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Notice of 2018 Annual General Meeting
to be held Tuesday 15 May 2018

Following is the 2018 Notice of Annual General Meeting for Elixinol Global Limited which has been
mailed to registered postal addresses today.

For further information, please contact:

Paul Benhaim Ron Dufficy

Chief Executive Officer Chief Financial Officer
paul@elixinolglobal.com ron.dufficy@elixinolglobal.com
+61 407 767 709 +61 428 881 718

About Elixinol Global

Elixinol Global Limited (ASX: EXL) through its businesses has a global presence in the
cannabis industry including hemp, CBD dietary supplements, food and wellness
products, as well as the cultivation and manufacture of medicinal cannabis products.
Elixinol Global’s businesses include:

e Elixinol LLC, which was founded in 2014, is a global manufacturer and distributor of
industrial hemp based dietary supplement and skincare products, with operations
based out of Colorado, USA

e Hemp Foods Australia Pty Ltd, which was founded in 1999, is the largest hemp food
wholesaler, retailer, manufacturer and exporter in the southern hemisphere of bulk and
branded raw materials and finished products

e Elixinol Pty Ltd, which was founded in 2014 to participate in the emerging Australian
medicinal cannabis market

ELIXINOL GLOBAL LIMITED ACN 621 479 794 | PO BOX 20547, WORLD SQUARE NSW 2002 AUSTRALIA
| | +61 2 4044 4585



mailto:INFO@ELIXINOLGLOBAL.COM
http://www.elixinolglobal.com/
mailto:INFO@ELIXINOLGLOBAL.COM
http://www.elixinolglobal.com/
mailto:paul@elixinolglobal.com
mailto:ron.dufficy@elixinolglobal.com

€L

Elixinol Global Limited

12 April 2018

Dear Shareholder,

On behalf of the Directors of Elixinol Global Limited (Elixinol), | am pleased to invite you to attend the
2018 Annual General Meeting (AGM) of Elixinol. Enclosed is the Notice of Meeting setting out the
business of the AGM.

Elixinol’s 2018 AGM will be held on Tuesday, 15 May 2018 commencing at 11.00am (Sydney time) at
the offices of Computershare, Level 4, 60 Carrington Street, Sydney NSW, 2000.

If you are attending the AGM, please bring your Proxy Form with you to facilitate a faster registration. If
you are unable to attend the AGM, | encourage you to complete and return the enclosed Proxy Form no
later than 11.00am (Sydney time) on Sunday, 13 May 2018 in one of the ways specified in the Notice of
Meeting and Proxy Form.

| also encourage you to read the enclosed Notice of Meeting (including the Explanatory Memorandum)
and the Proxy Form and consider directing your proxy how to vote in each resolution by marking either
the “for” box, the “against” box or the “abstain” box on the Proxy Form.

Subject to the abstentions noted in the Explanatory Memorandum, the Directors of Elixinol unanimously
recommend that shareholders vote in favour of all resolutions.

Following the conclusion of the AGM, you are welcome to join the Board and Management for light
refreshments.

Thank you for your continued support of Elixinol and | look forward to your attendance and the
opportunity to meet with you.

Yours faithfully,

Andrew Duff
Chairman
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Elixinol Global Limited
ABN 621 479 794
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting (AGM or Meeting) of shareholders of Elixinol Global
Limited (Elixinol or Company) will be held:

Date: Tuesday 15 May 2018

Time: 11.00am (Sydney time)

Venue: The offices of Computershare, Level 4, 60 Carrington Street, Sydney NSW, 2000

The Explanatory Memorandum accompanying this Notice of Meeting provides additional information on

matters to be considered at the AGM. The Explanatory Memorandum, Entitlement to Attend and Vote
section and Proxy Form are part of this Notice of Meeting.

A. CONSIDERATION OF REPORTS

To receive and consider the Financial Report, the Directors’ Report, and the Independent Auditor’s
Report of the Company for the financial year ended 31 December 2017.

All shareholders can view the Annual Report which contains the Financial Report for the year ended
31 December 2017 on the Company’s website at www.elixinolglobal.com/investor.

B. QUESTIONS AND COMMENTS

Following consideration of the Reports, the Chairman will give shareholders a reasonable opportunity
to ask questions about, or comment on the management of the Company.

The Chairman will also give shareholders a reasonable opportunity to ask the Auditor questions
relevant to:

a. the conduct of the audit;

b. the preparation and content of the Independent Auditor's Report;

C. the accounting policies adopted by the Company in relation to the preparation of the financial
statements; and

d. the independence of the Auditor in relation to the conduct of the audit.

The Chairman will also give the Auditor a reasonable opportunity to answer written questions submitted
by shareholders that are relevant to the content of the Independent Auditor’s Report or the conduct of
the audit. A list of relevant written questions submitted by shareholders will be made available at the
start of the AGM and any written answer tabled by the Auditor at the AGM will be made available as
soon as practicable after the Meeting.



C. ITEMS FOR APPROVAL

Resolution 1. Re-election of Director — Mr Paul Benhaim
To consider and, if thought fit, pass the following as an ordinary resolution of the Company:

“That Mr Paul Benhaim, who retires in accordance with clause 6.1(f)(i) of the Company’s Constitution
and being eligible for election, is re-elected as a Director of the Company.”

Resolution 2. Remuneration Report
To consider and if thought fit, pass the following as a non-binding ordinary resolution of the Company:

“That the Company’s Remuneration Report for the financial year ended 31 December 2017, as set out
in the Directors’ Report, is adopted.”

The Remuneration Report is contained in the 2017 Annual Report (available at
www.elixinolglobal.com/investor). Please note that, in accordance with section 250R(3) of the
Corporations Act 2001 (Cth) (Act), the vote on this resolution is advisory only and does not bind the
Directors or the Company.

Resolution 3. Issue of Performance Share Rights under the Elixinol Global Limited Equity Plan
— Mr Paul Benhaim

To consider and, if thought fit, to pass the following as an ordinary resolution of the Company:

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the issue of up to a
maximum of 900,000 Performance Share Rights to Mr Paul Benhaim under the Elixinol Global Equity
Plan on the terms described in the Explanatory Memorandum which forms part of the Notice of Meeting,
is approved.”

Resolution 4. Issue of Performance Share Rights under the Elixinol Global Limited Equity Plan
— Ms Linda McLeod

To consider and, if thought fit, to pass the following as an ordinary resolution of the Company:

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the issue of up to a
maximum of 900,000 Performance Share Rights to Ms Linda McLeod under the Elixinol Global Equity
Plan on the terms described in the Explanatory Memorandum which forms part of the Notice of Meeting,
is approved.”

Resolution 5. Issue of Performance Share Rights under the Elixinol Global Limited Equity Plan
— Mr Andrew Duff

To consider and, if thought fit, to pass the following as an ordinary resolution of the Company:

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the issue of up to a
maximum of 675,000 Performance Share Rights to Mr Andrew Duff under the Elixinol Global Equity
Plan on the terms described in the Explanatory Memorandum which forms part of the Notice of Meeting,
is approved.”

Resolution 6. Issue of Performance Share Rights under the Elixinol Global Limited Equity Plan
— Mr Stratos Karousos

To consider and, if thought fit, to pass the following as an ordinary resolution of the Company:

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the issue of up to a
maximum of 300,000 Performance Share Rights to Mr Stratos Karousos under the Elixinol Global Equity
Plan on the terms described in the Explanatory Memorandum which forms part of the Notice of Meeting,
is approved.”



Resolution 7. Approval of Additional Share Issue Capacity under ASX Listing Rule 7.1A
To consider and, if thought fit, pass the following as a special resolution of the Company:

“That, pursuant to and in accordance with ASX Listing Rule 7.1A and for all other purposes, the
shareholders of the Company approve the issue of equity securities up to 10% of the issued capital of
Elixinol (at the time of the issue) calculated in accordance with the formula prescribed in ASX Listing
Rule 7.1A.2 and on the terms and conditions described in the Explanatory Memorandum which forms
part of the Notice of Meeting.”



VOTING EXCLUSION STATEMENTS

Resolution 2. Remuneration Report

A vote on Resolution 2 must not be cast (in any capacity) by, or on behalf of, the following persons:

a. a member of the Key Management Personnel (KMP) whose remuneration details are included in
the 2017 Remuneration Report; or
b. a closely related party of such a KMP (including close family members and companies the

KMP controls).

However, a person described above may cast a vote on Resolution 2 as a proxy if the vote is not cast
on behalf of a person described above and either:

a. the proxy appointment is in writing that specifies the way the proxy is to vote (e.g. for, against,
abstain) on the resolution; or
b. the vote is cast by the chair of the Meeting and the appointment of the chair as proxy:

i. does not specify the way the proxy is to vote on the resolution; and
ii. expressly authorises the chair to exercise the proxy even if the resolution is connected
directly or indirectly with the remuneration of a member of the KMP.

“Key management personnel” and “closely related party” have the same meaning as set out in the
Corporations Act 2001 (Cth).

Resolutions 3 - 6. Issue of Performance Share Rights under the Elixinol Global Limited
Equity Plan to Mr Paul Benhaim, and Ms Linda McLeod (Executive Directors), Mr Andrew Duff
and Mr Stratos Karousos (Non-executive Directors)

In accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in favour on
Resolutions 3 - 6 by or on behalf of any Director of the Company who is eligible to participate in the
Elixinol Global Equity Plan and their associates.

However, the Company need not disregard a vote cast on Resolutions 3 - 6 if:

a. it is cast by a person as proxy for a person who is entitled to vote in accordance with the directions
on the proxy form; or
b. it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in

accordance with a direction on the proxy form to vote as the proxy decides.

In addition, a vote must not be cast (in any capacity) on Resolutions 3 - 6 by any Director of the Company
who is eligible to participate in the Elixinol Global Equity Plan and their associates or as a proxy by a
member of the KMP at the date of the AGM, or a closely related party of those persons, unless it is cast
as proxy for a person entitled to vote in accordance with their directions. This restriction on voting
undirected proxies does not apply to the Chairman of the Meeting because the proxy appointment
expressly authorises the Chairman of the Meeting to exercise undirected proxies even if the resolution
is connected, directly or indirectly, with the remuneration of the KMP.

Resolution 7. Approval of Additional Share Issue Capacity under ASX Listing Rule 7.1A

Voting Exclusion Statement

In accordance with ASX Listing Rule 14.11, the Company will disregard any votes cast in favour on
Resolution 7 by a person who may participate in the 10% placement facility and a person who might
obtain a benefit, except a benefit solely in the capacity of a holder of shares, if this resolution is passed
and any associates of those persons. As at the date of this Notice of Meeting, there are no potential
allottees to whom shares may be issued under this resolution. On that basis, no shareholders are
currently excluded from voting.



However, the Company need not disregard a vote cast on Resolution 7 if:

a. it is cast by a person as proxy for a person who is entitled to vote in accordance with the directions
on the proxy form; or
b. it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in

accordance with a direction on the proxy form to vote as the proxy decides.

BY ORDER OF THE BOARD

Ron Dufficy
Company Secretary
12 April 2018



ENTITLEMENT TO ATTEND AND VOTE

In accordance with regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Board has
determined that persons who are registered holders of shares of the Company as at 7.00pm (Sydney
time) on Sunday, 13 May 2018; will be entitled to attend and vote at the AGM as a shareholder.

If more than one joint holder of shares is present at the AGM (whether personally, by proxy or by attorney
or by representative) and tenders a vote, only the vote of the joint holder whose name appears first on
the register will be counted.

Appointment of Proxy

If you are a shareholder entitled to attend and vote, you may appoint an individual or a body corporate
as a proxy. If a body corporate is appointed as a proxy, that body corporate must ensure that it appoints
a corporate representative in accordance with section 250D of the Corporations Act 2001 (Cth) (the Act)
to exercise its powers as proxy at the AGM.

A proxy need not be a shareholder of the Company.

A shareholder may appoint up to two proxies and specify the proportion or number of votes each proxy
may exercise. If the shareholder does not specify the proportion or number of votes to be exercised,
each proxy may exercise half of the shareholder’s votes.

To be effective, the proxy must be received at the Share Registry of the Company no later than 11.00am
(Sydney time) on Sunday, 13 May 2018. Proxies must be received before that time by one of the
following methods:

Online:
www.investorvote.com.au

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242 Melbourne

Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

To be valid, a proxy form must be received by the Company in the manner stipulated above. The
Company reserves the right to declare invalid any proxy not received in this manner.

Power of Attorney
A proxy form and the original power of attorney (if any) under which the proxy form is signed (or a

certified copy of that power of attorney or other authority) must be received by the Company no later
than 11.00am (Sydney time) on Sunday, 13 May 2018 being 48 hours before the AGM.



Corporate Representatives

A body corporate which is a shareholder, or which has been appointed as a proxy, is entitled to appoint
any person to act as its representative at the AGM. The appointment of the representative must comply
with the requirements under section 250D of the Act. The representative should bring to the AGM a
properly executed letter or other document confirming its authority to act as the company’s
representative. A “Certificate of Appointment of Corporate Representative” form may be obtained from
the Company’s share registry or online at www.computershare.com.au.

IMPORTANT: If you appoint the Chairman of the Meeting as your proxy, or the Chairman becomes your
proxy by default, and you do not direct your proxy how to vote on resolution 2 then by submitting the
proxy form you will be expressly authorising the Chairman to exercise your proxy on the relevant
resolution, even though the resolutions are connected, directly or indirectly, with the remuneration of
the KMP.

SHAREHOLDER QUESTIONS

Shareholders who are unable to attend the Meeting or who may prefer to register questions in advance
are invited to do so. Please log onto www.computershare.com.au, select Voting then click ‘Ask a
Question’, or alternatively submit the enclosed AGM Question Form.

To allow time to collate questions and prepare answers, please submit any questions by 11.00am
Sydney time) on Tuesday, 8 May 2018. Questions will be collated, and, during the AGM, the Chairman
will seek to address as many of the more frequently raised topics as possible. However, there may not
be sufficient time available at the AGM to address all topics raised. Please note that individual responses
will not be sent to shareholders.

ENCLOSURES

Enclosed are the following documents:

) proxy form to be completed if you would like to be represented at the AGM by proxy. Shareholders
are encouraged to use the online voting facility that can be accessed on Elixinol’s share registry’s
website at www.computershare.com.au to ensure the timely and cost-effective receipt of

your proxy;

) an AGM Question Form to be completed if you would like a specific question to be addressed by
the Chairman or Deloitte (our external auditor) at the AGM; and.

) a reply-paid envelope for you to return either or both the proxy form and AGM Question Form.



EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared for the information of shareholders of the Company
(Shareholders) in relation to the business to be conducted at the Company’s AGM to be held on Tuesday,
15 May 2018.

The purpose of this Explanatory Memorandum is to provide Shareholders with information that is
reasonably required by Shareholders to decide how to vote upon the resolutions.

Subject to the abstentions noted below, the Directors unanimously recommend Shareholders vote in favour
of all Resolutions. The Chairman of the Meeting intends to vote all available undirected proxies in favour of
each resolution.

Resolutions 1, and 3 - 6 are ordinary resolutions, which require a simple majority of votes cast by
Shareholders present and entitled to vote on the resolution. Resolution 2, relating to the Remuneration
Report, is advisory and does not bind the Directors or the Company. Resolution 7 is to be voted on as a
special resolution. For a special resolution to be passed, at least 75% of the votes cast by Shareholders
present and entitled to vote on the resolution must be in favour of the resolution.

Resolution 1. Re-Election of Director — Mr Paul Benhaim

Mr Benhaim was appointed as Chief Executive Officer (CEQ) and Executive Director of the Company on
4 September 2017. In accordance with clause 6.7(f)(i) of the Constitution, Mr Benhaim retires from office
at the conclusion of the AGM and is eligible for re-election as a Director of the Company.

Mr Benhaim has over 25 years’ experience in the hemp industry and is the co-founder of Elixinol
USA, Elixinol AUS and Hemp Foods Australia. Mr Benhaim has been responsible for creating and
developing each of the business plans for Elixinol USA, Elixinol AUS and Hemp Foods Australia
and negotiating production, cultivation and distribution. Mr Benhaim will be responsible for business
strategy including organic and acquisition led growth opportunities for the Group. In 1996,
Mr Benhaim created 9bar, one of Europe’s first hemp food products. Mr Benhaim then moved to
Australia in 1999 to assist the establishment of a hemp industry. He co-founded Hemp Foods
Australia. Mr Benhaim is considered an expert in the Australian industrial hemp industry and has
authored nine books on industrial hemp and is a regular speaker at conferences around the world.

Mr Benhaim is a member of the Audit and Risk Committee.
Board recommendation

The Directors, with Mr Benhaim abstaining, unanimously recommend Shareholders vote in favour of
this Resolution.

Resolution 2. Remuneration Report

Section 250R(2) of the Corporations Act 2001 (Cth) (the Act) requires that the section of the Directors'
Report dealing with the remuneration of directors and key management personnel (KMP) of the Company
(Remuneration Report) be put to the vote of shareholders for adoption by way of a non-binding vote.

Broadly, the Remuneration Report details the remuneration policy for the Company and:

o explains the structure of and rationale behind the Company’s remuneration practices and the link
between the remuneration of executives and the Company’s performance;

o sets out remuneration details for each Director and for each executive with authority and responsibility
for directing the affairs of the Company; and

) discusses the relationship between the policy and Company performance.

Shareholders can view the full Remuneration Report in the Annual Report which is available on Elixinol's
website at www.elixinolglobal.com/investor.




Following consideration of the Remuneration Report, the Chairman of the Meeting will give shareholders a
reasonable opportunity to ask questions about, or make comments on, the Remuneration Report. A
resolution that the Remuneration Report be adopted will then be put to the vote. The vote on this resolution
is advisory only and does not bind the Directors of the Company. However the Board will take the outcome
of the vote into account in setting remuneration policy for future years.

The Directors abstain, in the interests of corporate governance, from making a recommendation in relation
to this Resolution.

Background information to Resolutions 3 — 6.

Elixinol in its Prospectus advised that it intended to invite employees and Directors to participate in the
Elixinol Global Limited Equity Plan (the Plan) following the release of the 2017 financial accounts and
meeting certain key performance indicators determined by the Company.

As outlined in the Prospectus the Plan would allow employees and Directors to be issued up to 5% in
aggregate of the total share capital of the Company subject to exceeding performance benchmarks and
meeting Vesting Conditions that will be determined by the Board.

The invitation would be subject to the Board, on the recommendation of the Nomination and Remuneration
Committee (NRC) and having taken into account professional advice on the reasonableness of the Vesting
Conditions to be established.

In connection with its statements in the Prospectus, the Company requested HRAscent (HRA) an external
remuneration consultant to provide information needed to develop appropriate incentive plans for
executives and align non-executives with the creation of sustainable value to Shareholders of the
post-Initial Public Offering (IPO) Company. This process for executives involved analysing market practice
for Long Term Incentive (LTI) plan design across comparator groups of ASX companies. This involved
examining the practices identified within a sample of 83 companies which were recently listed through an
Initial Public Offering between 1 July 2016 to 30 June 2017.

Elixinol adopted the Plan Rules on 25 October 2017, and after having received independent advice on the
reasonableness of the Vesting Conditions from its external advisors and after review and consideration by
the NRC, the Company has agreed on the Vesting Conditions outlined below for the Executive and
Non-Executive Directors, in tranches of between two-years and five-years.

In setting the allocations to executives and non-executives, due consideration was given to the number of
shares granted at the date of the recent IPO. The amounts allocated at IPO were modest in terms of market
practise and it was considered more appropriate to align Directors and Shareholder interests over the long
term with allocations of equity being made under the Plan. The Directors are of the view that the
recommendations being proposed are consistent with other post IPO Company’s.

It is not the intention of the Company to make an annual grant and Directors have no expectation of a
further grant in the foreseeable future.

Details of the Plan are presented in the Explanatory Memorandum relating to Resolutions 3 to 6 below.

Resolutions 3 and 4. Issue of Performance Share Rights under the Elixinol Global Limited Equity
Plan (the Plan) to Mr Paul Benhaim, and Ms Linda McLeod (Executive Directors)

The Company proposes to grant a total of up to 900,000 Performance Share Rights each to Mr Benhaim
and Ms McLeod respectively under the terms of the Plan in respect of the financial year commencing
1 January 2018 on 15 May 2018, subject to shareholder approval (proposed grant).

The proposed grant to Mr Benhaim and Ms McLeod forms part of the Company’s overall remuneration
framework which is designed to support and reinforce its business strategy. Linking remuneration to the
drivers that support the business strategy ensures that remuneration outcomes for senior executives and
directors are aligned with the creation of sustainable value for Shareholders.
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The Company’s executive remuneration framework includes three key elements:

a. Fixed remuneration - to provide a fair and equitable fixed salary, which accurately reflects the skills
and responsibilities of the role and the experience of the individual fulfilling the position

b. Short-term incentive - to encourage and reward for individual outperformance against annual key
performance indicators during the financial year

C. Long-term incentive - to drive long-term sustainable growth and facilitate alignment between the

senior executive team and the long-term interests of Shareholders.

Why is shareholder approval being sought?

Under ASX Listing Rule 10.14, shareholder approval is required in order for a director to be issued securities
under an employee incentive scheme. If shareholder approval is obtained under ASX Listing Rule 10.14,
shareholder approval is not required under ASX Listing Rule 7.1, and the issue of such Performance Share
Rights to Mr Benhaim and Ms McLeod will not count towards the Company’s capacity to issue equity
securities under Listing Rule 7.1.

Accordingly, approval is sought for the proposed grant to Mr Benhaim of up to a maximum of 900,000
Performance Share Rights and Ms McLeod of up to a maximum of 900,000 Performance Share Rights
under the Plan. For the purposes of Listing Rule 10.15, the key terms are detailed below. This proposed
grant is conditional on receiving shareholder approval.

The Company has determined that the proposed grant of Performance Share Rights under the
Plan pursuant to the resolution in items 3 & 4 as part of Mr Benhaim’s and Ms McLeod’s remuneration
package will constitute the giving of reasonable remuneration for the purposes of Chapter 2E of the
Corporations Act.

Key terms of the Performance Share Rights grant to Mr Benhaim and Ms McLeod

The proposed grant to Mr Benhaim is up to a maximum of 900,000
Performance Share Rights. The proposed grant represents the
long-term incentive component in four equal tranches of

Mr Benhaim’s remuneration package for the 5-year period
commencing on 1 January 2018.

The proposed grant to Ms McLeod is up to a maximum of 900,000
Performance Share Rights. The proposed grant represents the
long-term incentive component in four equal tranches of

Ms McLeod’s remuneration package for the 5-year period
commencing on 1 January 2018.

Details of the Grant

Each Performance Share Right is a conditional right to acquire
one Share, subject to the satisfaction of the Vesting Conditions set
out below.

No amount will be payable to the Company in respect of the issue or

Price payable on Grant exercise of Performance Share Rights.

or Exercise

The Vesting Period is in 4 tranches of 225,000 each per executive
as follows:

Tranche 1 vesting on 28 February 2020

Tranche 2 vesting on 28 February 2021

Tranche 3 vesting on 28 February 2022

Tranche 4 vesting on 28 February 2023

Vesting of Performance
Share Rights

1 January 2018 to 31 December of each 2019, 2020, 2021 and
Performance Period 2022.

Date of Grant 15 May 2018 subject to shareholder approval.
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Vesting Conditions which
must be satisfied (or
waived) before Performance
Share Rights vest and can
be exercised:

Performance Share Rights which have not lapsed will vest and
become exercisable on the date on which any Vesting Conditions
applicable to the Performance Share Rights have been satisfied (or
waived by the Board) or the date on which the Performance Share
Rights otherwise vest in accordance with the Plan rules.

The Performance Share Rights are subject to the following Vesting
Conditions, which are independent and will be tested separately:

e Performance gateway condition being the first sale of Elixinol
product in the Australian medicinal cannabis market;

e Performance gateway condition being the achievement of a
minimum cumulative annualised revenue growth (Revenue
CAGR) of 22% per annum as reported in preliminary accounts
on 28 February of each Vesting Period; and

e Satisfaction of absolute total shareholder return (TSR)
performance hurdles for the relevant Vesting Period (TSR
Performance Share Rights).

Total Shareholder Return -
Performance Condition

The proportion of TSR Performance Share Rights that will vest will
be determined by reference to the absolute TSR of the Company
during the relevant Performance Period, in accordance with the
following vesting schedule:

Company’s TSR over Percentage of TSR Performance
the relevant Vesting Share Rights Vesting
Period

Below 10% 0% of the TSR Performance Share
Rights will vest

Greater than 10% but 40% to 100% of the TSR Performance
less than the 20% Share Rights will vest on a pro-rata
straight-line basis

Equal to or greater than | 100% of the TSR Performance Share
the 20% Rights will vest

The share price baseline for the TSR calculation will be equivalent to
the volume weighted average market price of the five (5) days
before 20 March 2018 which was $1.56.

TSR Performance Share Rights that do not vest on the relevant
vesting date will lapse.
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If Mr Benhaim and/or Ms McLeod cease employment with the
Company prior to the vesting of Performance Share Rights, the
treatment will depend on the circumstances of cessation.

Where Mr Benhaim and/or Ms McLeod cease employment in the
event of resignation, or dismissal or other circumstances in which
the Board determines the following treatment is warranted:

a. all unvested Performance Share Rights will lapse on the
cessation of his employment;

b. all vested Performance Share Rights will not lapse and in
the case of an Exercisable Share Right will remain
exercisable for 60 days, unless the Board determines
otherwise.

Where Mr Benhaim and/or Ms McLeod cease employment in the
event of death, Disability, bona fide redundancy, Genuine
Retirement or other reason (with the exception of resignation or
Dismissal), then unless the Board, in its sole discretion, determines
otherwise:

Cessation of employment a. a Pro Rata number of the Participant's unvested
Performance Share Rights will not vest or lapse as a result
of the Participant ceasing to be an employee of the Group,
and these Rules and the relevant Terms of the Share Right
(including any Conditions) continue to apply, except that any
continuous service requirement will be deemed to be
waived;

b. the balance of the Participant's unvested Performance
Share Rights will lapse; and

c. any Performance Share Right which has vested (and in the
case of an Exercisable Share Right not been exercised at
the time of cessation of employment of the Group) will not
lapse (and in the case of an Exercisable Share Right will
remain exercisable for the Cessation Period).

However, the Board has discretion to apply a different treatment to
that outlined above if it deems it appropriate in the circumstances,
including allowing Mr Benhaim and Ms McLeod to retain
Performance Share Rights which would otherwise lapse on the
cessation of their employment.

Where a Change of Control or Takeover event occurs in relation to
the Company, all or part of Mr Benhaim and Ms McLeod unvested
Performance Share Rights the board may determine at its sole
discretion that all or some of a Participant's unvested Awards vest or
in the case of Exercisable Awards may be exercised having regard
to all relevant circumstances, including whether performance is in
line with the Conditions over the period from the date of grant of the
Award to the date of the Control or Takeover Event.

Control and
Take over events

Board recommendations:
Resolution 3

The Directors, with Mr Benhaim abstaining, unanimously recommend Shareholders vote in favour of
this Resolution.
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Resolution 4

The Directors, with Ms McLeod abstaining, unanimously recommend Shareholders vote in favour of
this Resolution.

Resolutions 5 and 6 Issue of Performance Share Rights under the Elixinol Global Limited Equity
Plan (the Plan) to Mr Andrew Duff, and Mr Stratos Karousos (Non- Executive Directors)

The Company proposes to grant up to a total of Performance Share Rights to Mr Andrew Duff, and
Performance Share Rights to Mr Stratos Karousos under the terms of the Plan in respect of the financial
year commencing 1 January 2018, on 15 May 2018, subject to shareholder approval (proposed grant).

The proposed grant on 15 May 2018 to Mr Andrew Duff, and Mr Stratos Karousos forms part of the
Company’s overall remuneration framework which is designed to align with the creation of sustainable value
to Shareholders. The proposed grant is made in connection with the IPO by linking the proposed grant to
TSR over the Performance Period.

Why is shareholder approval being sought?

Under ASX Listing Rule 10.14, shareholder approval is required in order for a director to be issued securities
under an employee incentive scheme. If shareholder approval is obtained under ASX Listing Rule 10.14,
shareholder approval is not required under ASX Listing Rule 7.1, and the issue of such Performance Share
Rights to Mr Andrew Duff, and Mr Stratos Karousos will not count towards the Company’s capacity to issue
equity securities under Listing Rule 7.1.

Accordingly, approval is sought for the grant to Mr Duff of 675,000 Performance Share Rights and
Mr Karousos of 300,000 Performance Share Rights under the Plan. For the purposes of Listing Rule 10.15,
the key terms are detailed below. This proposed grant is conditional on receiving shareholder approval.

The Company has determined that the proposed grant of Performance Share Rights under the Plan
pursuant to the resolution in items 5 & 6 as part of Mr Andrew Duff, and Mr Stratos Karousos remuneration
package will constitute the giving of reasonable remuneration for the purposes of Chapter 2E of the
Corporations Act.

Key terms of the Performance Share Rights grant to Mr Duff and Mr Karousos

The proposed grant to Mr Andrew Duff, and Mr Stratos Karousos is
up to a maximum of 675,000 and 300,000 Performance Share
Rights respectively. The proposed grant is made in connection with
the IPO and designed to align with the interests of Shareholders by
linking the grant to TSR over a 5 year period commencing on
Details of the Grant 1 January 2018.

Each Performance Share Right is a conditional right to acquire
one Share, subject to the satisfaction of the Vesting Conditions set
out below.

No amount will be payable to the Company in respect of the issue or

Price payable on Grant exercise of Performance Share Rights.

or Exercise

The Vesting Period is in 2 tranches as follows:

Mr Andrew Duff of 337,500 per tranche:
Tranche 1 vesting on 28 February 2022
Vesting of Performance Tranche 2 vesting on 28 February 2023
Share Rights
Mr Stratos Karousos of 150,000 per tranche:
Tranche 1 vesting on 28 February 2022

Tranche 2 vesting on 28 February 2023

Performance Period 1 January 2018 to 31 December of 2021 and 2022.
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Date of Grant

15 May 2018 subject to shareholder approval.

Vesting Conditions which
must be satisfied (or
waived) before Performance
Share Rights vest and can
be exercised:

Performance Share Rights which have not lapsed will vest and
become exercisable on the date on which any Vesting Conditions
applicable to the Performance Share Rights have been satisfied (or
waived by the Board) or the date on which the Performance Share
Rights otherwise vest in accordance with the Plan rules.

The Performance Share Rights are subject to the following Vesting
Conditions, which are independent and will be tested separately:

100% are subject to the satisfaction of relative total shareholder
return (TSR) performance hurdles for the relevant Vesting Period
(TSR Performance Share Rights)

Total Shareholder Return -
Performance Condition

The proportion of TSR Performance Share Rights that will vest will
be determined by reference to the absolute TSR of the Company
during the relevant Performance Period, in accordance with the
following vesting schedule:

Company’s TSR over Percentage of TSR Performance
the relevant Vesting Share Rights Vesting
Period

Below 10% 0% of the TSR Performance Share
Rights will vest

Greater than 10% but 40% to 100% of the TSR Performance
less than the 20% Share Rights will vest on a pro-rata
straight-line basis

Equal to or greater than | 100% of the TSR Performance Share
the 20% Rights will vest

The share price baseline for the TSR calculation will be equivalent to
the volume weighted average market price of the five (5) days
before 20 March 2018 which was $1.56.

TSR Performance Share Rights that do not vest on the relevant
vesting date will lapse.
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Cessation of employment

If Mr Duff and Mr Karousos cease employment with the Company
prior to Performance Share Rights vesting, the treatment will depend
on the circumstances of cessation.

Where Mr Duff and Mr Karousos cease employment in the event of
resignation, or removal or other circumstances in which the Board
determines the following treatment is warranted:

a. all unvested Performance Share Rights will lapse on the
cessation of employment;

b. all vested Performance Share Rights will not lapse and in
the case of an Exercisable Share Right will remain
exercisable for 60 days, unless the Board determines
otherwise.

Where Mr Duff and Mr Karousos cease employment in the event of
death, Disability or other reason (with the exception of resignation or
removal), then unless the Board, in its sole discretion, determines
otherwise:

a. a Pro Rata number of the Participant's unvested Share
Rights will not vest or lapse as a result of the Participant
ceasing to be an employee of the Group, and these Rules
and the relevant Terms of the Share Right (including any
Conditions) continue to apply, except that any continuous
service requirement will be deemed to be waived,;

b. the balance of the Participant's unvested Share Rights will
lapse; and

c. any Share Right which has vested (and in the case of an
Exercisable Share Right not been exercised at the time of
cessation of employment of the Group) will not lapse (and in
the case of an Exercisable Share Right will remain
exercisable for the Cessation Period).

However, the Board has discretion to apply a different treatment to
that outlined above if it deems it appropriate in the circumstances,
including allowing Mr Duff and Mr Karousos to retain Performance
Share Rights which would otherwise lapse on the cessation of their
employment.

Control and
Take over events

Where a Change of Control or Takeover event occurs in relation to
the Company, all or part of Mr Duff and Mr Karousos unvested
Performance Share Rights the board may determine at its sole
discretion that all or some of a Participant's unvested Awards vest or
in the case of Exercisable Awards may be exercised having regard
to all relevant circumstances, including whether performance is in
line with the Conditions over the period from the date of grant of the
Award to the date of the Control or Takeover Event.
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The maximum number of Performance Share Rights to be issued to
all Directors under the Plan is 2,775,000.

Mr Benhaim and Ms McLeod are both Executive Directors of the
Company. Mr Duff and Mr Karousos are Non-Executive Directors.
All four (4) Directors are eligible to participate in the Plan.

To date there have been no approvals sought under Listing
Rule 10.14 under the Plan.

No other persons referred to in Listing Rule 10.14 have been issued

Other information required | o nder the Plan.

by Listing Rule 10.15 for

Resolutions 3 - 6 There is no loan scheme in relation to the Plan.

If approval is given for the issue of securities under ASX listing
Rule 10.14, approval is not required under listing rule 7.1.

A voting exclusion statement has been included for the purposes of
the resolutions 3 - 6 in the Notice of Meeting.

If Shareholder approval is received, the entity intends to issue the
securities, on the 15 May 2018.

Board recommendations
Resolution 5

The Directors, with Mr Duff abstaining, unanimously recommend Shareholders vote in favour of
this Resolution.

Resolution 6

The Directors, with Mr Karousos abstaining, unanimously recommend Shareholders vote in favour of
this Resolution.

Resolution 7. Approval of Additional Share Issue Capacity under ASX Listing Rule 7.1A

ASX Listing Rule 7.1A enables mid to small cap listed companies to seek shareholder approval by special
resolution to issue equity securities equivalent to an additional 10% of the number of ordinary securities on
issue by way of placement over a 12-month period (10% Placement Facility). This is in addition to the
existing 15% placement capacity permitted by ASX Listing Rule 7.1.

A company is eligible to seek shareholder approval for this additional placement capacity if it satisfies both
of the following criteria at the date of the AGM:

a. it has a market capitalisation of $300 million or less; and
b. it is not included in the S&P/ASX 300 Index.

The Company currently satisfies both the above criteria, and it is anticipated that it will satisfy both these
criteria at the date of the AGM.

Accordingly, Resolution 7 is seeking approval of ordinary Shareholders by special resolution for the issue
of such number of equity securities as calculated under the formula in ASX Listing Rule 7.1A.2, at an issue
price as permitted by ASX Listing Rule 7.1A.3 to such persons as the Board may determine, on the terms
as described in this Explanatory Memorandum.

At the date of this Notice, the Company has on issue 102,928,540 fully paid ordinary shares and a capacity
to issue:

a. 15,439,281 equity securities under ASX Listing Rule 7.1; and
b. 10,292,854 equity securities under ASX Listing Rule 7.1A.
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The effect of Resolution 7 will be to allow the Directors to issue equity securities under ASX Listing
Rule 7.1A during a 10% placement period, without using the Company’s 15% placement capacity under
ASX Listing Rule 7.1.

Information required by ASX Listing Rule 7.3A

For the purposes of ASX Listing Rule 7.3A, the following information is provided:

The minimum price at which the equity securities will be issued will be no less than 75% of the volume
weighted average price for ordinary shares calculated over the 15 trading days on which trades are
recorded immediately before:

a. the date on which the price at which the shares are to be issued is agreed; or
b. if the shares are not issued within 5 trading days of the date in paragraph a. the date on which
the shares are issued.

If Resolution 7 is approved by Shareholders and the Company issues equity securities under the
10% Placement Facility, the existing ordinary Shareholders face the risk of economic and voting
dilution as a result of the issue of equity securities which are the subject of this Resolution, to the
extent that such equity securities are issued, including:

a. the market price of equity securities may be significantly lower on the issue date than on the
date on which this approval is being sought; and
b. the equity securities may be issued at a price that is at a discount to the market price for those

equity securities on the issue date,
which may have an effect on the amount of funds raised by the issue of the equity securities.

The following table gives examples of the potential dilution of existing ordinary Shareholders on the
basis of the current market price of shares and the current number of ordinary securities for variable
“A”, calculated in accordance with the formula in ASX Listing Rule 7.1A.2 as at the date of the Notice.

The table also shows:

a. two examples where variable “A” has increased by 50% and 100%. Variable “A” is based on
the number of ordinary securities the Company has on issue. The number of ordinary
securities on issue may increase as a result of issues of ordinary securities that do not require
Shareholder approval (for example, a pro rata entitlements issue or scrip issued under a
takeover offer) or future specific placements under ASX Listing Rule 7.1 that are approved at
a future Shareholders’ meeting; and

b. two examples of where the issue price of ordinary securities has decreased by 50% and
increased by 100% as against the current market price.
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Dilution
No. of Shares on
Issue' Issue price $0.773 $1.545 $3.090
(per Share) 50% decrease Issue Price 100% increase
in Issue Price in Issue Price
102,928,540 Shares issued | 102,928,540 102,928,540 102,928,540
(Current) Funds raised $7,956,376 $15,902,459 $31,804,919
154,392,810 Shares issued | 154,392,810 154,392,810 154,392,810
(50% increase) Funds raised $11,934,564 $23,853,689 $47,707,378
205,857,080 Shares issued | 205,857,080 205,857,080 205,857,080
(100% increase) Funds raised $15,912,752 $31,804,919 $63,609,838
) The table has been prepared on the following assumptions:
a. the Company issues the maximum number of equity securities available under the
10% Placement Facility in ASX Listing Rule 7.1A,
b. the company has no other types of securities that would affect the number of ordinary shares
C. the 10% voting dilution reflects the aggregate percentage dilution against the issued share
capital at the time of issue. This is why the voting dilution is shown in each example as 10%;
d. the table does not show an example of dilution that may be caused to a particular Shareholder

by reason of placements under the 10% Placement Facility, based on that Shareholder’s
holding at the date of the AGM;

e. the table shows only the effect of issues of equity securities under ASX Listing Rule 7.1A, not
under the 15% placement capacity under ASX Listing Rule 7.1;

f. the issue of equity securities under the 10% Placement Facility consists only of shares; and

g. the issue price is $1.545 per share?, being the closing price of the shares on ASX on

14 March 2018.

) If any of the shares being approved by this Resolution are issued, they will be issued during the
placement period, that is, within 12 months of the date of the AGM (i.e. by 15 May 2019) and the
approval being sought under Resolution 7 will cease to be valid if ordinary Shareholders approve a
transaction under ASX Listing Rules 11.1.2 (a significant change to the nature or scale of activities)
or 11.2 (disposal of main undertaking) prior to 15 May 2019.

o The shares will be issued for the purpose of raising working capital for the Company, which includes
continuation of the Company’s licensing activities, the assessment and evaluation of new business
development opportunities and general working capital purposes. A proportion of the shares may be
issued for non-cash consideration and in such circumstances the Company will provide a valuation
of the non-cash consideration as required by ASX Listing Rule 7.1A.3.

) The Company may seek to issue the equity securities for the following purposes:

a. cash consideration. In such circumstances, the Company intends to use the funds raised
towards an acquisition of new assets or investments (including expenses associated with such
acquisition), continued development of the Company’s current assets and/or general working
capital; or

b. non-cash consideration for the acquisition of new assets and investments. In such
circumstances the Company will provide a valuation of the non-cash consideration as required
by ASX Listing Rule 7.1A.3.

) The Company will comply with the disclosure obligations under ASX Listing Rules 7.1A.4 and
3.10.5A upon issue of any equity securities.

" Variable “A” in Listing Rule 7.1A.2
2 Closing price on 14 March 2018 was 1.545 per share.
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) The Company’s allocation policy is dependent on the prevailing market conditions at the time of any
proposed issue pursuant to the 10% Placement Facility. The identity of allottees of any equity
securities that may be issued (subject to Shareholder approval of Resolution 7) have not been
determined as at the date of this Notice, but may include existing Shareholders and/or parties who
are not currently Shareholders and are not related parties or associates the Company. Any potential
allottees will be determined on a case-by-case basis having regard to factors including, but not limited
to, the following:

a. the methods of raising funds available to the Company (including but not limited to, rights issue
or other issues in which existing security holders can participate), while balancing interest from
potential allottees with the interests of existing Shareholders;

b. the effect of the issue of equity securities on the control of the Company and balancing the
interests of existing Shareholders. Allocation will be subject to takeover thresholds;

C. the financial situation and solvency of the Company and its need for working capital at any
given time; and

d. advice from corporate, financial and broking advisors (if applicable).

The Company has not previously sought approval under ASX Listing Rule 7.1A

) A Voting Exclusion Statement is set out under the Resolution in the Notice of Meeting. Potential
allottees under the 10% Placement Facility (should it be approved) have not been identified as at the
date of this Notice but may include existing Shareholders and/or parties who are not currently
Shareholders and are not related parties or associates of the Company.

Resolution 7 is a special resolution. For a special resolution to be passed, at least 75% of the votes cast
by Shareholders present and entitled to vote on the resolution must be in favour of the resolution.

The Directors unanimously recommend Shareholders vote in favour of this Resolution.
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to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Elixinol Global Limited to.be held at Computershare
Investor Services, Level 4, 60 Carrington Street, Sydney NSW 2000 on Tuesday, 15 May 2018 at 11:00am (Sydney time) and at any
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1. Re-election of Director — Mr Paul Benhaim

2. Remuneration Report

3. Issue of Performance Share Rights under the Elixiriol Global Limited Equity Plan — Mr Paul Benhaim

4. Issue of Performance Share Rights under the Elixinol Global Limited Equity Plan — Ms Linda McLeod

5. Issue of Performance Share Rights under the Elixinol Global Limited Equity Plan — Mr Andrew Duff
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