this Prospectus, nor any olher person, guarantees the performance
of the Company or the payment of a retum on the Shares. Please read this document
carefully before you make a decision fo accept the Offer. An investiment in the
Company hos specific risks which you should consider before making o decision 1o
invest.

Cerlain terms and abbreviations used in this Prospecius have defined meanings which
are set out in the Glossary.

This Prospectus is a ransaction specific prospectus for an offer of confinuously guoted
securities [as defined in the Corporations Act} and has been prepared in accordance
with section 713 of the of the Cormporations Act. It does not conlain the same level of
disclosure as an inttial pubic offering prospectus. In making representations in this
Prospectus regard has been had o the fact that the Company is a disclasing entity for
the purposes of the Corporations Act and cerfain matters may reasonably be expected
10 be known 1o investors and professional advisers whom potential investors may consult.

Elecironic Prospectus

This Prospectus wilt be issued as an electronic prospectus. The offer of Securities pursuant
to this Prospecius is available to persons receiving an elecironic version of this Prospectus
within Australio. The Corporations Act prohibits any person from passing 1o another
person an Application Form unless it is altached o or accompanies the complete and
unaltered version of this Prospecius. The Prospectus may be viewed online gh
www.genbiomed.com.
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CHAIRMAN'S LETTER

Dear Investor,

As you may be aware the past two meanths have seen some significant change for the
Company, largely centred on the re-configuration of your Company’s Board. Both | and
Mr Russell Black have joined the Board of Genesis within the last month and, fogether
with Mr Roger Smith, we are excited about the prospecis of the Company moving
forward.

The Board re-affirms its commitment for the Company to continue s focus on its core
mandate of medicdl device product development and ultimote commercialisation from
elther intemdally developed intellectual property or alternatively, externdlly developed
intellectual properly that is seeking Company specific know how, funding, path 1o
market or g combination of all three.

To this end the Company s currenily awailing resulfs from development work being
compieted in relation fo the MBIL fransaction and is further assessing the cost and
benefils associated with engineering upgrades required for its CellGen project.

As previously annaunced to the market the Company i alsa currently reviewing another
medical device opportunity, however the Board believes that this review is at 1oo early o
stage 1o provide any specific detail o the markel. Upon this review progressing and
should the Company conclude in-principle negoftiations successfully, then the Company
will provide detail 1o the market.

On behalf of the current Directors of Genesis Biomedical Limited | am pleasaed to offer
you the opportunity under this Prospectus o participate in an underwritten Offer of up 1o
80,000,000 Shares to be Bsued af g price of 3 cents each together with up o 80,000,000
free gttaching 2010 Options on a | for | basis 1o raise up 1o $2,400,000 {excluding costs of
the Offer].

The funds raised from the Offer will be used fo part fund curent projects, provide working
capital and review other opportunities as set out at Section 2.1 of this Prospectus.

| refer potential investors fo all ASX announcements made 1o the market since the
todging of the Company’s 2005 annudl report and further | refer investors 1o the Risk
Section of this Prospectus. | also remind investors 1o consult their accountant or other
professional advisers prior to making an investment decision in Genesis.

The Board thanks you for your continued support of your Company.

Yours sinceraly,

ot i

Mr Rodger Johnston
Chairman
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SECTION 1
DETAILS OF THE OFFER
Ofter of Shares and 2010 Options

The Ofer is being made gs an offer of up to 80,000,000 Shares o be issued ot a
price of 3 cents eqgch together with up to 80,000,000 free attaching 2010 Options
on ¢ 1 for 1 basis to raise up 1o $2,400,600. The 2010 Oplions are exercisable at 3
cents each and expire on 30 November 2010,

the Offer will raise approximately $2,400,000 {before cosis). The purpose of the
Cfter and the use of funds raised ore set out in Section 3 of this Prospectus.

The Company currently has 86,550,003 Shares on issue and nil oplions.
Minimum Subsciiption

There is no minimum subscription for the Offer.

How to Apply

Applications for Shares and 2010 Gplions by investars must be made using an
Application Form and must be completed in accordance with the instructions
set out on the back of the Application Form.

Payment for the Shares and 2010 Oplions must be made in full at the issue price
of 3 cents per Share.

i you wish to paricipale in the Offer you must forward the compleled
Application Form, together with your cheque drawn on an Austrglion bank or
bank draft made payable in Australion currency fo "Genesis Biomedical Limited
Offer Account” and crossed "Not Negotiable” 1o

Compulershare Investor Services Ply Uimited
Leveal 2, 45 5t Georges Terrace
PERTH WA 4000

Or

Computershore Investor Services Pty Umited
GPO Box 182
PERTH WA 4840

Your compileted Application Form and cheaue must reach the Share Regisiry no
later than 5pm WST on the Closing Date.

Australian Stock Exchange Listing

Application for official guotation by ASX of the Shares ond 2010 Options offered
pursuant o this Prospecitus will be made within 7 days of the daote of this
Prospectus. I approval is not oblained from ASX before the expiration of 3
manths gffer the date of issue of the Praspectus, {or such periad as varied by the
ASIC), the Company will not issue any Shares or 2010 Options and will repay all
gpplication monies for the Shares within the lime prescribed under the
Corporations Act, without inferest.
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the foct that ASX may gront afficial quoigtion to the Shares and 2010 Opftions is
noi fo be taken in any way as an indication of the merits of the Company or the
Shares and 2010 Opilions now offered for subscription.

Allotment of Shares and 2010 Opfions

Shares and 2010 Options issued pursuant o the Offer will be allotted as soon as
practicable after the Closing Date. Where the number of Shares and 2010
Gptions issued is less than the number gpplied for, or where no dllotment is
made, surplus application monies will be refunded without any interest 1o the
applicant gs soon gs practicable after the Closing Date.

Pending the gllotment and issue of the Shares and 2010 Options or payment of
refunds pursuant fo this Prospecius, oll application monies will be held by the
Company in frust for the Applicants in a separate bank account as reguired by
the Corporations Act. The Company, however, will be entifled to retagin all
interast that accrues on the bank account and each Applicant waives the right
1o claim interest.

Market price of Shares on ASX

The Company is a disclosing entity for the purposes of the Corporations Act and
its Shares are enhanced disclosure securities guoted on ASK.

The highest and lowest market sale prices of the Company's Shares on ASX
duing the 3 monihs immedialely preceding the dale of lodgement of this
Prospectus with the ASIC and the respective dates of those sales were:

Highest: $0.047 on 15 December 2005
Lowest $0.030 on & October 2005, 21 October 2005, 28 and 29 November 2005

the tatest gvdailable closing sale price of the Company’s Shares on ASX prior 1o
the lodgement of this Prospectus with the ASIC was $0.042 per Share on
20 December 2005,

Non Resident tnhvestors

This Prospectus does not constitule an offer of Shares in any jurisdiction where, or
to any person to whom, it would not be lawful 1o issue the Prospecius or make
the Offer. Residents of countries outside Australia should consult thelr professional
advisers gs to whether any govemnmment or other consents are required, or
whether any formolifies need 1o be observed should they wish o moke an
application o take up Shares on the basis of this Prospecius.

Electronic Prospectus

This Prospectus will be issued in paper form and as an Electronic Prospectus. The
Offer constifiited by this Prospectus in electronic form is available only 1o persons
receiving 1his Prospecius or accompanying Application Form In electronic form
within Australiao. The Corporgtions Act prohibifs any person from passing ontfo
another person the Application Form uniess 11 is attached 1o or accompanied by
a complete and unaltered version of this Prospecius. Whilst the Offer is open,
any person may obtain a hard copy of this Prospecius by contacting the Share
Registry by telephaoning {08) 9323 2000, online at www .genbiomed.com orf via &-
mait af shariwig@genbiomed.com.
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Dividends

the Company does not infend fo pay dividends for the yeor ending
30 June 2006. Any future determination as fo the payment of dividends by the
Company will be at the discretion of the Directors and will depend on the
avaitobiily of distibutable eamings and, opercaling results and finoncial
condition of the Company, future capital requirements and general business
and other faciors considered relevant by the Directors. No gssurance in relgtion
to the payment of dividends or franking credits altaching 1o dividends can be
given by the Company.

Taxation Implications

The Directors do not consider that | is appropricte to give potential Applicants
advice regarding the taxalion consequences of applving for Shares and 2010
Options under this Prospectus, as it is not possible o provide g comprehensive
summary of the possible taxation consequences. The Company, ifs advisars and
officers, do not accept any responsibiity or liability for any iaxation
conseguences o potential applicants.  Applicants should, therefore, consult
their own professional tax adviser in connection with the taxation implications of
the Issue.

Clearing House Electronic Sub-Register System {*CHESS™) and Issuer Sponsorship

the Company will not be issuing share or option cerlificates. The Company will
apply to ASX to parficipate in CHESS, for those investors who have, or wish 1o
have, g sponsoring stockbroker.  Invesfors who do not wish to parficipale
through CHESS will be issuer sponsored by the Company. Becaouse the sub-
registers are electronic, ownership of securities can be fransferred without
having to rely upon paper documentation.

Elecirenic registers mean that the Company will not be issuing certificales to
investors. Instead, investors will be provided with a statement [similor to a bank
account statement] that sefs out the number of Shares and 2010 Options
alfotted to them under this Prospecius. The notice will also advise holders of their
Holder idenfificalion Number [HIN) and explain, for future reference, the sale
and purchgse procedures under CHESS and issuer sponsorship.

Further monthly statements will be provided 1o holders in circumstances in which
there have been any changes in their security holding in the Company during
the preceding monith.

Underwriter

the Offer has been condifionally underwritien by SA Capital Pty Lid {"SA
Capital"]. SA Copital will be pdid a fee of $144,000 for performing its obligations
under the Underwriting Agreement. The malerial terms of the Underwrling
Agreement are summarised in Section é of this Prospectus.

Privacy Act

if you complete an application for Securilies, you will be providing personal
information to the Company {direcily or by the Company’s Share Registry]. The
Company collects, halds and will use that information o assess your application,
service your needs as a shoareholder, faciifate distibution payments and
corporate communications o you as a shareholder ond cory out
administration.



The information may also be used from lime to time and disclosed 1o persons
inspecting the register, bidders for your securilies in the context of takeovers,
regulatory bodies, including the Ausiralian Taxation Office, aulhorised securities
brokers, print service providers, mail houses and the Company Share Registry.

You can access, corect and update the personal information that we hold
aboul you. Please cantact the Company or its Share Registry if you wish to do so
at the relevant contact numbers set out in this Prospectus.

Collection, maintenance and disclosure of certain personal information s
govemned by legisiation including the Privacy Act 1788 {as amended), the
Corporations Act and certain rules such gs the ASTC Setllement Rules. You
should note thot if yvou do not provide the information reguired on the
gpplication for Securifies, the Company may not be able 1o accept or process
your gpplication.

Enquiries

Any queslions conceming the Offer should be directed to the Company
Secretary, Mr Shane Hartwig on {02) 8916 6780.
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SECTION 2
PURPOSE AND EFFECY OF THE ISSUE
Purpose of the Issue and Use of Funds Raised

the purpose of the Issue is 1o roise up to $2,400,000. The funds raised from the
tssue will be used 1o fund the Company’s activities including:

o) potential continuing development of the MBIL project {dependent on
results of recent development work};

{e) potential coniinuing development in relation 1o CellGen;

fc) development of commerciol opportunities for the Company and
generdl working capital; and

fd} anticipated costs of the Offer.
The estimated use of the proceeds of the Offer will be as follows:

USE OF FUNDS

indicalive Application of Funds Amount

Cell Gen Development [assuming successtul trial results) $200.000

Manawaty Biotech Investmenis Project ["MBIL Project”} {ollocation $400.000
assumes successful resulis from current development work)™®

Working Capital $766.585

Cosis of capital raising $183.415

Costs associated with other poleniicl related medical device $850.000
opporiunities

Total $2,400,000

*Assumes Geness resolves 1o continues funding the MBIL Project and further recches agreemant with M3IL
to extend the facility fmit uncer the tsrms of the Loan Facility Adgresment with MBIL dotedd 4% july 2005,
Further assumes Genesis slects fo exercise ity aption under the option agresment between Genesis and
the sharehnlders of MBIL pursuant 1o which it acguires Al of the issued canital of MBIL. Assurmes results of
currant develnpment work being coried out by Biodot Ine, are sufficiently encovraging to warrant
acditional development expenditure.

Effect of the Issue and Pro Forma Balance Sheet
The principal effect of the Issue will be 1o

o) increase cash reserves by approximately $2,214,.585 affer deducting
estimated expensas of the Issue and assuming alf Shares and 2010
Options offered under this Prospecius are issued; and

{e) increase the number of Shares on issue from 86,550,003 as at the date of
this Prospectus o up 10 166,550,003 Shares and increase the number of
options in the Company from nil o up o 80,000,000 2010 Options.

Set out below is:

o) an ynaudited consolidated statement of financial position of the
consolidated entity as at 30 November 2005; and




an unaudited pro-forma  consolidated statement of financial position of
the consolidated entity as af 30 November 2005 incorporaling ond
CISSUMING:

{i] the payment of costs of the Offer of $183,415 {which are
payable from the proceeds of the Offer); and

{ii} the issue of 80,000,000 Shares ond 80,000,000 2010 Options 1o
raise $2.400.000.



GENESIS BIOMEDICAL LTD AND CONTROLLED ENTITIES
PRO-FORMA STATEMENT OF FINANCIAL POSITION

AT 30 NOVEMBER 2005
UNAUDITED
UNAUDITED OFFER Consolidated
Consolidated Pro-forma
30 November 30 November
2005 2005
$ $
CURRENT ASSETS
Cash assets 570,864 2,216,585 2787 449
Other inancial assets 378,409 378,409
Other 39,832 39.832
TOTAL CURRENT ASSETS 89,1056 2,216,585 3,205,690
NON-CURRENT ASSETS
Other inoncial assats - -
TOTAL NON-CURRENT ASSETS - -
TOTAL ASSETS 89,1056 3,205,690
CURRENT LIABILITIES
Payables 114,346 114,346
Provisions 246,551 26,551
TOTAL CURRENTY LIABILITIES 140,897 140,897
NON-CURRENT LIABILITIES
Provisions - -
TOTAL NON-CURRENT LIABILITIES
TOTAL LIABILITIES 140,897 140,897
NET ASSETS 848,207 3,064,793
EQUITY
Parent entity interest
Contributed equily 13,272,985 2,216,585 15,489 570
Accumulaled losses {12.403,389] {12,403.389}
Total parent entity interest in equity 869.5%6 2,215,585 3,086,181
Total cutside equity Interest {21,389} [21.389}
TOTAL EQUITY 848,207 3,064,793

The accounting palicies adopted in preparation of the abave pro-forma consolidated
statement of financial position are consistent with the policies adopled and as described
in the Company's 2005 annual financial statements.



PRO FORMA CAPITAL STRUCTURE OF THE COMPANY

Upon completion of the issue of Shares and grant of 2010 Options under this Prospectus,

the capitdl structure of the Company will be:

Pro-forma Structure
Shares

Shares on issue as at the date of this
Prospectus

Shares offered pursugnt  fo this
Prospectus

Total Number of Shares on Issue on
complietion of the Offer

Optlions

Options on issue as at the dagle of this
Prospectus

2010 Options offered pursuant to this
Prospectus

Total Number of 2010 Options on issue
on compietion of the Offer

No. of
Securilies

86,550,003

80,000,000

166,550,003

Nl

80,000,000

80,000,000

Option
Exercise
Price

N/A

$ 003

Expiry Date

NfA

30.11.2010
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SECTION 3
RIGHTS AND LIABILITIES ATTACHING TO SHARES AND 2010 OPTIONS

the following is a summary of the more significant rights and liabilities attaching
1o Shares.

Full details of the rights oftaching o Shares are set out in the Company’s
Constifution, a copy of which is available for inspection at the Company's
reqistered office during normal business hours.,

Rights Attaching to Shares

The righis, privileges and restrictions atfaching to Shares can be summarised os
follows:

{a) Voting Rights

Subject 1o any rights or resirictions for the time being atfached o any
class or classes of Shares, ot meetings of Shareholder or classes of
Shareholders:

) each Shareholder enfiled 1o vole may vole in person or by
proxy, atforney or representalive;

{i} on d show of hands, every person present who is g shareholder
or a proxy, atiormney or represeniative of o shareholder has one
vote; and

{iif} on a poll, every person present who is g shareholder or Q proxy,
atiomey or represeniative of a Shareholder shall in respect of
each fully paid share held by him, or In respect of which he is
appointed a proxy, alforney or represenictive, have one vole
for the share, but in respect of partly paid shares, shall have
such number of votes as bears the same proportion of the foldl
of those shares registered in the shareholder's name as the
amaount of the issue price of shares paid bears o the folal issue
price.

{b) bividend Rights

Subject to the rights of the holders of shares issued with any specidl
preferential or qudlified rights, the profits of Genesis which the direciors
of Genesis may from time 1o time determine to distribute by way of
dividend will be declared and payable on gl shares according o the
propartion that the amount paid (not credited] is of the total amounis
paid and payable (excluding amounis credited} in respect of such
shares in accordance with Part 2H.5 of Chapter 2H of the Corporations
Act

{c} Rights on Winding-up

If the Company s wound up, the iguidator may, with the authority of ¢
special resolution, divide among the Shareholders In kind the whole or
any part of the property of the Company, and may for that purpose set
a value as the liguidator considers fair upon any property 1o be so
decided, and may determineg how the division is 1o be caried out as
between the shareholders or different classes of shareholders.
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(d)

(e)

()

(g}

(h}

The liguidator may, with the quthority of o special resolution vest the
whole or any part of any property in fustees upon such frusis for the
benefit of the contributories as the liquidator thinks fit, but so that no
shareholder is compelled o accept any shares or other securities in
respect of which there is any liability.

Transfer of Shares

Subject to the Constitution and the Corporations Act, Genesis’ shares
are freely fransferagble.

Creation and issue of Further Shares

The aliotment and issue of any new shares is at the discretfion of the
Board of Genesis. Subject 1o any reskictions on the allotment of shares
imposed by Genesis’ Constitution, the Corporation Act and the Listing
Rudes, the Board of Genesis may issue those new shares on such terms
and conditions, and with rights and privileges, as the Booard of Genesis
from time 1o time may determine.

Variation of Rights

If ot any lime the share capital of the Company is divided into different
classes of Shares, the rAghfs attached fo any class {unless otherwise
provided by the terms of issue of the Shares of that class} may be varied,
with the consent in writing of the holders of three qguariers of the issued
shares of that class, or if quthorised by g specidl resolution passed af o
separdte meeling of the holders of the shares of the class. Any variation
of rights under this clouse shall be subject to part 2F.2 of Chapter 2F of
the Corporglions Act.

General Meeling

Each holder of shares s entiled o receive notice of general meetings of
Geneasis and 1o receive all nolices, gccounts and other documents
regquired to be fumished fo shareholders under Genesis's Constitution,
the Corporations Act or the Usting Rules. Shareholders are entitled 1o be
present in person, or by proxy, atiormey, or represeniative fo attend and
vote of general meetings of the Company.

Buy Back
Genesis may buy back shares in Hself i accordance with the

Carporations Act on the terms and af the times determined by the
Board.

Terms and Conditions of 2010 Options

The terms and conditions of the 2010 Options offered under this Prospectus can
be summarised gs follows:

faj

the 2010 Options are exercisable af any lime up to and including 30
November 2010 {Expiry Date] by completing an option exercise form
and delivering it together with the payment for the number of Shares in
respect of which the 2010 Options are exercised to the registered office
of the Company;

the exercise price of each 2010 Oplion is 3 cenis {(Exercise Price];



the exercise of egch 2010 Option will entile the holder 1o one fully paid
ordinary share in the capital of the Company,

a 2010 Option does not confer the right o o change in exercise price or
change In the number of underlying Shares over which the 2010 Option
can be exercised;

there are no participaling rights or entilements inherent in the 2010
Options and holder will no! be entitled to participole in new issues of
capital offered to Shareholders during the currency of the 2010 Options.
However, the Caompany will ensure that for the purposes of determining
enfitements 1o any such issue, the record dole will be ot least 7 business
days after the issue 5 announced. This will give oplionholders the
opportunity to exercise their 2010 Options prior to the dole for
determining entitlements o participate in any such issue;

in the event of any re-organisation {including consolidation, subdivision,
reduction or retum} of the issued capital of the Company, the 2010
Options will be re-organised In accordance with the Listing Rules;

cll Shares issued upon exearcise of the 2010 Options will rank pari possu in
alt respects with the Company's then issued Shares. The Company will
apply for guotation of the 2010 Options and ol Shares issued upon
exercise of the 2010 Oplions on ASX;

if the Company makes ¢ pro rata issue of securities, the exercise price of
the 2010 Options will change in accordance with the formula set out in
ASX Listing Rule 6.22.2;

if the Company makes ¢ bonus issue of securifies, the number of 2010
Options will change in accordance with ASX Listing Rule 6.22.3; and

subject to the Corporations Act, the Listing Rules and the Company's
Constitytion the 2010 Oplions are freely fransferable upon their being
tisted for official guotation by ASX.
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SECTION 4
RISK FACTORS
General

Whilst the Directors recommend that investors apply for Shares and 2010 Opfions
offered under this Prospectus, potential investors are reminded that the Shares
and 2010 Options should be considered speculative because of the nature of
the Company’s businegss. A number of material risk factors are set out below.
This list is not exhagustive and potential applicants should examine the contents of
this Prospectus and consult thelr professional advisers before deciding whether
to apply for Securities.

General Economic Conditions

Changes in the generd economic climatle in which Genesis operates may
adversely affect the financial performance of Genesis. Foctors, which may
contribute to that general economic climate, include movemenis in interest
rates and currency exchange rates and the overall state of the equity/debt
capital markets that Genesis may rely on 1o fund current and future activity.

Additional Capital

While the directors believe that Genesis has sufficient funds to fund its activities,
Genesis is operaling in dynamic and rapidly growing industries. There can be no
assirance that Genesis will not seek to explolt business opporiunities of a kind
which will reguire it 1o rgise additional capital from eguity or debt sources. There
can also be no assurance that Genesis will be agble fo raise such capital on
favourable ferms or at all. If the Company is unable to obtain additicnal funding
as needed it may be required to reduce the scope of iis operations and reduce
its expansion programs as the cgse may be.

Any additional equity raising may dilufe the interest of Genesis’ shareholders,
and any debt financing, if available, may involve financial covenants which lemif
Genesis’ operglions. If Genesis 5 unable fo obloin such additional capital,
Genesis may be required 1o reduce the scope of any expansion, which could
adversely gffect its business, operating results ond fingncial condition.

ASX Share Investment Risk

there are various 1isks associated with investing in any form of business and with
investing in the sfock market generally. The value of the Shares will depend upon
general stock markel and economic condiions as well as the specific
performance of Genesis. There is no guarantee of profitability, dividends, retumn
of capital, or the price al which the Shares will frade on ASX in the fulure.

Market Fluctuations

The market value of radeable securifies are subject to market fuctuations.
typically, biotechnology projecis are of a high-risk natuwre and any adverse
technology ocutcomes will significantly impact on the price of securties. General

economic conditions and stock market fluctualions may also impact the abllity
to procure the requisite project funding.

Acquiring New Businesses and Investments

tThe Company may, from time fo time, acauire more businesses or expand s
capital generally In order 10 generale gdditional revenues, altract more
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consumers and respond fo competition. In this respect, the Company proposes
to aclively seek businesses and or projects that will add value 1o the Company.
there can be no guarantee that these new businesses or invesiments will
eventuale or be successiul. However, the Company will exercise due diligence
on any proposed acguisiion and underncke g thorough review of projects fo
ensire thal any ccguisition or project will benefit the Compoany and s
Shareholders.

Reliance on Key Personnel

the Company's prospects depend in parl on the ability of its non-execulive
officers 1o afract senior management 1o operate effectively, both
independently and as a group. To manage ifs growth, the Company must
attract and retgin additional high gualiied management, technicadl, sales and
markeling personnel gand continue 1o implemeni and improve operationdl,
financial and management information systems. In the event that the Company
is unsuccessiul in achieving these goals, this may have on adverse effect of the
Company and ifs financical performance.

Limited History

the Company's prospecis must be considered in kght of the risk, expenses and
difficullies frequently encountered by Companies in their early stages of
development, particulory companies involved in commerciclisalion of medical
device and relaled intelleciual property.

In the event that revenues generated by the Company do not grow there can
be no assurance that the Company will be profitable.

Risk of Dilution

in the event that the Company identifies g significant new acquisition or
investment ocpportunity, a condition of any agreement enfered info with ¢ third
party may be that the Company's capital 5 reconstructed to reduce the
number of Securities that are on issue.

in these circumstances, it is also likely that the consideration payable for any
such acquisition will be the issue of additional Securities to a third party vendor
which may result in g diution of the current interests of securifies holders In the
Company.

No Profit to Date and Uncertainty of Fulure Profitability

The Company has incurred losses and it is therefore not possible 1o evalucte the
future prospects based on past performance.

The Company’'s abllity to operate profitably in the fulure will depend on its ability
o advance ifs proprietary technology CeliGen and the oulcome of further
development work currently being undertaken in relation 1o the MBIL project.
There is no certainty therefore thatl the Company can successiully commercialise
its existing projects or potential acquisitions.

Other facis thal will determine the Company's profifabiity gre its ability to
manage its costs, 1o executle its development and growth strategies, econamic
conditions in the markets the Company opergiaes, compelitive factors and
regulatory developments. Accordingly, the extent of future profils, if any, and
the time required to achieve a susiained profitability is uncertain. Moreaver, the
levet of such profitability cannot be predicted and may vary significantly from
quarter to guarter.
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Managing Growih

The Company's success will depend on ifs ability 1o expond its operations. i the
Company is unable 1o successiully manage the expansion of Hs business, Hs
financicl condition and resulls of operations could be maoterdally gdversely
affected.

Research and Development

the Compony can make no represeniations that any research and
development that it has or will in the future will be successful or that it will be
successful in developing products that are commercially exploitable.

There gre many risks inherent in the development of novel medical devices and
agssociated technologies, poarficularly where they are in an eatly sicge of
development. Projects can be delayed or fail or research may cease 1o be
viable for a range of unexpected scientific and commercial regsons.

Risk and Product Liability & Uninsured Risks

The Company’s business exposes it to potential product ligbility risks that are
inherent in the research and development, marketing and use of i1s medical
praducts. it will be neceassary for the Campany to secure sufficient levels of
insurgnce to cover various product obility risks in the course of maintaining s
business.

However, there can be no assurance that adegudle or negessary insurance
coverage will be available at an acceplable cost of in sufficient amounts, if at
all, or that product liabilily or other clgims would not materially ond adversely
aftect the business or financial condition of the Company.

Regulatory Issues and Government Regulation

Genesis's products may be subject fo approval by relevant quilhorities prior to
their marketing for commercial use. The regulatory dpproval process is
expensive, ime consuming, uncertain and may prevent Genesis from oblaining
required approvdls for the commercialization of some of ifs products. Regulatory
authorities in different countries may impose different requirements and may
refuse to grant gpproval, or may require additional data before granting an
approval.  Any failure to obtain or any material delay in obtaining, approval
could harm the Company's business, financiol condition and results of
operglions.

H an approval is obidgined, the product and its manufacture are subject to
continual review and there s no ceriaginty that such approval will not be
withdrawn or resiricted. Changes in applicable legistiation or regulatory policies
or failure fo comply with regulalory requirements may resull in significant
sanctions, including injunctions, recall or seizure of Genesis's products,
withdrawal or marketing cleagrances or gpprovals, and fines, civii penalties and
criminagl prosecutions. There can be no assuragnce that fulure legisiation will not
impose further reguiation which may adversely offect the business or financial
condition of the Company.

Intellectual Property Protection

The rights Genesis relies upon to protect its core technology and products may
not be available or adeguate. This may enable third parties to use Genesis’s
technology aond would reduce Genesis's ability 1o compete in the morket.
Genesis relies on g combination of patenis, frade secrets, copyright and rade
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mark  laws, non-disclosure and  confidentialily agreements, and other
confractudal provisions 1o maintain and develop Genesis's competitive position
via its intellectual properiy rights.  Nevertheless, these measures may not be
available or adeguate or safeguard the core technology underlying Genesis’s
products. Genesis alse may not be able o effeclively prolect ifs intellectual
property in some countries. f unavailable or inadegualely prolected, third
parties cauld use Genesis's core technology. Genesis's ability 1o compele in the
marke! would then be reduced.

Genesis and/or Genesis relaled projecis has o number of pending patent
applications but these may lack priarity aver other applications or may not result
in the issuance of palents. In addition, third parties may decide to oppose
Genesis's patent gpplications which disputes could be costly and difficult 1o
resolve.

Even i issued, Genesis's ond/for is associcied patents may not be sufficient
brogd to provide protection against competitors with similar technologies and
may be challenged, invalidated or crcumvented.

Patent rights do not last indefinitely and are subject to ¢ finite term. Afier the
expiry of patent protection, competitars are fee to use the technology
disclosed in Genesis’s patents.

Genesis's frade secrets may become known through other means not curently
foregseen by the Company.

Genesis’'s competitors maoy develop similar or allemnative technologies or
products that are equal or superior 1o Genesis’s core technology without
infringing on any of ifs infellectual property rights or they may design around s
proprietary technology.

in the event Genesis's patent applications are approved, Genesis may need 1o
initiale lawsuits against third parties fo project or enforce its patent rights. These
lowsuits would be expensive. If Genesis loses these lawsuils, Genesis may lose
some, it not all, of its intellectual property rights which would impair its abiity fo
compete in the market. In addition, third parties may allege infringement of
their intellectudal property rights. I any third porties aliege infringement of thelr
intellectudl property rights, even if these claims are withoul merit, defending ¢
lowsuit tokas significant fime, may be expensive ond moay divert Genesis's
management’s attention from other busingss concems.

MBIL Biochemishy Development Stage

The MBIL project is currently undergoing a crucial period of its developmentdl
fimeline in thal the bio-chemislry associated with the assay development
required for the diagnosiic lest stiips and the associated formulating of an
algerthm fo determine the fedility status from hormonal excretion rates is being
carried out.

Should the resulls from this bio-chemistry and associcted testwork not prove fo
be sufficiently safisfactory then the likely ultimate commerciglisation of the
product may be in doubt and the monies that the Company has provided to
date under the Loon Facllity Agreement may not be recovered.

CellGen

the CellGen technology is cumenily undergoing o pre-market! fial with certain
orthopaedic surgeons in the United States. As poart of this tial i has been
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asceriagined that the Company will need fo upgrade cerioin engineering
specifications of the Cellgen units currently being used.

There is no guarantee that should the Company resolve o proceed with these
engineering upgrades that the upgraded product will be able 1o be licensed or
sold ar otherwise dealt with.

Going Concemn

As aullined in the Company’s most recently lodged financid repont, the
Company dand its subsidiaries have incured net lasses for the period to 30 June
2005. The ability of the Company and the consolidated entity to continue os
going concerms aond 1o pay their debis as and when they fall due is dependent
on:

) the ahbility o source additional funds through eguily issues and debt
financing. This will inifially be achieved through the capital raising
pursuant 1o this Offer;

(bl the ability of the Company 1o successfully develop and commercialise
saleable, profitakble products from its current projecis being CeliGen
and MBIL; and

fc) further identify, procure and commercialise cther polential profitable

related producis/iechnologies.
Changes to Accounting Standards

For reporting pericds beginning on or after 1 January 2005, the Company must
comply with Infemationdl Financial Reporting Standards {IFRS}. These changes
will offect the way certain items are reported in the Company's finoncicl
stalements.

Genesis has commenced fransifioning its accounting policies and financial
reporting rom current Australian Standards o Australion eguivalents of
intfernational Financial Reporting Standards {IFRS}. The Company has allocated
infernal resources to conduct impact assessments 1o isolate key areas that will
be impacted by the transition to IFRS. As a result of these procedures the
Company believes that the Impact of the infreduction of IFRS will be minimal to
the financial statements in their present form. As Genesis has ¢ 30 June year
end, priofity has been given to considering the preparatfion of an opening
bolance sheet in accordance with AASB eguivalents 1o IFRS as af 1 July 2005,
This will form the bosis of accounting for Austrglion eguivalents of FRS in the
fuiure, and is required when Genesis prepares iis first fully IFRS compliont
financial report for the yeor ended 30 June 2004.

Parinering Risk

the Company may in the future be subject to the need 1o consider whether
they should pariner or ransfer thelr investment in their technologies to larger
bioctech or pharmaceuticgl companies. However the mere achievement of o
licensing or parinering arrangement does not guarantee that the partner will be
as equally commitied gs the Company o progressing these fechnologies and
products 1o the market.

On occasion, it may be in the inlerest of the parner 1o bury or stifle the
technology.
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in the event that g suitable infematlional pariner is, or partners are, secured, the
Company’s ncome stream might be affected by delays in formulaling producis,
in conducting studies or clinical frigls, in buillding and certifving manufacturing
facilities, in producing batches, in filing for and receiving market approvals from
regulatory agencies, by actions reqguired o mainiain all requisite regisirations
and authorisalions in good standing, or by other unforeseen delays.

i suitable internalional partners are secured, it 5 not known whether the
Company's products will be capoble of being produced in commercial
quantities of an acceptable cost.

Potential pariners, # secured, may become involved in acguisitions, takeovers,
mergers or insolvencies, which might cause delays or loss of any incame siream
expected by the Company. In negoticting license agreements, the Company
will endeavour 1o seek compensation for significant delays.

Tax

Any change o the current rate of company income tax in the jurisdictions
where the Company operates will impact on financial performonce and cash
flows, the ability to pay dividends and the price of securities which could impact
investor retumns.  Any changes 1o the cument rates of income tax applying fo
individuals will similarly impact on investor returns. In addition, any change in tax
grangements between Australia and other jurisdictions could have an adverse
impact on any future net profit after tax and net operating cash flows.

Customers

Many of the Company’s potential customers are from, and are subject to risks
faced by, the phammaceutical, biotechnology, and life sciences industies.
therefore, the Company’s success depends largely on the success of
companies in these industries and thelr demand for s products.

Internctioncl Business

there are certain risks inherent in doing business on an infermnational level. Some
of those risks which can adversely impoct on the Company’s business and
financial performance include: unexpected changes in requlatory requirements,
taxation, fariffs, dulies and other frade barriers; foreign exchange controls which
prohibit the repgailriation of funds; technology export or import restrictions or
prohibitions, ond longer payment cycles and problems in collecting accounts
receivable.
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SECTION 5
ADDITIONAL INFORMATION
Continvous Disclosure Obligations

This document is issued pursuont fo section 713 of the Corporations Act as ¢
fransaction specific prospecius.

Section 713 of the Corporations Act enables companies 1o issue fransgction
specific prospeciuses where thase compaonies are and have been for o periocd
of 12 months disclosing enftities.

The Campany is a disclosing entity under the Corporations Act and, as such, is
subject fo regular reporiing and disclosure requirements.  As ¢ listed company,
the Company is subject to the Listing Rules that require it to iImmediately noftify
ASX of any information concerming the Company of which if is or becomes
aware and which a reasonable person would expect to have a materidl effect
on the price or volue of Shares.  The Shares offered pursuant 1o this Prospecius
are of a class that has been conlinuously guoted on ASX for of lsast 12 months
prior to the dafe of issue of this Prospectus.

Copigs of documents lodged in relation to the Company with the ASIC may be
obtained from or inspected at any office of the ASIC.

information that is already in the public domain has not been reporfed in This
document, other than that which s considered necessary o make this
document complete.

The Company will provide a copy of egch of the following documents free of
charge, to any person on reqguest during the application period in relation 1o this
document:

o) the Annual Report of the Company most recently lodged with the ASIC;

(bl any half year finagncial report lodged with ASIC by the body after the
lodgement of the Company’s 2005 Annudl Financicol Report and before
the lodgement of this Prospectus with the ASIC; and

{c] any continuous disclosure given by the Company affer the lodgement
of that Annual Report and before lodgement of that annual reporf and
before lodgement of this document with ASIC.

For details of documents lodged with the ASX since the date of lodgement of
the 2005 Annual Report refer to the table set out below:

151212005 Appendix 4C

1411212005 Update & Underwritten Capital Raising
08/12/2005 Final Director's Interast Notice
08/12/2005 initial Director's Interest Notice
08/12/2005 Director Appointment and Resignation
29/11/2005 Final Director's Interest Notice
29/11/2005 Final Director's Interast Notice
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28/11/2005 initial Director's interest Notice

291172005 Director Appointment

281172005 Results of AGM

281172005 Director Resignation

2111172005 Letter to Shareholders

15/11/2005 | Appendix 4C - Monthly Report: Qctober 2005
26M1M072005 AGM Proxy Form

2681072005 Notice of Annual General Meeting

211072005 Capital Raising & Meeting Update

14/10/2005 | Commitments Test Entity - First Quarter Report
14/10/2005 | Commitments Test Entity - First Quarter Report
061072005 Change of Place of Business

ASX maintains files containing publicly ovdilable information for oll listed
companies. The Company's file is available for inspection gt ASX during normal
hours.

Consents

the following consents have been given in accordance with the Corporations
Act and have nol been withdrawn as at the dole of lodgement of this
Prospectus with the ASIC.

Steinepreis Paganin has given and has not withdrown its written consent 1o be
named in this Prospectus as the solicitor to the Company.

SA Capital Pty Lid has given its writien consent 1o being named Underwriter of
the Offer and has not withdrawn its consent prior 1o lodgement of this Prospecius
with ASIC.

None of the entifies referred 1o in this Section 8.2 have quthorised or caused the
issue of this Prospectus and do not accept any liability 1o any persons in respect
of any false or misleading statement in, or omission from, any poart of this
Prospectus.

Directors’ Interests and Remuneration of Directors

Other than as set out below or elsewhere in this Prospectius, no Director nor any
firm in which such g Director is @ parner, has or had within 2 years before the
lodgement of this Prospectus with the ASIC, any Interest in:

o) the promotion or formation of the Company;

b} property agcguired or proposed to be acquired by the Compony in

connection with its formation or promotion or the offer of securities
pursuant 1o this Prospecius; or
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fc) the offer of securities pursuant 1o this Prospectus,

and no amounts have been paid or agreed 1o be paid {in cash or shares or
otherwise} 1o any Director or to any firm in which any such Director is a partner,
either fo induce him to become, or ta gualify him as, a Director or otherwise for
services rendered by him or by the firm in connection with the promaotion or
formation of the Compuany.

The Direclors' interests in Shares and 2010 Options at the date of This Prospacius
are:

DIRECY INDIRECT
Ordinary 2010 Options Ordinary 2010 Options
Shares Shares
R Johnston - - - -
R Black - - 2,112,500 -
R Smith - - 5,140,523 -

the Directars have resclved to seek shareholder approval for the issue of an
appropriate number of incentive aptions to acquire unissued shares to Directors
al a shareholders meeting to be convened in early 2006. Neither the number
nor the terms of the incentive oplions have been defermined.

The Constitution of the Company provides thatl the Directors may be paid for
their services as Directors, g sum not exceeding such fixed sum per annum as
may be determined by the Company in general meeting {cumenily set at
$200,600j, to be divided among the Directors and in default of agreement then
in egual shares.

Directors, companies associated with the Directors or their associates are also
reimbursed for ol reasonable expenses incurred in the course of conducting
their duties which include, but are not in any way limited fo, out of pocket
expensas, traveling expenses, disbursements made on behalf of the Company
and other miscellaneous expenses.

No non-execulive Director shall be paid as part ar whole of his remuneration o
commission on or ¢ percentage of profits or operaling revenue.

if any of the Directors are called upon to perform exira services of make any
specidl exertions on behalf of the Company or ifs business, the Directors may
remunerate this Director in accordance with such services or exertions, and this
remungration may be either in addition ta or in substitution for the remuneration
provided in the form of directors fees.

The table below sels out the remuneration provided to the Directors of the
Company and their asseciated companies during the last two years prior 1o the
date of this Prospectus, inclusive of directors fees and consultancy fees.

birector Saiary and Consulting Fees Directors Total
Base Fees and Officers
insurance
R Johnston
2005 - - - -
2004 - - - -
R Black
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2005 - - - -

2004 - - - -

R Smith

2005 $8,850 - $4,540 $13,410

2004 - - - -

Interests of Experis and Advisers

Other than as set cut below or elsewhere in this Prospectus, no expert or adviser
nor any firm in which such an expert or adviser is a pariner, has or had within 2
yvears before the lodgement of this Prospectus with the ASIC, any inferest in:

o) the promotion or formation of the Company;

{e) property acguired or proposed to be acguired by the Company in
connection with its formation or promotlion or the offer of securities
pursuant 1o this Prospectus; or

fc) the offer of securities pursuant 1o this Prospectus,

and no amounts hove been paid or agreed 1o be paid {in cash or shares or
otherwise} 1o any exper! or adviser or ¢ any firm in which any such expert or
adviser is a pariner, either o induce him fo become, or to qualify him as, an
expert or adviser or otherwise for services rendered by him or by the firm in
connection with the promeotion or formation of the Company.

Steinepreis Poganin has acted as solicitor o the Company in relalion 1o the
Offer. The Company estimates it will pay them $5,000 in respect of this work.
Steineprels Paganin has been pald approximately $23,564 in the last two years
for other professional services to the Company and ifs conifrolied entities.

SA Capital Ply Ltd has acted as Underwriter of the Offer, and will be paid g totdl
underwriting fee of $144,000 {being 6% of the total amount 1o be raised under
this Prospecius) in respect of its obligations under the Underwriting Agreement.

Material Agreements
Underwriting Agreement

Pursuant to an underwriting agreement dated 14 December 2005 between the
Underwriter and the Company, the Underwriter has agreed 1o underwrite the
Offer.

The Company must pay the Underwriter an underwriling fee of 6% of the
underwritten amount {being $2,400600 to be raised pursuant to the Offer)
{Underwriften Amount], being a total amount of $144.000.

the Underwriter may, by notice fo the Company, ferminagle #s underwriling
liobility under the Underwriling Agreement, if cerfain events occur before the
Company notifies the Underwriter of the number of Shares in respect of which
valid Enfiflement and Acceplonce Forms have been received. These events
include if:

o) Any announcement is made by the Government of Australia or any
state of Austrdlia or any govemmental guthorily or the Reserve Bank of
Australia which in the recsonable opinion of the Underwriter could
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matericlly adversely affect the success of the Offer as ¢ conseguence
of proposed or promulgated legisialion or regulations which would
matericlly adversely aifect the operalions of the Compaony or any
industry in which the Company operates; or

There s in the reasconable opinion of the Underwriter any materidl
adverse change in relation to any of the inlerests held by the Company
or in any of Hs projects or businesses which are referred to in the
Prospectus;

The Company is in default under any of the terms and conditions of This
Undearwiiling Agreement or any of the provisions binding on #
hereundsr,;

The Company withdraws the Prospecius;

The occurence of any event set cut in 652C of the Carporations Act in
relation fo the Company as though the Company were g targel, other
than any alloiment of securfies, aond any gront of security,
contemplated in the Prospectus;

The Prospectus does not comply with Part 60.2 - Division 4 or any other
relevant provision of the Corporations Act;

ASX refuses, does not grant on terms geceptable ta the Underwriter, or
withdraws appraval for the granting of Official Quotation for the Shares
and 2010 Options offered pursuant to the Offer or ASX makes g
statement to that effect to the Company. the Underwriter or any other
DETson;

There is an outbreak of hostilities {whether war has been declared or
not} involving any one or more of Australia, the United Kingdom, the
United States of Amerca which is likely 1o have g material gdverse
effect on the Offer;

If a resolution is passed by the Company for its voluntary liquidation or
an order is made for iis winding-up or the Company enters info g
scheme of arangement with ifs creditors under the Corporations Act or
any liquidator, receiver, or official manager is gppointed in respect of
the Company or if the Company becomes inscivent;

There is in the regsonable opinion of the Underwriter o material adverse
change in the state of domestic and/or overseas securities markets that
jeopardise the success of the Offer; or

There is in the reasonable opinion of the Underwriter any materidal
adverse change in the financial position or prospects of the Company.

Expenses of the Offer

The estimated expenseas of the Offer {excluding G8T} are as follows:

ASIC fees $2.0610
Printing, mailing and other expenses $20,679
ASX fees $11.726
Legal and process management fees $5,000
Underwrifing $144,000
Totai $183415
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SECTION 4
DIRECTORS AUTHORISATION
Directors’ Authotisation and Consent

This Prospectus is issued by the Company and ifs issue has been authorised by o
resclution of the Directors.

In accordance with Section 720 of the Cormporations Aci, each Director has
consented 1o the lodgement of this Prospecius with the ASIC.

Mr Russelt Black
For and on behalf of
Genesis Biomedical Limited
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GLOSSARY
Applicant means an investor who appfies for Securities pursuant to the Offer.

Application Form means the gpplication form either gttached to or accompanying this
Prospectus.

ASIC means the Australian Securifies and Investments Commission.
ASX means the Australian Stock Exchange Limited [ACN OG0B 624 6%1).
Business Day means g day on which trading takes place on the stock market of ASX.

Closing Date means the closing date of the Offer, being 5pm (WST] on 15 February 2005
{unless varied by the Directors).

Company or Genesis means Genesis Biomedical Limited {ABN 48 083 274 024},
Constitution means the Company’s Constitution as at the date of this Prospectus.
Corporations Act means the Corporations Act 2001 {Cth).

Directors means the directors of the Company at the date of this Prospectus.

Doillar or *S$" means Australian dollars.

Issue means the issue of Shares and grant of 2010 Optlions offered by this Prospecius.
Listing Rules or ASX tisting Rules means the Listing Rules of the ASK.

Loan Facility Agreement means the facility agreement between the Company and MBIL
dated 4 July 2005 setling out the terms by which Genesis has agreed o loan up 1o
$250,000 to MBIL.

MBIL means Manawaiu Biclech Investments Lid [a New Zealand registered company).
Offer means the offer of up to 83,000,000 Shares together with up o 80,000,000 free
attaching 2010 Options to investors as further details in the "Defails of the Offer” section
of this Prospecius.

Prospectus means this prospectus.

Securities mean Shares and 2010 Options.

Share meaons a fully paid ordinary share in the capital of the Company.

Share Registry means Computershare Investor Services Py Limited.

Shareholders means shareholders of the Company.

Underwriter means SA Capital Pty Lid {ACN 114 959 803},

Underwriting Agreement means the underwriting agreement between SA Capital Py Lid
and the Compuany dated 14 December 2005.

WST means Westermn Standard Time.

2010 Opiion means an option 1o acguire ¢ Share, on the terms and conditions set out in
Section 3.2.
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APPLICATION FORM

Genesis Biomedical Limited
ABN 48 083274 0624
REGISTERED OFFICE: Level 5, 33 York Street, Sydnhey NSW 2000

SHARE REGISTRY: Cornputershare Investor Services Fly Limited
Level 2, Reserve Bank Building, 45 St George's Tefrace, Perih WA 8000
Tek 1300 557 010 Faw (08) $323 2033
APPLICANT'S DETAILS:

Full name (PLEASE PRINT

Title, Given Narme(s] & Surnarms or Cormpany Nomes

Joint Applicant #2 or <designaied geoouniz

Joing Applicant #3 or <designated gocounis

Postal Address {PLEASE PRINT)

Streat Nurmiber Streat
Suburb/ Town Storte Post Cocde
ABN, Tax File Number or Exemplion Applicant #2 Applicant #3

CHESS HIN or Existing SRN {where
applicable)

Number of Shares applied for Application Money enclosed af 3 cends per New Share

IAiWe whosa full name(s) and address appear above hereby apply for the number of Shares shown above {fo be alfocated to mefus by the Company
in respect of this Application) under the Prospectus on the terms set out in the Prospectus.
Cheque Details:

PLEASE ENTER Drawer Bank HSEB or Branch Amotd

CHEQUE
DETARS
THANKYOU

Wy/Our coniact numbers in the case of inquiry are:

Telephone{ ). . o FaRD )

NOTE:  Chenues should be made payable to "Genesis Biomedical Limited — Offer Account’, crossed "NOT NEGOTIABLE" and forwarded to
Computershare Investor Servicas Ply Limited, Level 2, Reserve Bank Building, 45 5t George's Terrace, Perth, Western Australia, 6000 fo
arrive no fater than 5.00 pm WST on the Closing Date {or such eariier date as directed by the Company).

Declaration

This Application Form does not need o be signed. By lodging this Application Form and a cheque for the application money this Applicant hersby:

{1} applies for the number of Shares specified in the Application Form or such lesser number as niay b allocated by the Diractors;

{2} agrees fo be baund by the constitution of the Company;

3} authorises the Directors to complete or amend this Application Form whare necassary [o correct any amors of omissions;

{4} Acknowledges that hefshe recelved a copy of the Prospectus attached fo this Application Form or a copy of the Application Form before applying fur Shares,
and

{5} Acknowledges that hefshe will not provide ancther parson with this Application Form uniess it is attached fo or accompaniad by the Prospacius,
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INSTRUCTIONS TO APPLICANTS

Please post or defiver the completed Application Form together with a cheque 1o the Share Reqistry of the Company. If an Applicant has any
questions o how to compiete this Application Form, please telephone the Share Registry on 1386 557 096 The Form must be received by the
Registry no fater fan 5.00 pm on the Closing Date {or such eatlier date as directed by the Company).

If JOINT APPLICANTS are applying. up 1o three joint Applicants may register. i applicable, please provide details of the Account

Enter the Applicant's postal address for all cotrespondence. if the postal address is not within Ausiralia, please specify Coundry affer

Please provide a conact name and daytime felephone number so that the Comparny can contact the Applicant if there is an irregularity

Iake cheques payable to “Genesis Biomedical Limited —Offer Account” in Austrafian currency and cross them “Not Negotiable™. Cheques

A, Appiication for Shares
The Appiication Form must anly be completed in accordance with insfructions included in Prospectus.
B.  Nameof Applicant
Write the Applicant’s FULL NAME. This must be either an individual's name or the name of a company. Piease refer fo the bofiom of this
page for the correct form of regisirable fitle. Applications using the incorrect form of registerable fitle may be rejecied.
€. Name of Joint Applicants or Account Designation
Designation in brackets. Please refer to the botiom of this page for instructions on {he correct form of registrable tifle.
D.  Address
City/Town.
E.  Contact Details
regarding ihe Application Form.
F.  €HESS BN or existing SRN Datails
The Company parficipates in CHESS. if the Applicant is already a participant in this system, the Applicant may complefe this seclion with
their existing CHESS HIN. if the applicant is an existing shareholder with an Issuer Sponsored account, the SRN for this existing account
may be used. Otherwise leave the section blank and the Applicant will receive a new Issuer Sponsored account and statement.
G.  Cheque Defails
must be drawn on an Australian Bank. The amount of the cheque should agree with the amount shown on the Application Form.
H.  Declaration

By completing the Application Form, the Applicant will be taken fo have made to the Company the declarations and siatements therain. The
Application Form does not need to be signed.

If an Application Form is not completed correctly, or if the accomparying payment is for the wiong amount, it may siilt be accepted. Any
dacision of the Directors as to whether to accept an Applicalion Form, and how to construe, amend or comples i, shalt be final. An
Application Form wilt not however, be treated as having offered fo subseribe for more Shares than is indicated by the amount of the
accompanying chegue.

Forward your completed appication together with the application money to:

CORRECT FORMS OF REGISTRABLE TITLE

Mote that ONLY legal entifies are allowed to hold securiies.  Application Forms must be in the name(s) of a natural person{s), companies or other
legal entities acceptable to the Company. At feast one full given name and the surname is required for each natural person. Application Forms
cannot be completed by persons under 18 years of age. Examples of the correct form of registrable fitle are sef out below.

pa of Invastor

{orrect Form of Registration Incorract Form of Registration

Use giver names in ful itiaks M Johsy Alfred Smith J A Smith
Lise the company's fu nit abbresiations ABC Ply Ld ABCPL o ABCGo
Wi Peter Robeart Yilliams & Peter Robert &

Ms Louise Susan Williams touise S Wiliams

Mrs Susan Jane Smiths
<Sue Smith Family A/IC>

Sue Smith Family Trust

Mg Jane BMary Smith & Estate of iate John Smith

M Frank Wiliam Smith o
<Est John Smith AC> John Smith Deceasad
M Juhys Adfred Smith hkaster Peter Smith
itile adult with an appropriate designation <Pater Smith AIC>
Pastnarships W John Robert Smith & Jonn Smith and Son
Usa the partry Mz Michagl Juhn Smith
<juhn Sniith and Son AIC>
N Jokrs William Alexandar bty John W A Robterison-Smith
Robartson-Smith
ames Mr Michagl Pater Smith ABC Teneis Association
ftice bearar(s) parsonal namefs <ABC Tenwis Assotiation AiC>
annuation Funds Jang Smith Py Led Jane Smith Py Lid
s the name of the frustes of the fund. <Super Fund AC> Superannuation Fund
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