genetic fechnologies

ASX ANNOUNCEMENT
19 November 2018

Lodgement of Prospectus

Melbourne, Australia, 19 November 2018: Genetic Technologies Limited (ASX: GTG; Nasdag:
GENE, “Company”), is pleased to advise that it has lodged the attached prospectus with ASIC
(“Prospectus”).

Under an equity facility with Kentgrove Captial Growth Fund (“Kentgrove”) (announced by the
Company on 8 August 2018) (“Facility’’) and under a previous prospectus, the Company has to date
issued 100,000,000 shares to Kentgrove, and in return received funds of $1,350,000.

Under the Prospectus, the Company will have the ability to offer and issue up to 1,362,066,065 Shares
(“Placement Shares”) either to Kentgrove under the Equity Placement Facility, or to other investors
as determined by the board, to raise up to $15,000,000.

The Prospectus will act as a ‘cleansing prospectus’ pursuant to section 708A(11) of the Corporations
Act in respect of the Placement Shares and is lodged for this purpose, as well as to provide
shareholders with updated information in relation to the matters set out in the Prospectus.

An Appendix 3B is also attached with respect to the offers being made under the Prospectus.

FOR FURTHER INFORMATION PLEASE CONTACT

Dr Paul Kasian

Chairman and Interim CEO
Genetic Technologies Limited
+ 61 3 8412 7000

Genetic Technologies Limited « Website: www.gtglabs.com < Email: info@gtglabs.com ABN 17 009 212 328
Registered Office * 60-66 Hanover Street Fitzroy Victoria 3065 Australia « Postal Address P.O. Box 115 Fitzroy Victoria 3065 Australia
Phone +61 3 8412 7000 « Fax +61 3 8412 7040


mailto:info@gtglabs.com

genetic fechnologies

About Genetic Technologies Limited

Genetic Technologies is a diversified molecular diagnostics company embracing blockchain technologies
across genomic testing platforms. GTG offers cancer predictive testing and assessment tools to help
physicians proactively manage patient health. The Company’s lead product, BREVAGenplus®, is a clinically
validated risk assessment test for non-hereditary breast cancer and is first in its class. For more information,
please visit www.brevagenplus.com and www.phenogensciences.com.

Genetic Technologies is developing a pipeline of risk assessment products including a novel colorectal
cancer (CRC) test. For more information, please visit www.gtgcorporate.com

Safe Harbor Statement

Any statements in this press release that relate to the Company's expectations are forward-looking
statements, within the meaning of the Private Securities Litigation Reform Act. The Private Securities
Litigation Reform Act of 1995 (PSLRA) implemented several significant substantive changes affecting
certain cases brought under the federal securities laws, including changes related to pleading, discovery,
liability, class representation and awards fees. Since this information may involve risks and uncertainties and
are subject to change at any time, the Company's actual results may differ materially from expected results.
Additional risks associated with Genetic Technologies' business can be found in its periodic filings with the
SEC.
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Genetic Technologies Limited
ACN 009 212 328 (Company)

Prospectus

For the offering of a maximum of 1,362,066,065 Shares (Placement Shares) to Kentgrove or other
investors as determined by the Board to raise up to $15,000,000 (Placement Offer).

This Prospectus has been prepared primarily for the purposes of facilitating the secondary trading of
the Placement Shares to be issued under this Prospectus so as to enable the Placement Shares to be
on-sold in Australia without trading restrictions.

Important Notice

This document is important and should be read in its entirety. If after reading this Prospectus you have any
guestions about the securities being offered under this Prospectus or any other matter, then you should consult
your stockbroker, accountant or other professional adviser. The Shares offered by this Prospectus should be
considered as speculative.

This is a transaction-specific prospectus issued in accordance with section 713 of the Corporations Act 2001
(Cth).

Not for distribution in the United States of America or to U.S. persons.
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Chairman’s letter

Dear Shareholder

As announced on 8 August 2018, Genetic Technologies Limited (Company) has entered into a
$20million equity placement facility with Kentgrove Capital Pty Ltd ACN 150 638 627 in its capacity as
trustee of the Kentgrove Capital Growth Fund (Kentgrove) to strengthen the Company’s funding
position (Kentgrove Facility). The purpose of the Facility is to provide the Company with funds for
working capital, facilitate the introduction and commercialisation of an enhanced breast cancer and
new colon cancer screening test, progress development of a suite of genetic screening tests targeting
both cancer and non-oncological diseases, and facilitate investments in opportunities that combine
genetic screening capabilities with blockchain technology.

On 8 August 2018 the Company issued a prospectus covering, among other items, the issue of shares
to Kentgrove under the Kentgrove Facility, or to other investors as determined by the board, to raise
up to $5,000,000 (August Prospectus). The offer of placement shares under the August Prospectus
closed on 9 November 2018. Under the August Prospectus the Company issued 100,000,000 shares
to Kentgrove, and in return received funds of $1,350,000.

Under this Prospectus, the Company will continue to have the ability to offer and issue up to
1,362,066,165 Shares (Placement Shares) either to Kentgrove under the Kentgrove Facility, or to
other investors as determined by the board, to raise up to $15,000,000. The Company does not
currently have binding commitments from any party to subscribe for the Placement Shares, however,
including the Placement Offer within this Prospectus provides the Company with greater flexibility
should the opportunity arise to offer and issue any of the Placement Shares while this Prospectus
remains open.

This Prospectus is issued for the purpose of allowing the Placement Shares to be freely tradable. The
Placement Offer can be made to Kentgrove or such other investors as determined by the Board.

Application will be made to ASX within 7 days of the date of this Prospectus to list the Shares offered
under this Prospectus on ASX.

Yours faithfully

p ol Voo

Dr Paul Kasian
Chairman
Genetic Technologies Limited
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1. Offer Statistics
PLACEMENT OFFER
Placement Share Issue Price To be determined?
Maximum number of Placement Shares? 1,362,066,165
Number of Shares on issue prior to Placement Offer 2,644,115,824
Expected maximum number of Shares on issue following the 4,006,181,989
Placement Offer?

1. Calculated at a deemed issue price of approximately $0.011 being the 10 day VWAP price to 8 November 2018. See
further discussion in section 5.4 for the calculation of issue price for the Placement Shares, to raise a maximum
amount of $15,000,000

2. This assumes that no Options are exercised, and that all of the Placement Shares are subscribed for.

2, Key Dates

Event Date

Prospectus lodged with ASIC and ASX 19 November 2018

Placement Offer opens 19 November 2018

Placement Offer Closing Date 19 February 2019

Expected issue of Placement Shares During the course
of the Placement
Offer period

Expected ASX quotation of Placement Shares Within 3 business
days of issue

Note: These dates are indicative only and may change without prior notice. The Directors may vary the period of the Placement
Offer at their discretion. Investors are encouraged to submit their Application Form as soon as possible after the Placement
Offer opens. The Directors, subject to the requirements of the Listing Rules and the Corporations Act, reserve the right to: (a)

withdraw

the Placement Offer without prior notice; or (b) vary any of the important dates set out in this Prospectus, including

extending the Placement Offer (or any of them).

3.

Important information

3.1

General

This Prospectus is dated 19 November 2018 and was lodged with the ASIC on that date.
Neither the ASIC nor the ASX (nor their officers) take any responsibility as to the contents of
this Prospectus or the merits of the investment to which this Prospectus relates. No
Placement Shares may be issued on the basis of this Prospectus later than 13 months after
the date of this Prospectus.

This Prospectus contains offers of continuously quoted securities (as defined in the
Corporations Act) and has been prepared in accordance with section 713 of the Corporations
Act.

The Placement Offer is only available to the persons who are personally invited by the
Company to accept the Placement Offer which may include Kentgrove or other investors
determined by the Company. The Company will provide a Placement Offer Application Form
to those persons only. An application for Placement Shares offered pursuant to this
Prospectus can only be submitted on an original Application Form.

Page 4 of 43




Prospectus

3.2

3.3

3.4

No person is authorised to give information or to make any representation in connection with
this Prospectus, which is not contained in the Prospectus. Any information or representation
not so contained may not be relied on as having been authorised by the Company in
connection with this Prospectus.

It is important that investors read this Prospectus in its entirety and seek professional advice
where necessary. The Placement Shares the subject of this Prospectus should be considered
speculative.

Foreign Shareholders and Investors

This Prospectus does not constitute an offer of the Placement Shares in any place in which, or
to any person to whom, it would not be lawful to make such an offer. The Company has not
made any investigations as to the regulatory requirements that may prevail in countries,
outside of Australia, in which investors may reside. The distribution of this Prospectus in
jurisdictions outside Australia may be restricted by law and persons who come into possession
of this Prospectus should seek advice on and observe those restrictions. Any failure to comply
with restrictions might constitute a violation of applicable securities laws.

This document may not be released or distributed in the United States. This document does
not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States.
In particular, the Placement Offer has not been, and will not be, registered under the US
Securities Act or the securities law of any state of the United States, and the Placement
Shares the subject of the Placement Offer may not be offered or sold in the United States or to
or for the account or benefit of any US Persons, except in a transaction exempt from the
registration requirements of the US Securities Act and applicable United States state securities
laws.

Transaction Specific Prospectus

This Prospectus is a transaction specific prospectus for an offer of continuously quoted
securities (as defined in the Corporations Act) and has been prepared in accordance with
section 713 of the Corporations Act. It does not contain the same level of disclosure as an
initial public offering prospectus. In making representations in this Prospectus regard has
been had to the fact that the Company is a disclosing entity for the purposes of the
Corporations Act and certain matters may reasonably be expected to be known to investors
and professional advisers whom potential investors may consult.

Risk factors

Shareholders should be aware that holding securities in the Company involves a number of
risks. The key risk factors of which Shareholders should be aware are set out in section 8 of
this Prospectus. These risks, together with other general risks applicable to all investments in
listed securities not specifically referred to, may affect the value of Shares in the future.
Accordingly, an investment in the Company should be considered highly speculative.
Investors should consider consulting their professional advisers in relation to the issue of
Placement Shares pursuant to this Prospectus.

As noted in section 4 of the Prospectus, the Company is a diversified molecular diagnostics
company embracing blockchain technologies across genomic testing platforms. As the
Company has not previously been involved in the blockchain industry until entering the non-
binding term sheet with Blockchain Global Limited as announced on 15 February 2018, the
Board believes that it is appropriate to provide an overview of the risks that relate to such
involvement. Accordingly, section 8.2 outlines company specific risks arising from involvement
in medical, biotech and blockchain industries. In addition, as the Company remains listed on
the ASX, it is also important to have regard to the risks which may impact the Company more
generally. Section 8.3 outlines some of the key risks specific to an investment in the Company
and section 8.4 outlines more general risks that may impact the Company.
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The following is a summary some of the key risks as set out in section 8:

Risk

Summary

Further
information

Development and
commercialisation
of blockchain
applications

The Company presently intends to explore medical and biotech
blockchain applications. Failing to successfully secure or
develop and commercialise these offerings, products, solutions
or services is likely to negatively impact the Company’s
performance, reduce its future opportunities, and weaken its
financial position.

8.2(a)

Competition

All aspects of the medical, biotechnology and blockchain
industries face significant competition, and for this reason, there
can be no guarantee that any of the products, services or
offerings associated with the Company will ever be
commercialised, or generate a profit.

8.2(b)

Forecasts

The medical, biotech and blockchain industries are by their
nature highly volatile. As such, a large number of the factors
which will determine the success of the Company are beyond its
control. Consequently, the future revenues or profitability of the
Company in these industries cannot be predicted.

8.2(c)

Protection of
technology rights
and intellectual

property

The medical, biotech and blockchain industries are likely to be
prone to expensive and protracted disputes regarding
technology and intellectual property rights between competitors.
The Company expects, but does not warrant, that it will
implement all reasonable endeavours to acquire and protect its
interests in intellectual property. However, no assurance can be
given that any measures taken to this end will be sufficient.

8.2(d)

Legal, regulatory
and government
policy risk

Regulations restricting genetic testing could adversely affect the
Company’s ability to market and sell its products and services.
Accordingly, any regulations of this nature could increase the
costs of the Company’s operations or restrict its ability to
conduct its testing business and might adversely affect its
operations and financial condition.

8.2(e)

Additional
requirements for
capital

Depending on the ability of the Company to generate income
from its operations, the Company may require further financing.
Any additional equity financing will dilute shareholdings, and
debt financing, if available, may involve restrictions on financing
and operating activities. If the Company is unable to obtain
additional financing as needed, it may be required to reduce the
scope of its operations and investments.

As noted in the Company’s annual audit financial report
announced on 30 August 2018, the continuing viability of the
Group and its ability to continue as a going concern and meet its
debts and commitments as they fall due is dependent on the
satisfactory completion by the Company of planned equity
raising, of which the Placement Offer under this Prospectus
forms a part. Due to the uncertainty surrounding the timing,
guantum or the ability to raise additional funds via the issuance
of new equity, there is a material uncertainty that may cast
significant doubt on the Company’s ability to continue as a going
concern and therefore, that it may be unable to realise its assets
and discharge its liabilities in the normal course of business.

8.3(a)

External Parties

The Company has relationships with academic consultants and
other advisers who are not employed by it, and accordingly it will
have limited control over their activities.

8.3(d)
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Dependence on
Key Personnel

The Directors are primarily responsible for overseeing the
operations and the strategic management of the Company.
However, much of the future success of the Company depends
on the continued service and commitment of its key personal,
and those in scientific, technical and marketing roles. The
Company has set in place employment contracts with key
employees and consultants, which contracts include the
provision of equity incentives to assist in retaining the key
employees and consultants.

8.3(f)

Uncertainty and
Future Profitability

The Company has incurred significant financial losses in the
past. Itis not possible to evaluate the Company’s future
financial prospects based on past performance. The past
performance should not impact on the future opportunities of the
Company. While the Directors have confidence in the future
growth potential of the Company, there can be no certainty that
the Company will achieve or sustain profitability or achieve or
sustain positive cash-flow from its operating activities.

8.3(h)

Material
Arrangements

The Company and its subsidiaries have entered various material
arrangements which are important to their future. Any failure by
counterparties to these arrangements to perform their
obligations under such material arrangements may have a
material adverse effect on the Company.

In addition the Company and its subsidiaries have entered a
number of non-binding arrangements, by way of memorandums
of understanding. These arrangements by their nature may be
nonbinding and unenforceable. As such, in the event that the
other parties to these arrangements fail to perform their
obligations, the Group may have no right to enforce the
provisions of these arrangements through legal action.

8.3(m)

Share Market
Risk

The Company’s operating results, economic and financial
prospects and other factors will affect the trading price of the
Shares.

There are a number of factors (both national and international)
that may affect the market price of Options and Shares and
neither the Company nor its Directors have control of those
factors.

8.4(a)

General
Economic
Conditions

Changes in the general economic climate in which the Company
operates or holds investments in may adversely affect the
financial performance of the Company, are beyond the control of
the Company and the Company cannot, with any degree of
certainty, predict how they will impact on the Company.

8.4(b)

Unforeseen
expenses

While the Company is not aware of any expenses that may
need to be incurred that have not been taken into account, if
such expenses were subsequently incurred, the expenditure
proposals of the Company may be adversely affected.

8.4(d)

Liquidity

There is no guarantee that there will be an active market in the
Shares or that the price of Shares will increase.

8.4(e)

Loss or
suspension of
Laboratory
license or
imposition of a
fine or penalty

Operation of the Company’s clinical laboratory is subject to
extensive regulation. The sanction for failure to comply with
regulations may be suspension, revocation or limitation of its
laboratory’s certificate, which is necessary to conduct business,
as well as significant fines and/or criminal penalties. Such
measures could have a material adverse effect on our business.

8.3(l)
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In addition, compliance with future legislation could impose
additional requirements on the Company, which may be costly.

3.5

3.6

3.7

3.8

3.9

4,

No underwriting
The Placement Offer is not underwritten.
Terms of Securities

A summary of the rights attaching to the Placement Shares offered by this Prospectus are set
out in section 7.1 below. Details of the Placement Offer are set out in section 5 below.

Deciding to accept the Placement Offer

No person named in this Prospectus, nor any other person, guarantees the performance of the
Company, the repayment of capital or the payment of a return on the Placement Shares. The
information in this Prospectus does not constitute a securities recommendation or financial
product advice. In preparing this Prospectus, the Company has not taken into account the
investment objectives, financial situation or particular needs of any particular person.

This Prospectus is an important document and you should read it in full before deciding
whether to invest pursuant to the Placement Offer. You should also have regard to other
publicly available information about the Company, including ASX announcements, which can
be found at the Company’s website: http://gtglabs.com.

Glossary

Certain terms used in this Prospectus are defined in the Glossary in section 11 of this
Prospectus. Money as expressed in this Prospectus is in Australian dollars unless otherwise
indicated.

Forward Looking Statements

» o« "« ” o« LTS LTS ” o« LT

The words “anticipate”, “believe”, “expect”, “project”, “forecast”, “estimate”, “likely”, “intend”,
“should”, “could”, “may”, “target”, “plan” and other similar expressions are intended to identify
forward looking statements. The forward looking statements in this Prospectus are based on
the Company’s current expectations about future events. They are, however, subject to known
and unknown risks, uncertainties and assumptions, many of which are outside the control of
the Company and its Directors, which could cause actual results, performance or
achievements to differ materially from future results, performance or achievements expressed
or implied by the forward looking statements in this Prospectus. Investors should specifically
refer to the “Risks Section” in section 8 of this Prospectus. That section refers to some, but
not all, of the matters that may cause actual results to differ from the position stated in any
forward looking statement in this Prospectus.

Investors should be aware that past Share price performance of the Company provides no
guidance to its future Share price performance. Neither the Company nor any other person
warrants or guarantee the future performance of the Placement Shares offered under this
Prospectus or the Shares or any return on any investment made pursuant to this Prospectus.

Company Information

4.1

Company Overview and Update

The Company is listed on both the ASX (company code GTG) and the NASDAQ (ticker GENE).
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Founded in 1989, Genetic Technologies Limited is an established Australian-based diversified
molecular diagnostics company. The Company listed on the ASX in 2000 and the NASDAQ in 2005.

The Company offers predictive testing and assessment tools to help physicians proactively manage
women'’s health. The Company’s lead product, BREVAGenplus®, is a clinically validated risk
assessment test for non-hereditary breast cancer and is first in its class.

As recently announced, development of an enhanced version of the BREVAGenplus test is nearing
completion. The test will broaden the applicability of BREVAGenplus and enable its use by women with
an extended family history of disease and is scheduled to be launched in the first quarter of 2019. A first
in class colon cancer risk assessment test is also on schedule for launch in early 2019. The Company
continues to focus on accelerating product development through internal R&D efforts and collaborations
with key organisations in Australia and the US as it aims to introduce a suite of new products in the next
12 months, including genetic risk assessment tests targeting both cancer and non-oncological diseases
including prostate cancer, melanoma, type 2 diabetes and cardiovascular diseases.

As previously announced, the Company has also initiated discussions with major cancer organisations
in the US, Australia and Southeast Asia to develop pilot-scale programs and is also pursuing several
strategic distribution partnerships to accelerate the adoption of the Company’s genetic screening tests
in the US, Australia and Asia.

The Company is constantly assessing and investigating opportunities to expand the distribution
channels for its existing and planned genetic risk screening tests and to collaborate with third parties
including universities, research institutes, health organisations and other entities to continue to
develop and expand the Company’s offerings. The Company is presently in discussion with a number
of parties regarding such potential opportunities and will continue to keep the market informed as
required. Most recently the Company received an Invitation to establish market presence in Hainan,
China, and has executed a Heads of Agreement outlining a joint venture framework with Beijing Zishan
Health Consultancy Limited to provide regulatory and marketing support in China.

The Company is also actively engaging with stakeholders and pursuing opportunities that potentially
allow it to not only build on the genomic assets and expertise that it has developed to date but also take
advantage of the new and developing opportunities that blockchain digital platforms may create.

4.2 Kentgrove Facility

As announced on 8 August 2018, to assist with the Company's ongoing funding requirements the
Company has entered into an equity placement agreement with Kentgrove (Kentgrove Facility).

A summary of the key terms of the Kentgrove Facility is set out below.

€) The Kentgrove Facility provides the Company with access to an equity placement facility
of up to $20,000,000.

(b) As consideration for the provision of the Kentgrove Facility, the Company will pay to
Kentgrove an establishment fee of $100,000 (Establishment Fee) to be satisfied by the
issue of 8,833,100 Shares (Establishment Shares) and will also issue to Kentgrove
12,500,000 Options exercisable at $0.0153 each and expiring 3 years after issue
(Establishment Options).

(c) The Kentgrove Facility will run for 20 months unless terminated sooner, meaning it has
a maturity date of 7 April 2020.

(d) The Company may make multiple placement requests to Kentgrove under the
Kentgrove Facility, up to the maturity date.

(e) For each new placement, the Company nominates the relevant placement period, the
maximum amount of the placement (up to $1,000,000, or an amount equal to the total
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(f)

(9)

(h)

()

(k)

()

(m)

(n)

number of Collateral Shares (defined below) on issue multiplied by the minimum issue
price, or a higher amount as agreed between the parties), and the minimum issue price.

The issue price for the placement shares in respect of a placement is the higher of the
minimum issue price set by the Company and a 4.5% discount to a VWAP of the Shares
traded by Kentgrove over the placement period. The relevant placement period must be
a minimum of 4 weeks unless the parties agree otherwise.

At the end of each placement period (unless requested earlier by the Company),
Kentgrove nominates the actual number of Shares it elects to subscribe for (which
cannot be more than the maximum amount of the placement) and the issue price (which
cannot be less than the minimum issue price). The Company must then issue such
number of Shares contemporaneously with payment of the issue price by Kentgrove.

Any issue of shares or options under the Kentgrove Facility is required to be in
compliance with ASX Listing Rule 7.1. Any shares issued pursuant to the Kentgrove
Facility must be offered under a prospectus issued pursuant to section 710 or 713 of the
Corporations Act, unless otherwise agreed by Kentgrove.

Kentgrove must not acquire a relevant interest in the Shares which causes their voting
power (and that of their associates) to exceed 19.99%.

The provision of funding by Kentgrove in relation to a placement request is subject to a
number of conditions, including there being sufficient liquidity in the market for the
Shares during the applicable placement period, the market price being no lower than the
minimum issue price set by the Company and other conditions customarily included in
facilities of this nature.

As security for the performance by the Company of its obligations under the Kentgrove
Facility, the Company must issue 100,000,000 Shares (Collateral Shares) to
Kentgrove. The Collateral Shares may be sold or otherwise dealt with by Kentgrove to
satisfy any undischarged obligation of the Company under the Kentgrove Facility (which
remains undischarged after 5 business days’ notice). In addition, if the Company is not
able to issue freely tradeable Shares on a relevant issue date, Kentgrove may elect to
offset against the Collateral Shares any new placement Shares that were to be issued to
it on such issue date. Further, Kentgrove may dispose of the Collateral Shares for any
reason and in any way during the term for the Kentgrove Facility.

On the expiration of the Kentgrove Facility any remaining Collateral Shares not offset to
satisfy an undischarged obligation of the Company or otherwise against the Company’s
obligation to deliver Shares under the Kentgrove Facility, at the Company’s election, are
either to be sold by Kentgrove and the proceeds (less a discount of 4.5%) delivered to
the Company, or are to be bought back by the Company on the terms specified by the
Company.

Either the Company or Kentgrove may terminate the Kentgrove Facility, by giving 14
days’ notice, other than during the first 90 days of the Kentgrove Facility (which has now
passed) during which it may only be terminated with cause, in accordance with the
termination provisions as defined within the Kentgrove Facility.

Kentgrove has given an undertaking to the Company that it will not, during the 3 months
following the execution of the Kentgrove Facility (which has now passed), exercise the
Establishment Options or dispose of the Establishment Shares.

The Establishment Shares, Establishment Options and Collateral Shares were issued by the Company
on 8 August 2018. In respect of the Facility, the Company has to date issued 100,000,000 shares to
Kentgrove, and in return received funds of $1,350,000.
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4.3 Directors

The Directors bring to the Board relevant expertise and skills, including industry and business
knowledge, financial management and corporate governance experience.

Each Director has confirmed that he anticipates being available to perform his duties as a Non-
Executive Director or Executive Director, as the case may be, without undue constraints from other
commitments.

Of the Directors, Dr Wakefield is considered by the Board to be able to fulfil the role of Independent
Director for the purposes of the ASX Corporate Governance Principles and Recommendations (Third
Edition). Dr Kasian and Dr Muchnicki are not considered independent due to their executive roles with
the Company. Mr Lee and Mr Rubinstein are not presently considered independent due to their
involvement with Blockchain Global Limited with whom the Company has entered various
arrangements.

The following persons are directors of the Company as at the date of this Prospectus:

Dr Paul Kasian, Dr. Kasian was appointed to the Board on 12 December 2013
Chairman and CEO and became Chairman of the Company on 31 January 2018
BSc, PhD, MBA, GAICD and acting CEO on 6 February 2018. He brings to the Board a
combination of expertise in strategic business leadership and
biotech investment giving him a deep understanding on key
value drivers for companies in generating shareholder value.
He is an experienced executive director with demonstrated
domestic and international success in funds management,
encompassing senior leadership, investment and risk roles.

Dr Kasian has held senior leadership positions in a number of
investment groups, and has significant funds management
experience in Australia leading investment in the healthcare
and life sciences sector. He holds a PhD in Microbiology and a
Master of Business Administration, both from the University of
Melbourne, and is a Graduate Member of the Australian
Institute of Company Directors. Dr Kasian is also a non-
executive director and the Chairman of IODM Limited (ASX:
IOD).

Dr. Lindsay Wakefield, Dr. Wakefield was appointed to the Board on September 24
Non-Executive Director | 2014. He started Safetech in 1985 and over the next 25 years
MBBS Safet_eph beca_me a force in the A_ust_ralian material hand_ling
and lifting equipment market, designing and manufacturing a
wide range of industrial products. In 1993, he left Medicine to
become the fulltime CEO of the Company. In 2006 Safetech
was awarded the Telstra Australian National Business of the
Year. In 2013 Safetech merged and ultimately acquired
Tieman Materials Handling. Dr. Wakefield continues as the
CEO of the Company. It is Australia’s largest manufacturer
and supplier of dock equipment, freight hoists and custom
lifting solutions. Safetech employs approximately 100 people.

Dr. Wakefield has been a Biotech investor for more than 20
years.
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Dr. Jerzy (George)
Muchnicki,
Executive Director

MBBS

Dr Muchnicki was appointed to the Board on January 31, 2018
and has also been appointed to the role of Business
Development Director. George graduated from Monash
University having held positions in private practice for some 25
years to head of student health at Melbourne University. For
the past 14 years he has been mostly involved in
commercialisation and funding R&D in the biotechnology
sector from gene silencing to regenerative medicine.

Dr Muchnicki brings with him strong commercial and medical
skills, including broad interests in software development,
blockchain and sustainable building materials. He is a co-
founder of Speed Panel Holdings a world leader in fire rated
and acoustic wall solutions. He is also the co-founder of
Candlebets, a software development company that is creating
blockchain enabled platforms for the gaming industry.

Dr Jerzy (George) Muchnicki is a non-executive director of
SpeedPanel Australia Ltd ACN 107 723 240 (SpeedPanel
Australia). The directors of SpeedPanel Australia appointed
an administrator to the company on 21 March 2017 and the
company remained under administration until 10 October 2017.
On 10 October 2017, a deed of company arrangement was
entered in respect of SpeedPanel Australia which is in the
process of being effectuated. On execution of the deed of
company arrangement the management and control of
SpeedPanel Australia was returned to the company.

Mr. Peter Rubinstein,
Non-Executive Director

BSc, BEc, LLB

Mr Peter Rubinstein was appointed to the Board on January
31, 2018. He has over 20 years’ experience in early stage
technology commercialisation through to public listings on the
ASX. He is a lawyer, having worked at one of the large
national firms prior to moving in house at Montech, the
commercial arm of Monash University.

Mr Rubinstein has had significant exposure to the creation,
launch and management of a diverse range of technology
companies including in biotech, digital payments and
renewable energy. Peter is also Chairman of DigitalX Limited
(DCC) and a director of Blockchain Global.

Mr. Xue (Samuel) Lee,
Non-executive Director

Bachelor of Information
Technology

Mr Sam Lee was appointed to the Board on January 31, 2018.
He is the founder, CEO and a Director of Blockchain Global
Limited, which offers one of Australia’s largest cryptocurrency
exchanges, blockchain consulting and blockchain incubation
services, assisting with over $200m in blockchain related
investments with offices in Melbourne, New York, Kobe,
Shanghai and Dalian.

Mr Lee is a frequent speaker at Blockchain Summits, DLT
Conferences and has been a panellist at the World Economic
Forum. Mr Lee is also a Director of ASX listed DigitalX Limited
(DCC), a leading blockchain advisory company.
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Details of the Placement Offer and the Prospectus

51

5.2

53

54

Background

As announced on 8 August 2018, the Company has entered into the Kentgrove Facility, a $20
million equity placement facility to strengthen the Company’s funding position.

In order to take advantage of the Kentgrove Facility, the Company may decide to offer and
issue Placement Shares to Kentgrove pursuant to this Prospectus as per the process
summarised in section 4.2. The Board has also decided to leave open the possibility of
issuing Placement Shares to other investors in addition to Kentgrove should the opportunity
present itself, with such investors being determined by the Board from time to time.

The Placement Shares will be fully paid ordinary shares in the Company, and rank pari passu
with existing Shares currently on issue.

Non-conditional Offer
The Placement Offer is not conditional.
Purpose of the Prospectus

This Prospectus has been prepared primarily for the purposes of facilitating the secondary
trading of the Placement Shares, so as to enable the Placement Shares to be on-sold in
Australia without trading restrictions.

The issue of the Placement Shares will raise funds for the Company, however as the issue
price of any Placement Shares is not yet known and there are no any binding commitments to
issue such Placement Shares, it is impossible to state definitively the exact amount of funds (if
any) which will be raised through the issue of the Placement Shares. As at the date of this
Prospectus it is the intention of the Directors to offer only such number of Placement Shares
as would raise a total of $15,000,000. Refer to section 6.3 for further details.

Any funds raised from the issue of the Placement Shares will be used to provide the Company
with funds for working capital, including for the purpose of facilitating the introduction and
commercialisation of an enhanced breast cancer and new colon cancer screening test,
progressing development of a suite of genetic screening tests targeting both cancer and non-
oncological diseases, and facilitating investments in opportunities that combine genetic
screening capabilities with blockchain technology.

The Placement Offer

An offer of up to 1,362,066,165 Placement Shares is being made pursuant to this Prospectus,
which may be offered to Kentgrove or to other investors as determined by the Board, at an
issue price:

€) in respect of Kentgrove, determined in accordance with the Kentgrove Facility (refer to
section 4.2(f) for further details); or

(b) in respect of other investors, as determined by the Board from time to time,

to raise up to $15,000,000. If the Placement Offer is extended to a party other than Kentgrove
pursuant to the Kentgrove Facility, the Board will set the issue price for the relevant Placement
Shares before it extends an offer of Placement Shares to such third parties. A recipient of the
Placement Offer will be advised of the relevant issue price before the Board accepts an
application for such Placement Shares. The Board will not accept any applications for
Placement Shares which are made prior to the applicant being informed of the issue price of
the relevant Placement Shares. For completeness it is noted that the price set by the Board
from time to time for the offer of Placement Shares (to persons other than Kentgrove under the
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55

5.6

5.7

5.8

59

Kentgrove Facility) may differ significantly from the market price of the Shares at that time or at
the time of issue.

The Placement Shares will be issued on the terms and conditions set out in section 7.1 of this
Prospectus. The Placement Shares will rank equally with the Shares on issue at the date of
this Prospectus. The Company does not currently have binding commitments from any party
to subscribe for all or part of the Placement Shares and there is no guarantee that such
Shares will be issued or if issued, the terms on which they may be issued.

The Placement Offer is non-renounceable and is not made to the general public.

The Company will only offer and issue Placement Shares if it has sufficient capacity to do so
pursuant to Listing Rules 7.1 or 7.1A or Shareholders have otherwise approved the issue.

How to Apply

Completed Application Forms for Placement Shares must be mailed or delivered to the
Company by Closing Date as set out in section 2, at the below address:

Genetic Technologies
PO Box 115

Fitzroy Vic 3065
Australia

The Opening Date and Closing Date for the Placement Offer are indicative only and subject to
change without notice. The Company may vary these dates, including to close the Placement
Offer early, extend the Closing Date or to withdraw the Placement Offer at any time prior to
issue. If any of the dates are changed, subsequent dates may also change. If you are invited
to accept the Placement Offer, you are encouraged to lodge your Application Form as soon as
possible after the Opening Date.

Issue

The Placement Shares issued pursuant to the Placement Offer will be issued in accordance
with the ASX Listing Rules and the timetable set out at the commencement of this Prospectus.

Holding statements for Placement Shares issued under the Placement Offer will be mailed in
accordance with the ASX Listing Rules and the timetable set out in section 2 of this
Prospectus and in any event, as soon as practicable after their issue.

No exposure period

No exposure period applies to the Placement Shares offered under this Prospectus due to the
relief granted by ASIC Corporations (Exposure Period) Instrument 2016/74.

Minimum subscription
There is no minimum subscription under the Placement Offer.
ASX listing

Application for Official Quotation of the Placement Shares offered pursuant to this Prospectus
will be made in accordance with the timetable set out at the commencement of this
Prospectus. If ASX does not grant Official Quotation of the Placement Shares offered
pursuant to this Prospectus before the expiration of 3 months after the date of issue of the
Prospectus, (or such period as varied by the ASIC), the Company will not issue the Placement
Shares.
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5.10

511

5.12

The fact that ASX may grant Official Quotation of Placement Shares is not to be taken in any
way as an indication of the merits of the Company or the Placement Shares now offered.

No underwriting
The Placement Offer is not underwritten.
Clearing House Electronic Sub-Register System (CHESS) and Issuer Sponsorship

The Company will not be issuing share certificates. The Company is a participant in CHESS,
for those investors who have, or wish to have, a sponsoring stockbroker. Investors who do not
wish to participate through CHESS will be issuer sponsored by the Company. Because the
sub-registers are electronic, ownership of securities can be transferred without having to rely
upon paper documentation.

Electronic registers mean that the Company will not be issuing share certificates to investors.
Instead, investors will be provided with a statement (similar to a bank account statement) that
sets out the number of Placement Shares allotted to them under this Prospectus. The notice
will also advise holders of their Holder Identification Number or Security Holder Reference
Number and explain, for future reference, the sale and purchase procedures under CHESS
and issuer sponsorship.

Further monthly statements will be provided to holders if there have been any changes in their
security holding in the Company during the preceding month.

Enquiries
If you have any questions in relation to the Placement Offer, please contact your stockbroker
or professional adviser. If you have guestions in relation to how to complete the Application

Form, please contact the Company Secretary on +61 3 8412 7000.

Purpose and effect of the Placement Offer

6.1

6.2

6.3

Purpose of the Placement Offer

The Company is required to make the Placement Offer pursuant to this Prospectus in
accordance with the terms of the Kentgrove Facility.

The purpose of the Placement Offer is to facilitate the secondary trading of the Placement
Shares as set out in section 5.3 above and to allow the Board to offer the Placement Shares,
whether under the Kentgrove Facility or otherwise, while the Prospectus is open.

Effect of the Placement Offer

The principal effect of the Placement Offer, assuming all Placement Shares offered under the
Prospectus are issued, will be to issue up to 1,362,066,1954 new Shares.

Effect on Balance Sheet

The issue of the Placement Shares will raise funds for the Company, with the Board intending
to offer such number of Placement Share (up to the maximum of 1,362,066,165) to raise up to
$15,000,000.

The Company’s Annual Report for the financial year ended 30 June 2018 was released to ASX
on 30 August 2018. The Annual Report can be viewed at http://gtgcorporate.com/investor-
centre/company-reports/ and at www.asx.com.au.
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6.4

6.5

The Company’s latest Quarterly Cash Flow Report and Quarterly Activities Report was
released to ASX on 30 October 2018. This report can be reviewed at
http://gtgcorporate.com/investor-centre/company-reports/ and at www.asx.com.au.

Additional information, including copies of ASX releases and investor presentations, is also
available on the Company’s website.

This section sets out the historical and pro-forma financial information of the Company. The
basis for the preparation and presentation of this information is also set out below. The
financial information has been prepared by management and adopted by the Board. The
Board is responsible for the inclusion of all financial information in the Prospectus.

The historical and pro-forma financial information has been prepared in accordance with the
measurement and recognition criteria of Australian Accounting Standards. The historical and
pro-forma financial information comprises financial information of the Company. The historical
and pro-forma financial information is presented in an abbreviated form insofar as it does not
include all the disclosure and notes required in an annual financial report prepared in
accordance with Australian Accounting Standards and the Corporations Act.

The information in sections 6.3 to 6.6 has been provided for investors to gain an indication of
the effect of the Placement Offer on the Company. It does not necessarily illustrate the future
financial performance of the Company because past performance is not a guide to future
performance. This information does not provide an indication of the possible effect of the
Kentgrove Facility on the Company in its entirety but rather the effect of the issue of the
Placement Shares only.
Historical Financial Information
The historical financial information for the Company set out below comprises:

€) the audited Statement of Financial Position as at 30 June 2018; and

(b) selected notes to the audited Statement of Financial Position.

The historical financial information has been extracted from the Audited Company’s Financial
Statements for the period ended 30 June 2018.

Pro-forma Financial Information
The pro-forma financial information for the Company set out below comprises:

€) the unaudited Pro-Forma Statement of Financial Position as at 30 June 2018 based on
completion of the Placement Offer (assuming full subscription); and

(b) selected notes to the unaudited Pro-Forma Statement of Financial Position.
The unaudited Pro-Forma Statement of Financial Position has been derived from the
Statement of Financial Position as at 30 June 2018 adjusted for the following transactions as if
they had occurred at 30 June 2018 (pro-forma transactions):

e theissue of 1,362,066,165 Placement Shares raising a total of up to $15,000,000; and

e issue costs in respect of the Placement Offer (in an amount of $39,087 (excluding
GST)).
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6.6 Historical and Pro-forma Consolidated Statements of Financial Position

Audited Pro-forma Pro-forma
30-Jun-18 Adjustments 30-Jun-18
$ $ $
ASSETS
Current assets
Cash and cash equivalents 5,487,035 14,957,004 22,550,827
Trade and other receivables 301,383 352,840
Prepayments & Inventory 202,279 276,638
Total current assets 5,990,697 23,180,305
Non-current assets
Property, plant and equipment 175,284 323,204
Intangible assets 0
Total non-current assets 175,284 323,204
Total assets 6,165,981 23,503,509
LIABILITIES
Current liabilities
Trade and other payables 945,130 633,007
Provisions 505,583 549,529
Total current liabilities 1,450,713 1,182,536
Non-current liabilities
Provisions 3,390 30,623
Total non-current liabilities 3,390 30,623
Total liabilities 1,454,103 1,213,159
Net assets 4,711,878 22,290,350
EQUITY
Contributed equity 122,372,662 14,957,004 137,329,666
Reserves 5,651,162 6,108,274
Accumulated losses (123,311,946) (121,147,590)
Total equity 4,711,878 14,957,004 22,290,350
Note 1 - Contributed Equity Audited Audited
30-Jun-18 30-Jun-18
# $
Issued shares as at 30 June 2018 2,435,282,724 122,372,662

Pro-forma Adjustments :
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Issue Placement Shares 1,362,006,165 15,000,000

6.7

6.8

3,797,288,889 137,372,662
As set out above, under the August Prospectus the Company issued 100,000,000 Shares to
Kentgrove, and in return received funds of $1,350,000. There has been no adjustment made to
the unaudited Pro-Forma Statement of Financial Position in respect of the $1,350,000 already
raised from Kentgrove, as that amount was raised under the August Prospectus and not under
this Prospectus.

Sensitivity Analysis - funds raised

The following table outlines a number of examples of the total funds that may be raised by the
Company assuming the maximum possible number of Placement Shares are issued and
reflecting different possible issue prices:

Placement Share issue price Maximum funds raised assuming
1,362,006,165 Placement Shares issued
$0.010 $13,620,661.65
$0.013 $17,706,860.14
$0.015 $20,430,992.47
$0.018 $24,517,190.97
$0.020 $27,241,323.30

Note: The above table sets out the maximum amount of funds that may be raised pursuant to
the issue of Placement Shares, whether to Kentgrove or to other investors. This is calculated
on the basis that the maximum number of Placement Shares are issued, however the Board
will only offer such number of Placement Shares as are needed to raise $15,000,000. The
ultimate issue price of the Placement Shares may differ from that set out above which will
impact the total amount raised by the Placement Shares.

Effect on capital structure post Placement Offer

The effect of the Placement Offer on the capital structure of the Company is set out below:

Shares

Number of Shares % interest in

following Placement Offer?! share

capital
Shares currently on issue 2,644,115,824 66.00%
Placement Shares 1,362,066,165 34.00%
Total Shares on issue after 4,006,181,989 100%

completion of the above?

1 This assumes all possible Placement Shares are issued.
2 This assumes that no Options on issue are exercised.
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6.9

6.10

Options and Performance Rights

No Options or Performance Rights are to be issued under the Placement Offer. The following
sets out details of the Options and Performance Rights currently on issue (or intended to be on
issue after the AGM).

Number?
Options currently on issue 53,366,667
Performance Rights on issue? 76,250,000

1 This assumes that all Performance Rights as detailed in section 9.6 below are approved at the AGM and are issued
to Directors.

2 This assumes that none of the Options or Performance Rights are exercised.

The Company proposes to issue 26,000,000 Options to employees. These Options will have
an exercise price of $0.01, will vest on 30 June 2019 and will expire on 29 November 2021.
These Options are proposed to be issued after the Company’s upcoming AGM and as such,
these Options are not included in the table above.

Effect on control

Whether the issue of the Placement Shares has an impact on the control of the Company will
depend on the recipient of these Shares, however the Placement Shares could not be issued
to a recipient to the extent that it would result in such recipient holding a relevant interest in the
Company of more than 20% unless Shareholder approval was obtained. In particular, the
terms of the Kentgrove Facility state that Kentgrove must not acquire a relevant interest in the
Shares which causes their voting power (and that of their associates) to exceed 19.99%.

Details of substantial holders
At the date of this Prospectus, the Company is of the view that there is no single entity that
controls the Company. As at 8 November 2018 there are no persons holding a relevant

interest in more than 5% of the Company’s Shares.

Kentgrove is not currently a substantial shareholder, however depending on the number of
Placement Shares issued to Kentgrove, Kentgrove may become a substantial shareholder.
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The top 20 Shareholders of the Company as at 8 November 2018 are as follows:

Name Shares
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED 1,518,992,054
KENTGROVE CAPITAL PTY LTD <KENTGROVE CAPITAL

GROWTH A/C> 108,434,306

BNP PARIBAS NOMINEES PTY LTD <IB AU NOMS

RETAILCLIENT DRP> 16,486,519
SECURITY & EQUITY RESOURCES 15,073,506
MR WARWICK WRIGHT 13,500,000
MR JIMMY THOMAS + MS IVY RUTH PONNIAH <THOMAS .

SUPER FUND A/C>
FIRST INVESTMENT PARTNERS PTY LTD 13,058,711
S H RAYBURN NOMINEES PTY LTD <S H RAYBURN

SUPER FUND A/C> 12,000,000
MR WARREN DWAYNE JONES 10,000,000
S H RAYBURN NOMINEES PTY LTD 10,000,000
CITICORP NOMINEES PTY LIMITED 9,787,490
JGM INVESTMENT GROUP PTY LTD <THE MUCHNICKI

FAMILY A/C> 9,400,000
TIKVA NOMINEES PTY LTD <TIKVA A/C> 9,000,000
MR DAVID JOHN O'NEILL 8,103,659
X\;éI:KO ENTERPRISES PTY LTD <L&S WAKEFIELD S/F 7.754.763
SUPER MSJ PTY LTD <MSJ SUPER FUND A/C> 7,000,000
KGI SECURITIES (SINGAPORE) PTE LTD <CLIENT

ACCOUNT> 6,400,000
MR JERRY HUI KANG GAO 6,350,000
MJGD NOMINEES PTY LTD 6,254,115
IRWIN BIOTECH NOMINEES P/L <BIOA A/C> 6,200,000

1,807,095,123

The Placement Offer will have no effect on the quantity of Shares held by the above

% Issued
Capital
57.45

4.10

0.62

0.57
0.51

0.50
0.49
0.45

0.38
0.38
0.37

0.36
0.34
0.31
0.29
0.26
0.24

0.24
0.24
0.23
68.34

shareholders unless any of them participate in the issue of Placement Shares, which is not

currently known.

7. Rights and liabilities attaching to securities

7.1 Rights attaching to Shares

The following is a summary of the more significant rights and liabilities attaching to Placement
Shares. This summary is not exhaustive and does not constitute a definitive statement of the
rights and liabilities of Shareholders. To obtain such a statement, persons should seek

independent legal advice.

Full details of the rights and liabilities attaching to Shares are set out in the Constitution, a
copy of which is available for inspection at the Company’s registered office during normal

business hours.

(a) General meetings

Each Shareholder is entitled to receive notice of, and to attend and vote at, general
meetings of the Company and to receive all notices, accounts and other documents
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required to be furnished to Shareholders under the Company’s Constitution, the
Corporations Act and any other laws.

Shareholders may requisition meetings in accordance with section 249D of the
Corporations Act and the Constitution of the Company.

(b) Voting rights
Subject to any special rights or restrictions (at present there are none), at any
Shareholder meeting, each Shareholder present in person or by proxy has one vote on
a show of hands. On a poll, a holder of fully paid Shares has one vote for each share
held and the holder of a partly paid share has a voting entitlement to the proportion
which the amount paid is of the total amounts paid and payable.

(c) Dividend rights
Subject to any special rights (at present there are none), all dividends that may be
declared by the Company are payable on all fully-paid Shares and partly paid Shares
in proportion to the amount paid (not credited).

(d) Winding-up
If the Company is wound up, any assets available for distribution to Shareholders will,

subject to any special rights, be distributed amongst the Shareholders to return capital
paid up on their Shares, and distribute any surplus.

If the Company is wound up (whether voluntary or otherwise), the liquidator may:

(1) with the approval of a special resolution, divide among the Shareholders the
whole or any part of the Company’s property;

(2) with the approval of a special resolution, vest all or any of the Company’s
assets in a trustee on trusts determined by the liquidator for the benefit of the
contributories; and

3) set the values it considered fair and reasonable on any property to be divided,
and determine how the division is to be carried out.

(e) Shareholder liability

As the Shares issued will be fully paid shares, they will not be subject to any calls for
money by the Directors and will therefore not become liable for forfeiture.

)] Transfer of shares
Subject to the Constitution, the Corporations Act, the ASX Listing Rules and the ASX
Settlement Rules a Shareholder may transfer all or any Shares by a transfer document
duly stamped (if necessary) and delivered to the Company.
The Directors may decline to register a transfer of Shares where:

(1) the Company has a lien on the Shares the subject of the transfer;

(2) the Company is served with a court order that restricts the Member’s capacity
to transfer the Shares;

3) registration of the transfer may break Australian law and the ASX has agreed in
writing to the application of a holding lock or that the Company may refuse to
register the transfer;
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(9)

(h)

()

4) if the transfer is paper-based, either a law relating to stamp duty prohibits the
Company from registering it, of the Company is otherwise allowed to refuse to
register it under the Listing Rules;

(5) the transfer does not comply with the terms of any employee incentive scheme
of the Company;

(6) if the transfer is paper-based, registration of the transfer will create a new
holding which at the time the transfer is lodged is less than a marketable parcel
as defined in the Listing Rules;

@) the relevant Member has agreed in writing to the application of a holding lock
(which must not breach the Settlement Rules) or that the Company may refuse
to register a transfer; or

(8) if otherwise permitted by the Listing Rules.
Future increase in capital

The allotment and issue of any new Shares is under the control of the Directors of the
Company. Subject to the Corporations Act, the Listing Rules and the Company’s
Constitution, the Directors may issue shares on such terms and conditions as they
determine.

Variation of rights

The rights attaching to the Shares may only be varied by the consent in writing of the
holders of three-quarters of the Shares, or with the sanction of a special resolution
passed at a general meeting.

Alteration of constitution

In accordance with the Corporations Act, the Constitution can only be amended by a
special resolution passed at a general meeting. As with all general meetings of the
Company, except as permitted by the Corporations Act at least 28 days written notice
of the meeting must be given, and for a special resolution the notice must both specify
the intention to propose the resolution as a special resolution and state the resolution.

ASX Listing Rules

As the Company is already admitted to the Official List of the ASX, the following
clauses apply despite the provisions of the Company’s Constitution:

(2) notwithstanding anything contained in the Company’s Constitution, if the Listing
Rules prohibit an act being done, the act shall not be done;

(2) nothing contained in the Company’s Constitution prevents an act being done
that the Listing Rules require to be done;

3) if the Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(4) if the Listing Rules require the Company’s Constitution to contain a provision
and it does not contain such a provision, the Constitution is deemed to contain
that provision;

(5) if the Listing Rules require the Company’s Constitution not to contain a
provision and it contains such a provision, the Constitution is deemed not to
contain that provision; and
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(6) if any provision of the Company’s constitution is or becomes inconsistent with
the Listing Rules, the Constitution is deemed not to contain that provision to the
extent of that inconsistency.

Risk factors

8.1

8.2

Introduction

There are risks which may impact on the operating and financial performance of the Company
and, therefore, on the value of the Placement Shares offered under this Prospectus. Some of
these risks can be mitigated by the Company’s systems and internal controls, but many are
outside of the control of the Company and the Board. There can be no guarantee that the
Company will achieve its stated objectives or that any forward-looking statements will
eventuate. An investment in the Company is considered speculative and an investor could
lose most or all of any investment. There are also general risks associated with any
investment in shares or options.

More specifically, the risks are that:
(@) the holder is unable to sell the Placement Shares;

(b) the Company is placed in receivership or liquidation making it reasonably foreseeable
that Shareholders could receive none, or only some, of their initial investment; and

(c) the Company fails to generate sufficient profit in order to pay dividends.

Potential investors should therefore carefully consider all associated risks before applying for
Placement Shares under this Prospectus and should consider their personal circumstances
(including financial and taxation issues) and seek advice from their stockbroker, accountant,
solicitor or other professional advisers before deciding whether to invest.

A number of material risk factors which may adversely affect the Company and the value of
the Placement Shares offered under this Prospectus are set out in this section. The risks
identified in this section include general risks which are beyond the control of the Company,
specific risks concerning the Company’s current position and planned future ventures, and
market risks relating to the medical, biotechnology and blockchain industries.

This is not an exhaustive list and there may be other factors which have an adverse effect on
the Company and the value of the Placement Shares offered under this Prospectus, and the
value of Shares.

Company specific risks arising from involvement in the medical, biotechnology and
blockchain industries

The following is a non-exhaustive list of risks to which the Company, and consequently, its
Shareholders are exposed.

(@) Development and commercialisation of blockchain applications

Through the proposed strategic alliance with BCG announced on 15 February 2018, the
Company presently intends to explore medical and biotech blockchain applications.
Failing to successfully secure or develop and commercialise these offerings, products,
solutions or services is likely to negatively impact the Company’s performance, reduce
its future opportunities, and weaken its financial position.

(b)  Competition
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(©)

(d)

All aspects of the medical, biotechnology and blockchain industries face significant
competition. The rapid pace of innovation and development within the industry, together
with the high number of competitors, mean that there is no guarantee the Company’s
ventures in these industries will be effective or economic. There is a risk is that
competitors’ products, services or offerings may render the Company’s services,
products or offerings obsolete or uncompetitive. Many of the organizations competing
with the Company are much larger and have more ready access to needed resources. In
particular, they would have greater experience in the areas of finance, research and
development, manufacturing, marketing, sales, distribution, technical and regulatory
matters than the Company does. In addition, many of the larger current and potential
competitors have already established name / brand recognition and more extensive
collaborative relationships.

For this reason, there can be no guarantee that any of the products, services or
offerings associated with the Company will ever be commercialised, or generate a profit.

One notable risk arising from the intensity of market competition in the blockchain
industry is that the Company may be unable to compete successfully against future
competitors who pursue a strategy of foregoing profitability in the short or medium term
to grow their market share. Accordingly, in the event that the Company’s exploration of
blockchain products, services or offerings is successfully commercialised, there remains
a risk that this form of aggressive competition could still result in reduced profitability
and loss of market share which is likely to adversely affect its financial position.

Forecasts

The medical, biotech and blockchain industries are by their nature highly volatile. As
such, a large number of the factors which will determine the success of the Company
are beyond its control. Consequently, the future revenues or profitability of the
Company in these industries cannot be predicted. No forecast, prediction or
representation about the Company’s future financial position or performance, or that of
the medical, biotech or blockchain industries in general, is made by the Company and
its Directors.

Protection of technology rights and intellectual property

Due to the intensity of competition in the medical, biotech and blockchain industries, the
rate of innovation and the complexity of related technologies and associated products,
these industries are likely to be prone to expensive and protracted disputes regarding
technology and intellectual property rights between competitors.

Obtaining and protecting intellectual property rights over all the technologies and
products connected to the Company will be essential to commercialisation and realising
its growth potential. The prospects of the Company generating a profit and increasing in
value depend significantly on its ability, in conjunction with its partners and any
investment entities, to obtain interests in all relevant intellectual property, maintain trade
secret protection and operating without infringing the proprietary rights of third parties.

In this regard, the Company and its Directors offer no assurance that any intellectual
property which it or its partners acquire will afford the Company or the holder
commercially significant protection of its products or technologies, or that any of the
projects that may arise from technologies will have commercial applications.

The Company expects, but does not warrant, that it will implement all reasonable
endeavours to acquire and protect its interests in intellectual property. However, no
assurance can be given that any measures taken to this end will be sufficient.

Patents issued to, or licensed by the Company may be infringed or third parties may
independently develop the same or similar technologies. Similarly, the Company’s
patents may not provide it with meaningful protection from competitors, including those
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who may pursue patents which may prevent, limit or interfere with its products or which
may require licensing and the payment of significant fees or royalties by it to such third
parties in order to enable it to conduct its business. The Company may sue or be sued
by third parties regarding its patents and other intellectual property rights. These suits
are often costly and would divert valuable funds, time and technical resources from the
Company’s operations and cause a distraction to management.

There is a risk that as yet unknown third parties may assert intellectual property claims
in relation to any of the technologies or services associated with the Company.
Irrespective of the merit of any rights or claims asserted by third parties, such claims
may adversely affect the Company. There is also a risk that the Company may be
indirectly adversely affected if a third party claim or asserted right reduces confidence in
the longer-run viability of the blockchain industry.

(e) Legal, regulatory and government policy risk

From time to time, federal, state and/or local governments adopt regulations relating to
the conduct of genetic research and genetic testing. In future, these regulations could
limit or restrict genetic research activities as well as genetic testing for research or
clinical purposes. In addition, if such regulations are adopted, these regulations may be
inconsistent with, or in conflict with, regulations adopted by other government bodies.
Regulations relating to genetic research activities could adversely affect our ability to
conduct our research and development activities.

Regulations restricting genetic testing could adversely affect the Company’s ability to
market and sell its products and services. Accordingly, any regulations of this nature
could increase the costs of the Company’s operations or restrict its ability to conduct its
testing business and might adversely affect its operations and financial condition.

In addition, regulatory and government authorities continue to seek ways to more
closely administer and regulate the blockchain and associated industries. The
introduction of strict guidelines or a specific regulatory framework to the blockchain
industry may inhibit the Company’s ability to achieve growth and generate revenues
from this sector in the future.

Risks specific to an investment in the Company

In addition to the Company specific risks arising from involvement in the medical, biotech and
blockchain industries noted in section 8.2 above, Applicants should be aware of risks specific
to an investment in the Company, which may include, but are not limited those risks described
below.

€) Additional requirements for capital

The capital requirements of the Company depend on numerous factors. Depending on
the ability of the Company to generate income from its operations, the Company may
require further financing. Any additional equity financing will dilute shareholdings, and
debt financing, if available, may involve restrictions on financing and operating
activities. If the Company is unable to obtain additional financing as needed, it may be
required to reduce the scope of its operations and investments.

As noted in the Company’s audit annual report announced on 30 August 2018, the
continuing viability of the Group and its ability to continue as a going concern and meet
its debts and commitments as they fall due is dependent on the satisfactory completion
by the Company of planned equity raising, of which the Placement Offer under this
Prospectus form a part. Due to the uncertainty surrounding the timing, quantum or the
ability to raise additional funds via the issuance of new equity, there is a material
uncertainty that may cast significant doubt on the Company’s ability to continue as a
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going concern and therefore, that it may be unable to realise its assets and discharge
its liabilities in the normal course of business.

No assurance can be made that additional finance or investment to supply additional
funding will be available if needed, or that the terms of any finance that is available will
be favourable to the Company. In particular, there is a risk that obtaining financing or
additional investment for this purpose may result in a substantial dilution of the
investments of existing Shareholders.

Sales Cycle

The sales cycle for the Company’s testing products and license generation is typically
lengthy. As a result, the Company may expend substantial funds and management
effort with no assurance of successfully selling its products or services or granting new
licenses. The Company’s ability to obtain customers for its genetic testing services
depends significantly on the perception that its services can help accelerate efforts in
genomics. The sales cycle is typically lengthy.

The Company’s sales effort requires the effective demonstration of the benefits of its
services to, and significant training of, many different departments within a potential
customer. In addition, the Company is sometimes required to negotiate agreements
containing terms unique to each customer. With respect to license generation, it is
common for negotiations with licensees to take many months before a license is
eventually granted. The Company’s business could also be adversely affected if we
expend money without any return.

Contract Risks

The Company may enter into agreements and undertakings with third parties from time
to time. If the Company is unable to satisfy the conditions of these agreements and
undertakings, or if it defaults on its obligations under these agreement and
undertakings, the Company’s interest in their subject matter may be jeopardised.
Further, if the third parties default on their obligations under the agreements and
undertakings, the Company may be adversely affected.

As in any contractual relationship, the ability for the Company to receive the full benefit
of its business dealings is dependent upon the relevant third party or parties complying
with their contractual obligations. To the extent that such third parties default in their
obligations, it may be necessary for the Company to pursue or defend legal action.
Such legal action may be costly and no guarantee can be given by the Company that a
legal remedy will ultimately be granted on appropriate terms.

External Parties

The Company has relationships with academic consultants and other advisers who are
not employed by it. Accordingly, it will have limited control over their activities and can
expect only limited amounts of their time to be dedicated to Company-related activities.
These persons may have consulting, employment or advisory arrangements with other
entities that may conflict with or compete with their obligations to the Company.

Consultants typically sign agreements that provide for confidentiality of proprietary
information and the results of studies. However, in connection with every relationship,
the Company may not be able to maintain the confidentiality of its technology, the
dissemination of which could hurt its competitive position and results of operations. To
the extent that scientific consultants develop inventions or processes independently
that may be applicable to the Company’s proposed products, disputes may arise as to
the ownership of the proprietary rights to such information, and the Company may not
win those disputes.
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Lack of Executive Management

The Company’s management currently consists of three non-executive directors and
two executive directors, being Dr Paul Kasian who acts as CEO and Dr Muchnicki,
Business Development Director. The Board is aware of the need to have sufficient
management to properly supervise the Company’s investments in which the Company
has, or will in the future have, an interest and the Board will continually monitor the
management roles in the Company.

As the Company’s activities require an increased level of involvement the Board will
look to appoint additional management and or consultants when and where
appropriate to ensure proper management of the Company’s business.

However, there is a risk that the Company may not be able to secure personnel with
the relevant experience at the appropriate time which may impact on the Company’s
ability to complete all of its investment objectives. The responsibility of overseeing the
day-to-day operations and the strategic management of the Company depends on the
sustainability of the Board. There can be no assurance given that there will be no
detrimental impact on the Company if one or more of these Directors cease their
engagement with the Company.

Dependence on Key Personnel

The Directors are primarily responsible for overseeing the operations and the strategic
management of the Company. However, much of the future success of the Company
depends on the continued service and commitment of its key personal, and those in
scientific, technical and marketing roles. While the Company actively recruits new
employees with relevant skills and experience so as to reduce its reliance on these
individuals, skilled personnel, with specific experience in the medical, biotechnology
and blockchain industries, are in high demand and competition for their talents is
intense.

The Company has set in place employment contracts with key employees and
consultants, which contracts include the provision of equity incentives to assist in
retaining the key employees and consultants.

Competition

The industries in which the Company will be involved may be subject to domestic and
global competition. While the Company will undertake all reasonable due diligence in
its business decisions and operations, the Company will have no influence or control

over the activities or actions of competitors, which activities or actions may, positively
or negatively, affect the operating and financial performance of the Company.

Uncertainty and Future Profitability

The Company has incurred significant financial losses in the past. It is not possible to
evaluate the Company’s future financial prospects based on past performance. The
past performance should not impact on the future opportunities of the Company.

While the Directors have confidence in the future growth potential of the Company,
there can be no certainty that the Company will achieve or sustain profitability or
achieve or sustain positive cash-flow from its operating activities, or be able to
satisfactorily commercialise its research and development projects.

The information in this Prospectus about the investment objectives of the Company are
not forecasts, projections or the result of any simulation of future performance. There
is a risk that the Company’s investment objectives will not be achieved.
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Financial Market Volatility

A fall in global or Australian equity markets, global or Australian bond markets or a
rapid change in the value of the Australian dollar against other major currencies may
discourage investors from moving money into or out of equity markets. This may have
a negative effect on the share prices of the Company’s investments and the ability of
the Company’s investments to list on the ASX or raise funds.

As a result no guarantee can be given in respect of the future earnings of the
Company or the earnings and capital appreciation of the Company’s investments.

Tax

Taxation and changes to tax laws and systems can have an effect on returns to the
Company from its investments but also the relative merit of putting monies in various
asset classes and in an individual security.

Privacy of data and security of customer related information

The Company receives certain personal and financial information about its clients and
their patients. In addition, it relies heavily on communications and information systems
to conduct its business. The Company’s operations depend heavily upon the secure
transmission of confidential information over public networks. The Company’s
commercial program has been transitioned to an ecommerce based solution, which
places its assets, customer data and other personally identifiable data at higher risks.
A compromise in the Company’s security systems that results in client or patient
personal information being obtained by unauthorized persons or its failure to comply
with security requirements for financial transactions could adversely affect the
Company’s reputation with its clients and result in litigation against it or the imposition
of penalties, all of which may adversely affect operations, financial condition and
liquidity.

Loss or suspension of Laboratory license or imposition of a fine or penalty

Operation of the Company’s clinical laboratory is subject to extensive regulation. The
sanction for failure to comply with regulations may be suspension, revocation or
limitation of its laboratory’s certificate, which is necessary to conduct business, as well
as significant fines and/or criminal penalties. Such measures could have a material
adverse effect on our business. In addition, compliance with future legislation could
impose additional requirements on the Company, which may be costly.

Material arrangements

The Company and its subsidiaries have entered various material arrangements which
are important to their future. Any failure by counterparties to these arrangements to
perform their obligations under such material arrangements, may have a material
adverse effect on the Company, and there can be no assurance that the Company
would be successful in attempting to enforce any of its rights through legal action.

In addition the Company and its subsidiaries have entered a number of non-binding
arrangements, by way of memorandums of understanding. These arrangements by
their nature may be nonbinding and unenforceable. As such, in the event that the other
parties to these arrangements fail to perform their obligations, the Group may have no
right to enforce the provisions of these arrangements through legal action.
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General Risks

The Placement Shares that are to be issued pursuant to this Prospectus are speculative
because of the nature of the business of the Company. No assurances can be made that the
Company’s particular interests or projects will be successful.

A summary of the major general risks are described below:

(@)

(b)

(€)

(d)

Share Market Risk

The Company’s operating results, economic and financial prospects and other factors
will affect the trading price of the Shares. Further, the market price of listed securities
can be expected to rise and fall in accordance with general market conditions and
factors specifically affecting the Australian resources sector and exploration companies
in particular. Neither the Placement Shares, nor any Shares (including those issued on
exercise of any Options) carry any guarantee in respect of profitability, dividends, return
on capital, or the price at which they may trade on the ASX.

There are a number of factors (both national and international) that may affect the
market price of the Shares and neither the Company nor its Directors have control of
those factors.

General Economic Conditions

Changes in the general economic climate in which the Company operates or holds
investments in may adversely affect the financial performance of the Company. Factors
that may contribute to that economic climate include the general level of economic
activity, interest rates, currency fluctuations, inflation, supply and demand, industrial
disruption, changes in investor sentiment, terrorism or other hostilities and other
economic factors. These factors are beyond the control of the Company and the
Company cannot, with any degree of certainty, predict how they will impact on the
Company.

Legislative change and Government Policy

Changes in laws and regulations in Australia or other relevant jurisdictions may
adversely affect the financial performance or the current and proposed operations
generally of the Company. Changes in government regulations and policies may
adversely affect the financial performance or the current and proposed operations
generally of the Company. Further details regarding this risk in the context of the digital
currency and blockchain industries are set out above in section 8.3.

In addition to legislation changes, changes in relevant taxation, interest rates, other
legal or administrative regimes, as well as Government policies in Australia or in any
other markets in which the Company may do or intend to do business, may have an
adverse effect on the assets, operations and ultimately the financial performance of both
the Company and the entities in which it invests. These factors may ultimately affect the
financial performance of the Company and the market price of its securities.

Changing attitudes to financial services regulation and protection of investment
activities, together with the nature of the political process, provide the possibility for
future policy changes. There is a risk that such changes may affect the Company’s
business, operations or financial condition.

Unforeseen expenses
While the Company is not aware of any expenses that may need to be incurred that

have not been taken into account, if such expenses were subsequently incurred, the
expenditure proposals of the Company may be adversely affected.
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(e) Liquidity

There is no guarantee that there will be an active market in the Shares or that the price
of Shares will increase.

) Litigation Risks

The Company is exposed to possible disputes and litigation risks including contractual
disputes. If any such claim or dispute is proven, this may impact adversely on the
Company’s operations, financial performance and financial position. The Company is
not currently engaged in any litigation.

(9) Force Majeure

The Company, now or in the future may be adversely affected by risks outside the
control of the Company including labour unrest, civil disorder, war, subversive activities
or sabotage, extreme weather conditions, fires, floods, explosions or other catastrophes,
epidemics or quarantine restrictions.

(h) Interest Rate Risk

Changes in interest rates can have an impact directly or indirectly on the Company’s
investment valuations and returns on any cash deposits held. For example, an increase
in interest rates will increase the cost of borrowing and potentially reduce the profits of
the Company’s investments. A decrease in interest rates would reduce any revenue the
Company receives through interest on cash deposits.

0) Accounting policy risk

Changes to accounting policies may influence the approach in determining the fair value
of investments held by the Company and may have a detrimental impact on the fair
value of investments.

Speculative investment

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the
Company or by investors in the Company. The above factors, and others not specifically
referred to above, may in the future materially affect the financial performance of the Company
and the value of Shares or the Placement Shares offered under this Prospectus. To that
extent the Placement Shares offered in this Prospectus are subject to significant risk and
uncertainty with respect to return or preservation of capital, the price (if any) at which the
Shares may trade and the payment of dividends in any future time.

Therefore, the Placement Shares to be issued pursuant to this Prospectus carry no guarantee
with respect to the payment of dividends, returns of capital or the market value of those
securities. An investment in the Company should be considered highly speculative. Investors
should consider consulting their professional advisers in relation to the issue of Placement
Shares pursuant to this Prospectus.

Additional information

9.1

Continuous disclosure obligations

The Company is a disclosing entity and therefore subject to regular reporting and disclosure
obligations under the Corporations Act. Under those obligations, the Company is obliged to
comply with all applicable continuous disclosure and reporting requirements in the ASX Listing
Rules.
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This Prospectus is issued under section 713 of the Corporations Act. This section enables
disclosing entities to issue a prospectus in relation to securities in a class of securities which
has been quoted by ASX at all times during the three months before the date of the
Prospectus or options to acquire such securities. Apart from formal matters this Prospectus
need only contain information relating to the terms and conditions of the Placement Offer, the
effect of the Placement Offer on the Company and the rights and liabilities attaching to the
Placement Shares. Itis not necessary to include general information in relation to all of the
assets and liabilities, financial position, profits and losses or prospects of the issuing company.

This Prospectus is intended to be read in conjunction with the publicly available information in
relation to the Company which has been notified to ASX and does not include all of the
information that would be included in a prospectus for an initial public offering of securities in
an entity that is not already listed on a stock exchange. Investors should therefore have
regard to the other publicly available information in relation to the Company before making a
decision whether or not to invest.

Copies of the documents lodged by the Company with ASIC may be obtained from, or
inspected at an office of ASIC.

The Company will provide a copy of any of the following documents, free of charge, to any
person who asks for a copy of the document before the Closing Date in relation to this
Prospectus:

€) annual financial report for the period ending 30 June 2018; and

(b) any other financial statements lodged in relation to the Company with ASIC and any
continuous disclosure notices given by the Company to ASX, in the period starting
immediately after lodgement of the annual financial report for the Company for the
period ended 30 June 2018 and ending on the date of lodgement of this Prospectus with
ASIC.

Details of documents lodged by the Company with ASX since the date of lodgement of the
Company’s latest annual financial report and before the lodgement of this Prospectus with the
ASIC are set out in the table below.

Date Description of Announcement

08/11/2018 Change to CEO's Remuneration

01/11/2018 US Annual Report on Form 20-F

30/10/2018 Quarterly Activities Report & Appendix 4C - 30 Sept. 2018
30/10/2018 Notice of 2018 Annual General Meeting/Proxy Form

25/10/2018 Appendix 3B

23/10/2018 Investor Presentation October 2018

15/10/2018 Lapse of Employee Share Options

17/09/2018 GTG Invited to Establish Market Presence in Hainan, China
30/08/2018 Appendix 4G & Corporate Governance Statement 30 June 2018

Information excluded from continuous disclosure notices

As at the date of this Prospectus, there is no information that has not been disclosed under the
continuous disclosure requirements of the ASX Listing Rules, in accordance with the ASX
Listing Rules, and which is information that investors and their professional advisers would
reasonably require for the purpose of making an informed assessment of the assets and
liabilities, financial position and performance, profits and losses and prospects of the Company
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and the rights and liabilities attaching to the Placement Shares and Shares, and which
information would be reasonable for investors and their professional advisers to expect to find
in this Prospectus.

Market price of shares

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

The highest, lowest and last market sale prices of the Shares on ASX during the three months
immediately preceding the date of lodgement of this Prospectus with the ASIC and the
respective dates of those sales were:

Highest $0.017 23/10/2018
Lowest $0.009 8/08/2018
Last $0.010 16/11/2018

Constitution

The Constitution is in a form common to public companies in Australia and was adopted by the
Company on 23 November 2005.

The Company will provide a copy of the Constitution to any Shareholder upon request, free of
charge.

Corporate Governance

The Company reports on its compliance with the recommendations made by the Corporate
Governance Principles and Recommendations in its annual report. Where the Company’s
corporate governance practices do not correlate with the practices recommended by the ASX
Corporate Governance Council, the Company is working towards compliance however it does
not consider that all practices are appropriate for the Company due to the size and scale of the
Company operations.

Interests of Directors

The nature and extent of the interest (if any) that any of the Directors of the Company holds, or
held at any time during the last two years in:

€) the formation or promotion of the Company;
(b) property acquired or to be acquired by the company in connection with:
(2) its formation or promotion;
(2) the Placement Offer; or
(c) the Placement Offer,
is set out below or elsewhere in this Prospectus.
Other than as set out below or elsewhere in this Prospectus, no one has paid or agreed to pay
any amount, and no one has given or agreed to give any benefit to any director or proposed

director:

€) to induce them to become, or to qualify as, a Director of the Company; or
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(b) for services provided by a director in connection with:
(1) the formation or promotion of the Company; or
(2) the Placement Offer.
Security holdings

The relevant interest of each of the Directors in the securities of the Company as at the date of
this Prospectus, as well as at completion of the Placement Offer, is set out below.

Shares

Director Current % of Total Shareholding | % of Total Share

(including Shareholding Share Capital following Capital

associated (Direct and (2,644,115,824 | issue of following

entities) Indirect) Shares on Shares under  completion of

issue) the issue of Shares
Placement (4,006,181,989
Offer Shares on
issue)?

Samuel Lee 59,594,850 2.45% 59,594,850 1.49%

George 20,903,244 2.25% 20,903,244 0.52%

Muchnicki

Peter 47,282,700 0.79% 47,282,700 1.18%

Rubinstein

Lindsay 8,325,263 1.79% 8,325,263 0.21%

Wakefield

Paul Kasian 256,410 0.31% 256,410 0.01%

Other holders | 2,507,753,357 0.01% 3,869,819,522 | 96.59%

Total 2,644,115,824 100.00% 4,006,181,989 | 100.00%

1 This assumes that the maximum number of Placement Shares have been issued, but that no Options have been
exercised and no Performance Rights have been issued.

Performance Rights

Following the recommendation of the Remuneration Committee, and subsequent Board
approval, the Board has agreed to issue to the Directors’ of the Company up to 76.25 million
performance rights (Performance Rights), subject to obtaining the necessary shareholder
and other regulatory approval.

The Company will seek shareholder approval for the issue of the Performance Rights at the
Company’s upcoming annual general meeting (AGM), to be held on 29 November 2018.
Further details of the Performance Rights are set out in the notice of meeting for the AGM,
announced by the Company on 30 October 2018.

The Performance Rights are to be issued are as follows:

(c) 7,500,000 Class A Performance Rights, 25,000,000 Class B Performance Rights and
25,000,000 Class C Performance Rights to Dr Paul Kasian (or his nominee);

(d) 3,750,000 Class A Performance Rights to Dr Lindsay Wakefield (or his nominee);

(e) 6,250,000 Class A Performance Rights to Dr George Muchnicki (or his nominee);
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) 5,000,000 Class A Performance Rights to Mr Peter Rubinstein (or his nominee); and
(9) 3,750,000 Class A Performance Rights to Mr Sam Lee (or his nominee).
Each Performance Right will convert into a Share, subject to certain milestones being met,

details of which are set out in the notice of meeting for the AGM, announced by the Company
on 30 October 2018.

Options

The number of Options held each of the Directors (both directly and indirectly) is set out below.

Director Current Options | % of total
(including (Direct and Options
associated Indirect)” (58,366,667
entities) Options on
issue)
Samuel Lee 0 0.00%
George o
Muchnicki 6,666,667 12.49%
Peter o
Rubinstein 5,000,000 9.37%
Lindsay
Wakefield 8,333,333 15.62%
Paul Kasian 0 0.00%
Other holders | 33,366,667 62.52%
Total 53,366,667 100.00%

Note: this table assumes that no Options have been exercised.
No Director will receive any Placement Shares unless Shareholder approval is obtained.
Remuneration

Paul Kasian is an executive Director, whose annual remuneration currently consists of Director
Fees (as Chairman) of $103,772 and Interim CEO salary of $96,228.

George Muchnicki is an executive Director, whose annual remuneration currently consists of
Directors Fees of $63,871 and Business Development Director Fees of $38,129.

Each of Lindsay Wakefield, Peter Rubinstein and Sam Lee are non-executive Directors. The
total maximum remuneration of non-executive Directors is set by ordinary resolution of
Shareholders in general meeting in accordance with the Constitution, the Corporations Act and
the ASX Listing Rules, as applicable. The determination of non-executive Directors’
remuneration within that maximum will be made by the Board having regard to the inputs and
value to the Company of the respective contributions by each non-executive Director. The
current amount has been set at an amount not to exceed $500,000 per annum.

If a Director performs extra services or makes special exertions (at the Board's request), such
as going or living abroad, serving on any Board committee, or otherwise for any Company
purpose, the Company may remunerate that Director by paying for those services and
exertions. Dr Wakefield and Mr Rubinstein each receive an additional $10,000 as Chairman of
the Remuneration and Audit Committees respectively.

The following directors serve on Board Committees:
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(@)
(b)
(©)
(d)

Sam Lee: Audit Committee
Lindsay Wakefield: Audit Committee, Remuneration Committee (Chairman)
Paul Kasian: Remuneration Committee,

Peter Rubenstein: Remuneration Committee, Audit Committee (Chairman)

The following table shows the total annual remuneration for the previous 2 financial years and
the current financial year to date paid to those Directors who are currently Directors as at the

date of this Prospectus.

Director Financial Year ending | Financial Year To date in this
30 June 2017 ending 30 June 2018 | financial year
George Muchnicki $0 $41.666 $34,000
Lindsay Wakefield $61,391 $62,618 $24,624
Paul Kasian $61,391 $97,563 $50,999
Peter Rubinstein $0 $26,090 $24,624
Sam Lee $0 $26,090 $21,290

Note: The above disclosure relates only to current Directors and does not include directors who resigned

during the periods shown.

Each of the Directors currently receives the following remuneration from the Company for his
services as a Director:

Director Remuneration per annum
George Muchnicki $102,000!
Lindsay Wakefield $73,872
Paul Kasian $200,0007
Peter Rubinstein $73,872
Sam Lee $63,871

Notes:

1. Consisting of both Director and Business Development Director salary.
2. Consisting of both Director fees and CEO salary.
Related party transactions

From time to time the Company may be party to transactions with related parties including:

(a) employment and service arrangements; and

(b) payment of Directors fees.

The Company believes that it has made appropriate disclosure of past related party
transactions and other than any further disclosure specifically set out below or made
elsewhere in this Prospectus does not intend to make any further disclosure of such
transactions which transactions will have either proceeded on an “arm’s length" basis,
reasonable remuneration basis or been approved by shareholders in general meeting.

Page 35 of 43



Prospectus

9.8

The Company discloses the following transactions with related parties which have either
proceeded on an “arm’s length" or reasonable remuneration basis or have been approved by
Shareholders in general meeting. The transactions are:

€) agreement of the annual remuneration of Dr. Paul Kasian both as a Director and as
CEO of the Company, being $200,000 per annum and payment of such remuneration;

(b) agreement of the annual remuneration of Dr. Lindsay Wakefield as a Director of the
Company, being $73,872 per annum and payment of such remuneration;

(c) agreement of the annual remuneration of Dr. Jerzy (George) Muchnicki both as a
Director and as Business Development Director of the Company, being $102,000 per
annum and payment of such remuneration;

(d) agreement of the annual remuneration of Mr. Peter Rubinstein as a Director of the
Company, being $73,872 per annum and payment of such remuneration;

(e) agreement of the annual remuneration of Mr. Xue (Samuel) Lee as a Director of the
Company, being $63,871 per annum and payment of such remuneration;

)] award of bonuses via the issue of the Performance Rights to Directors as described in
section 9.6 above, with the issue of such Performance Rights being subject to the
obtaining of non-interested shareholder approval,

(9) as announced by the Company on 15 February 2018, a non-binding terms sheet with
Blockchain Global Limited (BCG) was entered to provide a framework for continuing
discussions between the two companies, with the proposed transaction being subject to
shareholder approval (by non-associated Shareholders); and

(h) as announced by the Company on 2 August 2018, a framework agreement with BCG
(Framework Agreement) was entered formalizing the non-binding terms sheet referred
to in (g) above and providing a framework for a strategic alliance between the Company
and BCG, with this Framework Agreement only becoming binding on the Company
obtaining the approval of non-associated Shareholders.

A number of Directors of the Company presently or previously have had involvement with
BCG. Sam Lee has a direct and indirect share interest in BCG of 21% and is a director of
BCG. Peter Rubinstein has a direct and indirect share interest in BCG of 8% and is a director
of BCG. George Muchnicki has a direct and indirect share interest in BCG of 3.4%. Paul
Kasian was previously a director of BCG, however is no longer a director of BCG and holds no
shareholding interest in BCG. Given the interests of various Directors with BCG, for good
corporate governance reasons, the Company has historically sought to apply the related party
standards to any transaction with BCG, regardless of whether or not BCG is in fact technically
a related party of the Company. For this reason, details of the arrangements with BCG are set
out above.

The Board considers that the remuneration and benefits in (a) to (e) above are reasonable
remuneration pursuant to section 211 of the Corporations Act and in the case of (f), (g) and (h)
above have been or will be approved by Shareholders in general meeting.

Interests of experts and advisers

This section applies to persons named in this Prospectus as performing a function in a
professional, advisory or other capacity in connection with the preparation or distribution of this
Prospectus, promoters of the Company and any financial services licensee hamed in the
Prospectus as involved in the Placement Offer (collectively Prescribed Persons).

Other than as set out below or elsewhere in this Prospectus, no Prescribed Person has, or has
had in the last two years, any interest in:
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(a) the formation or promotion of the Company;

(b) any property acquired or proposed to be acquired in connection with the formation or
promotion of the Company or the Placement Offer; or

(c) the Placement Offer under this Prospectus.

Other than that as set out below or elsewhere in this Prospectus, no one has paid or agreed to
pay any amount, and no one has given or agreed to give any benefit to any Prescribed Person
for services provided by a Prescribed Person in connection with the:

€) formation or promotion of the Company; or
(b) Placement Offer under this Prospectus.

HopgoodGanim Lawyers are acting as solicitors to the Placement Offer and have performed
work in relation to the Prospectus. In doing so, HopgoodGanim Lawyers have placed
reasonable reliance upon information provided to them by the Company. HopgoodGanim
Lawyers does not make any statement in this Prospectus. In respect of this work (and
associated matters), the Company estimates that it will pay approximately $12,000 (excluding
disbursements and GST) to HopgoodGanim Lawyers. HopgoodGanim Lawyers may be
engaged from time to time by the Company on a variety of matters. Further amounts may be
paid to HopgoodGanim Lawyers in accordance with its normal time based charges.

Litigation

As at the date of this Prospectus, the Company is not involved in any legal proceedings and
the Directors are not aware of any legal proceedings pending or threatened against the
Company.

Subsequent events

There has not arisen, at the date of this Prospectus any item, transaction or event of a material
or unusual nature not already disclosed in this Prospectus which is likely, in the opinion of the
Directors of the Company to affect substantially:

€) the operations of the Company,

(b) the results of those operations; or

(© the state of affairs of the Company.
Privacy

By submitting an Application Form you are providing to the Company personal information
about yourself. If you do not provide complete and accurate personal information, your
application may not be able to be processed.

The Company maintains the register of members of the Company through Computershare an
external service provider. The Company requires Computershare to comply with the National
Privacy Principles with performing these services. The Company's register is required under
the Corporations Act to contain certain personal information about you such as your name and
address and number of shares and options held. In addition the Company collects personal
information from members such as, but not limited to, contact details, bank accounts and
membership details and tax file numbers.

This information is used to carry out registry functions such as the payment of dividends,
sending annual and half yearly reports, notices of meetings, newsletters and notifications to
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the Australian Taxation Office. In addition, contact information will be used from time to time to
inform members of new initiatives concerning the Company.

The Company understands how important it is to keep your personal information private. The
Company will only disclose personal information we have about you:

€) when you agree to the disclosure;
(b) when used for the purposes for which it was collected;
(c) when disclosure is required or authorised by law;
(d) to other members in the GTG group of companies;
(e) to your broker; and
() to external service suppliers who supply services in connection with the administration
of the Company's register such as mailing houses and printers, Australia Post and
financial institutions.
You have the right to access, update and correct your personal information held by the
Company and Computershare, except in limited circumstances. If you wish to access, update
or correct your personal information held by Computershare or by the Company please contact

our respective offices.

If you have any questions concerning how the Company handles your personal information
please contact the Company.

Consents
Each of the parties referred to in this section:

€) does not make, or purport to make, any statement in this Prospectus other than those
referred to in this section; and

(b) to the maximum extent permitted by law, expressly disclaim and take no responsibility
for any part of this Prospectus other than a reference to its name and a statement
included in this Prospectus with the consent of that party as specified in this section.

HopgoodGanim Lawyers has given and, as at the date hereof, has not withdrawn its written
consent to be named as the solicitors to the Company in this Prospectus in the form and
context in which it is named.

Computershare has given and, as at the date hereof, has not withdrawn, its written consent to
being named as the Share Registrar in the form and context in which it is named.

Computershare has had no involvement in the preparation of any part of the Prospectus other
than being named as Share Registrar to the Company. Computershare has not authorised or
caused the issue of, and expressly disclaims and takes no responsibility for, any part of the
Prospectus.

Expenses of the offer
The total expenses of the Placement Offer under this Prospectus are estimated to be

approximately $39,087 (excluding GST) and are expected to be applied towards the items set
out in the table below:
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Legal costs of the Placement Offer 12,000
ASX and ASIC costs 26,087
Share registry 1,000
Total capital raising fees 39,087
Plus GST 3,908.70
Total including GST 42,996

Notes:

1. The above table does not provide for the costs to the Company in issuing the Placement
Shares to Kentgrove pursuant to the Kentgrove Facility as these issues do not involve out

of pocket expenses payable in cash to Kentgrove, other than as set out above.

2. In addition, the Company may agree from time to time to make payment to third parties in
connection with the issue of Placement Shares to parties other than Kentgrove, however,
no such arrangements have been made as at the date of this Prospectus and as such it is
not possible to accurately disclose such costs (if any) in the above table. Any such fees
payable to third parties in connection with the Placement Shares would be on market

standard terms.

Directors’ Authorisation

This Prospectus is issued by Genetic Technologies Limited ACN 009 212 328. Each Director
has consented to the lodgement of the Prospectus with ASIC.

Signed on the date of this Prospectus on behalf of Genetic Technologies Limited by:

[l Vi

Dr Paul Kasian
Chairman
Genetic Technologies Limited
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Glossary

$ means the lawful currency of the Commonwealth of Australia.

AGM means the annual general meeting of the Company to be held on 29 November 2018.
Applicant means a person who submits an Application Form.

Application Form means an application form in a form accompanying this Prospectus.
ASIC means the Australian Securities and Investments Commission.

ASTC means the ASX Settlement and Transfer Corporation Pty Limited ABN 49 008 504 532,
the body which administers CHESS.

ASX means ASX Limited and the Australian Securities Exchange as the context requires.
ASX Listing Rules means the listing rules of the ASX.
Board means the board of Directors unless the context indicates otherwise.

Business Day means a day, other than a Saturday, Sunday or public holiday, on which banks
are open for general banking business in Sydney.

Closing Date means the closing date for the Placement Offer as set out in section 2, subject
to variation by the Company without notice.

Collateral Shares means 100,000,000 Shares issued to Kentgrove as security pursuant to
the Kentgrove Facility.

Company or GTG means Genetic Technologies Limited ACN 009 212 328.
Constitution means the constitution of the Company as at the date of this Prospectus.
Corporations Act means the Corporations Act 2001 (Cth).

Directors means the directors of the Company as at the date of this Prospectus.
Establishment Fee has the meaning given to that term in section 4.2.

Establishment Options means 12,500,000 Options issued to Kentgrove as set out in section
4.2.

Establishment Shares means 8,833,100 Shares issued to Kentgrove for nil cash
consideration pursuant to the Kentgrove Facility in lieu of payment of the Establishment Fee.

Kentgrove means Kentgrove Capital Pty Ltd ACN 150 638 627 in its capacity as trustee of
the Kentgrove Capital Growth Fund.

Kentgrove Facility has the meaning given in clause 4.2 of this Prospectus.
Official Quotation means official quotation on ASX.

Opening Date means the opening date for the Placement Offer as set out in section 2,
subject to variation by the Company without notice.

Option means an option to acquire a Share.
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Performance Rights has the meaning given to that term in section 9.6.

Placement Offer means the offer and issue of the Placement Shares pursuant to this
Prospectus.

Placement Shares means up to 1,362,066,165 Shares to be issued to Kentgrove and other
investors as determined by the Board, with an issue price equal to:

e inrespect of Kentgrove, the price determined in accordance with the Kentgrove
Facility (refer to section 4.2(f) for further details); or

e inrespect of other investors, the price determined by the Board from time to time.
Prospectus means this prospectus dated 19 November 2018 as modified or varied by any
supplementary prospectus made by the Company and lodged with the ASIC from time to time
and any electronic copy of this prospectus and supplementary prospectus.

Securities has the same meaning as in section 92 of the Corporations Act.

Settlement Rules means the rules of the ASTC as amended or replaced from time to time.
Share means a fully paid ordinary share in the capital of the Company.

Share Registrar or Computershare means Computershare Investor Services Pty Ltd.
Shareholder means a holder of a Share.

US Securities Act means the US Securities Act of 1933 as amended from time to time.

VWAP means volume weighted average price.
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Corporate directory

Directors Administration and Registered Office
Dr. Paul Kasian 60-66 Hanover Street

Dr. Lindsay Wakefield Fitzroy Victoria 3065

Dr. Jerzy (George) Muchnicki Australia

Mr. Peter Rubinstein

Mr. Xue (Samuel) Lee Phone: +61 3 8412 7000

Facsimile: +61 3 8412 7040
Email: info@qgtglabs.com
Website: www.gtglabs.com

Share Registrar Lawyers
Computershare Investor Services Pty Limited HopgoodGanim Lawyers
GPO Box 505 Level 8, Waterfront Place
Melbourne VIC 3001 1 Eagle Street

Brisbane QIld 4000
Phone: 1300 787 272
Website: http://www.computershare.com/au Phone: +61 07 3024 0000

Facsimile: +61 07 3024 0000
Website: www.hopgoodganim.com.au
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For all enquiries:

Genetic Technologies Limited
ACN 009 212 328 () company Secretary on +61 3 8412 7000

Shares Offer Application Form

This Application Form is important. If you are in doubt as to how to deal with it, please contact your professional advisers without delay.

You should read the Genetic Technologies Limited Prospectus dated 19 November 2018 and any relevant Supplementary Prospectus (if applicable), carefully before completing this
Application Form. The Corporations Act prohibits any person from passing on this Application Form (whether in paper or electronic form) unless it is attached to or accompanies a
complete and unaltered copy of the Prospectus and any relevant Supplementary Prospectus (whether in paper or electronic form). This Application Form and your Application Monies
must be received by 5.00pm (AEST) on the applicable Closing Date.

m liwe apply for E liwe lodge full Application Money (as applicable)

A$

Number of Shares in Genetic Technologies Limited at the applicable issue price per
Share or such lesser number of Shares which may be allocated to me/us.

Individual/Joint applications - refer to naming standards overleaf for correct forms of registrable title(s)

Title or Company Name ~ Given Name(s) Surname

Joint Applicant 2 or Account Designation

Joint Applicant 3 or Account Designation
[

m Enter the postal address - include State and Postcode

Unit Street Number Street Name or PO Box/Other information

City/Suburb/Town State Postcode

E Enter your contact details

Contact Name Telephone Number - Business Hours

( )

H CHESS Participant
Holder Identification Number (HIN)

X

Please note that if you supply a CHESS HIN but the name and address details on your form do not correspond exactly with the registration details held at CHESS, your
application will be deemed to be made without the CHESS HIN, and any Shares issued as a result of the Offer will be held on the issuer sponsored subregister.

E Payment details (if applicable) - Please note that funds are unable to be directly debited from your bank account

Drawer Cheque Number  BSB Number Account Number Amount of cheque

A$

Make your cheque, bank draft or money order payable to "Genetic Technologies Limited" and cross it "Not Negotiable".

See overleaf for completion guidelines 9
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How to complete this Application Form

Number of Shares applied for E CHESS

No minimum subscription of Shares. Genetic Technologies Limited will apply to the ASX to participate in CHESS,

Application Monies operated by ASX Settlement Pty Limited, a wholly owned subsidiary of ASX

Enter the amount of Application Monies (if applicable). To calculate the amount, Limited. If you are a CHESS participant (or are sponsored by a CHESS

multiply the number of Shares applied for in Step A by the applicable Issue Price. participant) and you wish to hold Shares issued to you un.der this App!mahoq on

. the CHESS Subregister, enter your CHESS HIN. Otherwise, leave this section

Applicant Name(s) blank and on issue, you will be sponsored by Genetic Technologies Limited and

Enter the full name you wish to appear on the statement of shareholding. This allocated a Securityholder Reference Number (SRN).

must be either your own name or the name of a company. Up to 3 joint

. . Payment (if applicable)
Applicants may register. You should refer to the table below for the correct forms

Make your cheque, bank draft or money order payable in Australian dollars to

of registrable title. Applications using the wrong form of names may be rejected. "Genetic Technologies Limited" and cross it'Not Negotiable'. Cheques must
Clearing House Electronic Subregister System (CHESS) participants should be drawn from an Australian bank. Cash will not be accepted.
complete their name identically to that presently registered in the CHESS The total payment amount must agree with the amount shown in Step B.
system. Complete the cheque details in the boxes provided.
m Postal Address Cheques will be processed on the day of receipt and as such, sufficient cleared
Enter your postal address for all correspondence. All communications to you funds must be held in your account as dishonoured cheques may not be
from the Registry will be mailed to the person(s) and address as shown. For joint represented and may result in y_Our‘Application beipg rejgcted. Paperclip (do not
Applicants, only one address can be entered. staple) your chequg to the Appllcatlon Form. Receipts will not be forwarded.
E Contact Details Funds cannot be directly debited from your bank account.

Enter your contact details. These are not compulsory but will assist us if we need
to contact you regarding this Application.

Before completing the Application Form the Applicant(s) should read the Prospectus to which this Application relates. By lodging the Application Form, the Applicant agrees that this
Application for Shares in Genetic Technologies Limited is upon and subject to the terms of the Prospectus and the Constitution of Genetic Technologies Limited, agrees to take any number of
Shares that may be issued to the Applicant(s) pursuant to the Prospectus and declares that all details and statements made are complete and accurate. It is not necessary to sign the
Application Form.

Lodgement of Application

Completed Application Forms for Offer Securities must be mailed or delivered to the Company by no later than 5.00pm (AEST) on the applicable Closing Date at the below address. You should
allow sufficient time for this to occur.

Genetic Technologies
PO Box 115

Fitzroy Vic 3065
Australia

Neither CIS nor Genetic Technologies Limited accepts any responsibility if you lodge the Application Form at any other address or by any other means.

Privacy Notice

The personal information you provide on this form is collected by CIS, as registrar for the securities issuer (the issuer), for the purpose of maintaining registers of securityholders, facilitating
distribution payments and other corporate actions and communications. In addition, the issuer may authorise us on their behalf to send you marketing material or include such material in a
corporate communication. You may elect not to receive marketing material by contacting CIS using the details provided overleaf or emailing privacy@computershare.com.au. We may be
required to collect your personal information under the Corporations Act 2001 (Cth) and ASX Settlement Operating Rules. We may disclose your personal information to our related bodies
corporate and to other individuals or companies who assist us in supplying our services or who perform functions on our behalf, to the issuer for whom we maintain securities registers or to
third parties upon direction by the issuer where related to the issuer’s administration of your securityholding, or as otherwise required or authorised by law. Some of these recipients may be
located outside Australia, including in the following countries: Canada, India, New Zealand, the Philippines, the United Kingdom and the United States of America. For further details, including
how to access and correct your personal information, and information on our privacy complaints handling procedure, please contact our Privacy Officer at privacy@computershare.com.au or
see our Privacy Policy at http://www.computershare.com/au.

Correct forms of registrable title(s)

Note that ONLY legal entities are allowed to hold Shares. Application Forms must be in the name(s) of a natural person(s), companies or other legal entities acceptable to RMA Global
Limited. At least one full given name and the surname is required for each natural person. Application Forms cannot be completed by persons less than 18 years of age. Examples of the
correct form of registrable title are set out below.

Type of Investor Correct Form of Registration Incorrect Form of Registration
Individual h .

— Use given name(s) in full, not initials Mr John Alfred Smith J-A. Smith

Joint

— Use given name(s) in full, not initials Mr John Alfred Smith & Mrs Janet Marie Smith John Alfred & Janet Marie Smith
Company

— Use company title, not abbreviations ABC Py Ltd ABC P/L ABC Co

Trusts

— Use trustee(s) personal name(s) Ms Penny Smith " .

— Do not use the name of the trust <Penny Smith Family A/C> Penny Smith Family Trust
Deceased estates

— Use executor(s) personal name(s) Mr Michael Smith .
— Do not use the name of the deceased <Est John Smith A/C> Estate of Late John Smith
Minor (a person under the age of 18) Mr John Alfred Smith Peter Smith

— Use the name of a responsible adult with an appropriate designation <Peter Smith A/C>

Partnerships

—Use partners’ personal name(s) Mr John Smith & Mr Michael Smith

— Do not use the name of the partnership <John Smith & Son A/C> John Smith & Son
Clubs/Unincorporated Bodies/Business Names

—Use office bearer(s)’ personal name(s) Mrs Janet Smith A -

— Do not use the name of the club etc <ABC Tennis Association A/C> ABC e e
Superannuation Funds

— Use the name of trustee of the fund John Smith Pty Ltd

— Do not use the name of the fund <Super Fund A/C> John Smith Pty Ltd Superannuation Fund




For all enquiries:

Genetic Technologies Limited
ACN 009 212 328 () company Secretary on +61 3 8412 7000

Shares Offer Application Form

This Application Form is important. If you are in doubt as to how to deal with it, please contact your professional advisers without delay.

You should read the Genetic Technologies Limited Prospectus dated 19 November 2018 and any relevant Supplementary Prospectus (if applicable), carefully before completing this
Application Form. The Corporations Act prohibits any person from passing on this Application Form (whether in paper or electronic form) unless it is attached to or accompanies a
complete and unaltered copy of the Prospectus and any relevant Supplementary Prospectus (whether in paper or electronic form). This Application Form and your Application Monies
must be received by 5.00pm (AEST) on the applicable Closing Date.

m liwe apply for E liwe lodge full Application Money (as applicable)

A$

Number of Shares in Genetic Technologies Limited at the applicable issue price per
Share or such lesser number of Shares which may be allocated to me/us.

Individual/Joint applications - refer to naming standards overleaf for correct forms of registrable title(s)

Title or Company Name ~ Given Name(s) Surname

Joint Applicant 2 or Account Designation

Joint Applicant 3 or Account Designation
[

m Enter the postal address - include State and Postcode

Unit Street Number Street Name or PO Box/Other information

City/Suburb/Town State Postcode

E Enter your contact details

Contact Name Telephone Number - Business Hours

( )

H CHESS Participant
Holder Identification Number (HIN)

X

Please note that if you supply a CHESS HIN but the name and address details on your form do not correspond exactly with the registration details held at CHESS, your
application will be deemed to be made without the CHESS HIN, and any Shares issued as a result of the Offer will be held on the issuer sponsored subregister.

E Payment details (if applicable) - Please note that funds are unable to be directly debited from your bank account

Drawer Cheque Number  BSB Number Account Number Amount of cheque

A$

Make your cheque, bank draft or money order payable to "Genetic Technologies Limited" and cross it "Not Negotiable".

See overleaf for completion guidelines 9
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How to complete this Application Form

Number of Shares applied for E CHESS

No minimum subscription of Shares. Genetic Technologies Limited will apply to the ASX to participate in CHESS,
operated by ASX Settlement Pty Limited, a wholly owned subsidiary of ASX
Limited. If you are a CHESS participant (or are sponsored by a CHESS
participant) and you wish to hold Shares issued to you under this Application on
the CHESS Subregister, enter your CHESS HIN. Otherwise, leave this section

Applicant Name(s) blank and on issue, you will be sponsored by Genetic Technologies Limited and
Enter the full name you wish to appear on the statement of shareholding. This allocated a Securityholder Reference Number (SRN).

must be either your own name or the name of a company. Up to 3 joint
Applicants may register. You should refer to the table below for the correct forms

Application Monies
Enter the amount of Application Monies (if applicable). To calculate the amount,
multiply the number of Shares applied for in Step A by the applicable Issue Price.

Payment (if applicable)
Make your cheque, bank draft or money order payable in Australian dollars to

of registrable title. Applications using the wrong form of names may be rejected. "Genetic Technologies Limited" and cross it'Not Negotiable'. Cheques must
Clearing House Electronic Subregister System (CHESS) participants should be drawn from an Australian bank. Cash will not be accepted.
complete their name identically to that presently registered in the CHESS The total payment amount must agree with the amount shown in Step B.
system. Complete the cheque details in the boxes provided.
m Postal Address Cheques will be processed on the day of receipt and as such, sufficient cleared
Enter your postal address for all correspondence. All communications to you funds must be held in your account as dishonoured cheques may not be
from the Registry will be mailed to the person(s) and address as shown. For joint represented and may result in y_Our‘Application beipg rejgcted. Paperclip (do not
Applicants, only one address can be entered. staple) your chequg to the Appllcatlon Form. Receipts will not be forwarded.
E Contact Details Funds cannot be directly debited from your bank account.

Enter your contact details. These are not compulsory but will assist us if we need
to contact you regarding this Application.

Before completing the Application Form the Applicant(s) should read the Prospectus to which this Application relates. By lodging the Application Form, the Applicant agrees that this
Application for Shares in Genetic Technologies Limited is upon and subject to the terms of the Prospectus and the Constitution of Genetic Technologies Limited, agrees to take any number of
Shares that may be issued to the Applicant(s) pursuant to the Prospectus and declares that all details and statements made are complete and accurate. It is not necessary to sign the
Application Form.

Lodgement of Application

Completed Application Forms for Offer Securities must be mailed or delivered to the Company by no later than 5.00pm (AEST) on the applicable Closing Date at the below address. You should
allow sufficient time for this to occur.

Genetic Technologies
PO Box 115

Fitzroy Vic 3065
Australia

Neither CIS nor Genetic Technologies Limited accepts any responsibility if you lodge the Application Form at any other address or by any other means.

Privacy Notice

The personal information you provide on this form is collected by CIS, as registrar for the securities issuer (the issuer), for the purpose of maintaining registers of securityholders, facilitating
distribution payments and other corporate actions and communications. In addition, the issuer may authorise us on their behalf to send you marketing material or include such material in a
corporate communication. You may elect not to receive marketing material by contacting CIS using the details provided overleaf or emailing privacy@computershare.com.au. We may be
required to collect your personal information under the Corporations Act 2001 (Cth) and ASX Settlement Operating Rules. We may disclose your personal information to our related bodies
corporate and to other individuals or companies who assist us in supplying our services or who perform functions on our behalf, to the issuer for whom we maintain securities registers or to
third parties upon direction by the issuer where related to the issuer’s administration of your securityholding, or as otherwise required or authorised by law. Some of these recipients may be
located outside Australia, including in the following countries: Canada, India, New Zealand, the Philippines, the United Kingdom and the United States of America. For further details, including
how to access and correct your personal information, and information on our privacy complaints handling procedure, please contact our Privacy Officer at privacy@computershare.com.au or
see our Privacy Policy at http://www.computershare.com/au.

Correct forms of registrable title(s)

Note that ONLY legal entities are allowed to hold Shares. Application Forms must be in the name(s) of a natural person(s), companies or other legal entities acceptable to RMA Global
Limited. At least one full given name and the surname is required for each natural person. Application Forms cannot be completed by persons less than 18 years of age. Examples of the
correct form of registrable title are set out below.

Type of Investor Correct Form of Registration Incorrect Form of Registration
Individual h .

— Use given name(s) in full, not initials Mr John Alfred Smith J-A. Smith

Joint

— Use given name(s) in full, not initials Mr John Alfred Smith & Mrs Janet Marie Smith John Alfred & Janet Marie Smith
Company

— Use company title, not abbreviations ABC Py Ltd ABC P/L ABC Co

Trusts

— Use trustee(s) personal name(s) Ms Penny Smith " .

— Do not use the name of the trust <Penny Smith Family A/C> Penny Smith Family Trust
Deceased estates

— Use executor(s) personal name(s) Mr Michael Smith .
— Do not use the name of the deceased <Est John Smith A/C> Estate of Late John Smith
Minor (a person under the age of 18) Mr John Alfred Smith Peter Smith

— Use the name of a responsible adult with an appropriate designation <Peter Smith A/C>

Partnerships

—Use partners’ personal name(s) Mr John Smith & Mr Michael Smith

— Do not use the name of the partnership <John Smith & Son A/C> John Smith & Son
Clubs/Unincorporated Bodies/Business Names

—Use office bearer(s)’ personal name(s) Mrs Janet Smith A -

— Do not use the name of the club etc <ABC Tennis Association A/C> ABC e e
Superannuation Funds

— Use the name of trustee of the fund John Smith Pty Ltd

— Do not use the name of the fund <Super Fund A/C> John Smith Pty Ltd Superannuation Fund
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Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 01/07/96 Origin: Appendix 5 Amended 01/07/98, 01/09/99, 01/07/00, 30/09/01, 11/03/02, 01/01/03, 24/10/05, 01/08/12

Name of entity

GENETIC TECHNOLOGIES LIMITED

ABN
17 009 212 238

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to be issued Fully paid ordinary shares

2 Number of *securities issued or to be issued | 1 367 066 165 fully paid ordinary
(if known) or maximum number which may be sr’1ares, '

issued

3 Principal terms of the T*securities (eg, if Fully paid ordinary shares.
options, exercise price and expiry date; if
partly paid *securities, the amount outstanding
and due dates for payment; if *convertible
securities, the conversion price and dates for
conversion)

+ See chapter 19 for defined terms.
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Do the *securities rank equally in all
respects from the date of allotment with an
existing *class of quoted *securities?

If the additional securities do not rank

equally, please state:

o the date from which they do

o the extent to which they participate for
the next dividend, (in the case of a
trust, distribution) or interest payment

o the extent to which they do not rank
equally, other than in relation to the
next dividend, distribution or interest
payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify those
assets)

Yes

Issue price to be determined by the
Directors prior to offer and issue. The
Maximum amount that may be raised by
the issue of the Placement Shares is $15
million.

Pursuant to the Equity Placement
Facility with the Kentgrove Capital
Growth Fund announced to the market
on 8 August 2018 and in respect of
offers made pursuant to the Prospectus
dated 19 November 2018. Funds raised
will be used:

1. For general working capital
purposes;

2. To commercialise existing R&D
capabilities, IP and introduce an
enhanced BREVAGenplus breast
cancer risk assessment test and a
colon cancer risk assessment test;

3. To progress development of a suite
of genetic screening tests targeting
both cancer and non-oncological
diseases utilising the latest
technology and platforms; and

4. To explore and capitalise on
Blockchain opportunities in the
medical and biotech industries

+ See chapter 19 for defined terms.
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6a

6b

6C

6d

6e

6f

69

6h

6i

Is the entity an *eligible entity that has
obtained security holder approval under
rule 7.1A?

If Yes, complete sections 6b — 6h in
relation to the *securities the subject of
this Appendix 3B, and comply with section
6i

The date the security holder resolution
under rule 7.1A was passed

Number of *securities issued without
security holder approval under rule 7.1

Number of *securities issued with security
holder approval under rule 7.1A

Number of *securities issued with security
holder approval under rule 7.3, or another
specific security holder approval (specify

date of meeting)

Number of securities issued under an
exceptioninrule 7.2

If securities issued under rule 7.1A, was
issue price at least 75% of 15 day VWAP
as calculated under rule 7.1A.3? Include
the issue date and both values. Include the
source of the VWAP calculation.

If securities were issued under rule 7.1A
for non-cash consideration, state date on
which valuation of consideration was

released to ASX Market Announcements

Calculate the entity’s remaining issue
capacity under rule 7.1 and rule 7.1A —
complete Annexure 1 and release to ASX
Market Announcements

Dates of entering *securities into
uncertificated holdings or despatch of
certificates

Number and *class of all *securities quoted
on ASX (including the securities in section
2 if applicable)

Yes

23 November 2017

Not applicable

Not applicable

1,362,066,165 fully paid ordinary
shares, approval to be sought at the
Company’s AGM to be held on 29
November 2018.

Nil

Not applicable

Not applicable

7.1:143,959,309
7.1A: 243,528,272

To be determined and advised once
issue of Placement Shares is confirmed

Number *Class

4,006,181,989 | Ordinary shares

+ See chapter 19 for defined terms.
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10

Number *Class
Number and *class of all *securities not 20,366,667 Options at $0.015, exp.
quoted on ASX (including the securities in 2/12/18 (GTGAC)
section 2 if applicable) .
5,000,000 Options at $0.02, exp.
24/11/20 (GTGAD)
5,000,000 Options at $0.02, exp.
31/3/21 (GTGAD)
10,500,000 Options at $0.01, exp.
16/2/22 (GTGAD)
12,500,000 Options at $0.0153,
exp. 8 August 2021
Dividend policy (in the case of a trust, Not applicable
distribution policy) on the increased capital
(interests)

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

Is security holder approval required?

Is the issue renounceable or non-renounceable?

Ratio in which the *securities will be offered

*Class of *securities to which the offer relates

*Record date to determine entitlements

Will holdings on different registers (or
subregisters) be aggregated for calculating
entitlements?

Policy for deciding entitlements in relation to
fractions

Names of countries in which the entity has
*security holders who will not be sent new issue
documents

Note: Security holders must be told how their entitlements are to be
dealt with.

Cross reference: rule 7.7.

Closing date for receipt of acceptances or
renunciations

+ See chapter 19 for defined terms.
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20

21

22

23

24

25

26

27

28

29

30

31

32

33

Names of any underwriters

Amount of any underwriting fee or commission

Names of any brokers to the issue

Fee or commission payable to the broker to the
issue

Amount of any handling fee payable to brokers
who lodge acceptances or renunciations on behalf
of *security holders

If the issue is contingent on *security holders’
approval, the date of the meeting

Date entitlement and acceptance form and
prospectus or Product Disclosure Statement will
be sent to persons entitled

If the entity has issued options, and the terms
entitle option holders to participate on exercise,
the date on which notices will be sent to option
holders

Date rights trading will begin (if applicable)

Date rights trading will end (if applicable)

How do *security holders sell their entitlements in
full through a broker?

How do *security holders sell part of their
entitlements through a broker and accept for the
balance?

How do *security holders dispose of their
entitlements (except by sale through a broker)?

*Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34

(@)

Type of securities
(tick one)

x Securities described in Part 1

+ See chapter 19 for defined terms.
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(b)

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or documents

35

36

37

If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38

39

40

41

Number of securities for which *quotation is sought

Class of *securities for which quotation is sought

Do the *securities rank equally in all respects from
the date of allotment with an existing *class of quoted
*securities?

If the additional securities do not rank equally, please
state:

the date from which they do

the extent to which they participate for the next
dividend, (in the case of a trust, distribution) or
interest payment

the extent to which they do not rank equally, other
than in relation to the next dividend, distribution
or interest payment

Reason for request for quotation now

Example: In the case of restricted securities, end of restriction period

(if issued upon conversion of another security, clearly
identify that other security)

+ See chapter 19 for defined terms.
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42 Number and *class of all *securities quoted on ASX
(including the securities in clause 38)

Number

*Class

+ See chapter 19 for defined terms.
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Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
guote the *securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the *securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any

claim,

action or expense arising from or connected with any breach of the

warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation
of the *securities begins. We acknowledge that ASX is relying on the information
and documents. We warrant that they are (will be) true and complete.

Sign here:

Print name:

—N

Date: 19 November 2018

Chief Financial Officer

Kevin Fischer

+ See chapter 19 for defined terms.
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Appendix 3B — Annexure 1

Calculation of placement capacity under rule 7.1 and rule
7.1A for “eligible entities

Introduced 01/08/12

Part 1

Rule 7.1 — Issues exceeding 15% of capital

Step 1: Calculate “A”, the base figure from which the placement capacity is
calculated

Insert number of fully paid ordinary securities on issue 12 | 2 435,282,724
months before date of issue or agreement to issue

Add the following:

* Number of fully paid ordinary securities issued in that
12 month period under an exception in rule 7.2

* Number of fully paid ordinary securities issued in that
12 month period with shareholder approval

* Number of partly paid ordinary securities that became
fully paid in that 12 month period

Note:

 Include only ordinary securities here — other classes of
equity securities cannot be added

* Include here (if applicable) the securities the subject of
the Appendix 3B to which this form is annexed

« It may be useful to set out issues of securities on
different dates as separate line items

Subtract the number of fully paid ordinary securities
cancelled during that 12 month period

“A” 2,435,282,724

Step 2: Calculate 15% of “4”

“B” 0 . 15

[Note: this value cannot be changed]

Multiply “A” by 0.15 365,292,409

+ See chapter 19 for defined terms.
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Step 3: Calculate “C”, the amount of placement capacity under rule 7.1 that has
already been used

Insert number of equity securities issued or agreed 108,833,100 fully paid ordinary shares

to be issued in that 12 month period not counting issued on 8 August 2018 (Kentgrove

those issued: Capital)

+ Under an exception in rule 7.2 12,500,000 options issued on 8 August
2018 (Kentgrove Capital)

« Under rule 7.1A

100,000,000 fully paid ordinary shares

»  With security holder approval under rule 7.1 or issued on 24 October 2018 as a
rule 7.4 placement to Kentgrove Capital

Note:

+ This applies to equity securities, unless
specifically excluded — not just ordinary
securities

 Include here (if applicable) the securities the
subject of the Appendix 3B to which this form is
annexed

» It may be useful to set out issues of securities on
different dates as separate line items

“Cc” 221,333,100

Step 4: Subtract “C” from [“A” x “B”’| to calculate remaining placement
capacity under rule 7.1

“A”x0.15 365,292,409
Note: number must be same as shown in Step 2

Subtract “C” 221,333,100
Note: number must be same as shown in Step 3

Total [“A” x 0.15] = “C” 143,959,309

[Note: this is the remaining placement
capacity under rule 7.1]

+ See chapter 19 for defined terms.
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Part 2

Rule 7.1A — Additional placement capacity for eligible entities

calculated

Step 1: Calculate “A”, the base figure from which the placement capacity is

GGA”

Note: number must be same as shown in Step 1
of Part 1

2,435,282,724

Step 2: Calculate 10% of “4”

“D”

0.10

Note: this value cannot be changed

Multiply “A” by 0.10

243,528,272

has already been used

Step 3: Calculate “E”, the amount of placement capacity under rule 7.1A that

Insert number of equity securities issued or
agreed to be issued in that 12 month period
under rule 7.1A

Notes:

« This applies to equity securities — not just
ordinary securities

* Include here — if applicable — the securities
the subject of the Appendix 3B to which this
form is annexed

« Do not include equity securities issued
under rule 7.1 (they must be dealt with in
Part 1), or for which specific security holder
approval has been obtained

« It may be useful to set out issues of
securities on different dates as separate line
items

“E ”

Nil

+ See chapter 19 for defined terms.
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Step 4: Subtract “E” from [“A” x “D”] to calculate remaining placement
capacity under rule 7.1A

“A”x0.10 243,528,272

Note: number must be same as shown in Step 2

Subtract “E” Nil

Note: number must be same as shown in Step 3

Total [“A” x 0.10] — “E” 243,528,272

Note: this is the remaining placement capacity
under rule 7.1A

+ See chapter 19 for defined terms.

Appendix 3B Page 12 01/08/2012



