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Notices

Offer

This Prospectus is issued by Elixinol Global Limited (ACN 621 479 794) (Company)

for the purposes of Chapter 6D of the Corporations Act 2001 (Cth) (Corporations Act).
This Prospectus contains an invitation for you to apply for fully paid ordinary shares (Shares)
in the Company (Offer). Refer to Section 7 of this Prospectus for further information.

Lodgement and listing

This Prospectus is dated 28 November 2017 (Prospectus Date) and was lodged with the
Australian Securities and Investments Commission (ASIC) on that date. The Company will
apply to Australian Securities Exchange (ASX) within seven days after the Prospectus Date
for-admission of the Company to the Official List and quotation of its Shares on ASX.
None of ASIC, ASX or their respective officers take any responsibility for the contents of
this Prospectus or the merits of the investment to which this Prospectus relates.

The Company, the Share Registry, and the Lead Manager disclaim all liability, whether in
negligence or otherwise, to persons who trade Shares before receiving their holding statements.

Expiry Date

This Prospectus expires on the date which is |3 months after the Prospectus Date (Expiry Date).

No Shares will be issued or transferred on the basis of this Prospectus after the Expiry Date.

Not investment advice

The information contained in this Prospectus is not financial product advice and does not take
into account your investment objectives, financial situation or particular needs. It is important
that you read this Prospectus carefully and in its entirety before deciding whether to invest in
the Company.

In-particular, you should consider the assumptions underlying the Forecast Financial Information
and the risk factors that could affect the performance of the Company.You should carefully
consider these risks in light of your investment objectives, financial situation and personal
circumstances (including financial and tax issues) and seek professional guidance from

your stockbroker; solicitor; accountant or other independent professional adviser before
deciding whether or not to invest in the Company. Some of the key risk factors that should
be considered by prospective investors are set out in Section 5. There may be other risk
factors in addition to the risks in Section 5 that should be considered in light of your
personal circumstances.

No person named in this Prospectus, nor any other person, warrants or guarantees the
performance of the Company or the repayment of capital by the Company or any return
on investment in Shares made pursuant to this Prospectus.

No person is authorised to give any information or to make any representation in
connection with the Offer described in this Prospectus which is not contained in this
Prospectus. Any information not so contained may not be relied upon as having been
authorised by the Company, the Directors, the Lead Manager or any other person in
connection with the Offer.You should rely only on information contained in this Prospectus.

Financial information presentation

Section 4 sets out in detail the financial information referred to in this Prospectus and
the basis of preparation of that information.

The financial information for the Elixinol Group in Section 4 includes information for the
historical financial years ended 31 December 2015 and 31 December 2016, and for the half-
year ended 30 June 2017 (in the case of Hemp Foods Australia, for the historical years ended
30 June 2015, 30 June 2016 and 30 June 2017), and for the forecast |2 month calendar year
ending 31 December 2017.

Accordingly, references to FY2015 and FY2016 appearing in this Prospectus are to the
historical financial years ended 3| December 2015 and 3| December 2016, and in case of
Hemp Foods Australia, to the financial years ended 30 June 2015 and 30 June 201 6. References
to FY2017 mean the historical financial year ended 30 June 2017 for Hemp Foods Australia.
For clarity therefore, the forecast for the calendar year ending 31 December 2017 is referred
to as CY2017.This will be the financial year of the Elixinol Group going forward.

The Historical Financial Information has been prepared and presented in accordance with

the recognition and measurement principles prescribed in the Australian Accounting Standards,
except where otherwise stated. The Forecast Financial Information included in this Prospectus
is unaudited and is based on the best estimate assumptions of the Directors.The basis of
preparation and presentation of the Forecast Financial Information is, to the extent applicable
and unless stated otherwise, consistent with the basis of preparation and presentation of the
Historical Financial Information.

Important

Forward looking statements

This Prospectus contains forward looking statements which are identified by words such as
‘may’,'could’, ‘believes’, ‘estimates’, ‘expects’, intends’ and other similar words that involve risks
and uncertainties. The Forecast Financial Information included in Section 4 of this Prospectus is
an example of forward looking statements. Any forward looking statements involve known and
unknown risks, uncertainties, assumptions and other important factors that could cause actual
events or outcomes to differ materially from the events or outcomes expressed or anticipated
in these statements, many of which are beyond the control of the Company.The Forecast
Financial Information and the forward looking statements should be read in conjunction with,
and qualified by reference to, the risk factors as set out in Section 5, the specific and general
assumptions set out in Sections 4.7.1 and 4.7.2, the sensitivity analysis set out in Section 4.9
and other information contained in this Prospectus.

The Directors cannot and do not give any assurance that the results, performance or
achievements expressed or implied by the forward looking statements contained in this
Prospectus will actually occur and investors are cautioned not to place undue reliance on
such forward looking statements. The Company does not intend to update or revise forward
looking statements, or to publish prospective Financial Information in the future, regardless of
whether new information, future events or any other factors affect the information contained
in this Prospectus, except where required by law.

This Prospectus, including the industry overview in Section 2, and business overview in
Section 3, uses market data and third party estimates and projections. The Company has
obtained significant portions of this information from market research prepared by third
parties.There is no assurance that any of the third party estimates or projections contained
in this information will be achieved. The Company has not independently verified this
information. Estimates involve risks and uncertainties and are subject to change based on
various factors, including those discussed in the risk factors set out in Section 5.

Market Data

Certain statistical information, modelled data and analytics relating to the markets that

the Elixinol Group operates (or intends to operate) in, such as market sizes, market shares,
market positions, other industry data and macroeconomic trends and positions (Market Data),
is sourced from information in the public domain.

Statements of past performance

This Prospectus includes information regarding past performance of the Elixinol Group and
prospective investors should be aware that past performance is not, and should not be relied
upon as being indicative of future performance.

Disclaimers

Bell Potter Securities Limited has acted as Lead Manager to the Offer: Bell Potter Securities
Limited has not authorised, permitted or caused the issue or lodgement, submission, despatch
or provision of this Prospectus and there is no statement in this Prospectus which is based on
any statement made by them or by any of its affiliates, officers or employees.To the maximum
extent permitted by law, Bell Potter Securities Limited and its affiliates, officers, employees and
advisers expressly disclaim all liabilities in respect of, and make no representations regarding,
and take no responsibility for, any part of this Prospectus other than references to their

name and make no representation or warranty as to the currency, accuracy, reliability or
completeness of this Prospectus.

Selling restrictions

This Prospectus does not constitute an offer or invitation to apply for Shares in any place
in which, or to any person to whom, it would be unlawful to make such offer or invitation.
No action has been taken to register or qualify the Shares or the Offer; or to otherwise
permit a public offering of the Shares, in any jurisdiction outside Australia.

The taxation treatment of Australian securities may not be the same as those for securities in
foreign jurisdictions.

The distribution of this Prospectus outside Australia may be restricted by law and persons
who come into possession of this Prospectus outside Australia should seek advice on and
observe any such restrictions. Any failure to comply with such restrictions may constitute
a violation of applicable securities laws.



This Prospectus may not be distributed to, or relied upon by, persons in the United States.
The Shares have not been, and will not be, registered under the United States Securities
Act of 1933 (US Securities Act) or the securities laws of any state of the United States,
and may not be offered or sold in the United States, except in a transaction exempt from,
or not subject to, registration under the United States Securities Act and applicable US state
securities laws.

For details of selling restrictions that apply to the Offer and the sale of Shares in certain
jurisdictions outside of Australia, please refer to Section 9.1 1.

Exposure Period

The Corporations Act prohibits the Company from processing Applications for Shares in the
seven day period after the Prospectus Date (Exposure Period). ASIC may extend this period
by up to a further seven days (that is, up to a total of 14 days). The purpose of the Exposure
Period is to enable the Prospectus to be examined by market participants prior to the raising
of the funds. The examination may result in the identification of deficiencies in this Prospectus,
in which case any Application may need to be dealt with in accordance with section 724 of the
Corporations Act.

Applications received during the Exposure Period will not be processed until after the
expiry of the Exposure Period. No preference will be given to Applications received during
the Exposure Period.

Prospectus availability

During the Offer period, a paper copy of this Prospectus is available free of charge to

any person in Australia by calling the Elixinol Global IPO Information Line on 1300 140 587
(within Australia) and +613 9415 4108 (outside Australia) from 8.30am to 5.00pm
(Sydney time), Monday to Friday (excluding public holidays). This Prospectus is also
available to persons who are Australian residents in electronic form at the Offer website
http://www.elixinolglobal.com.

The Offer constituted by this Prospectus in electronic form is available only to persons
downloading or printing it within Australia. Persons who access the electronic version of
this Prospectus must ensure that they download and read the entire Prospectus.

Applications

Applications may be made only during the Offer period on the Broker Firm Offer Application
Form or Priority Offer Application Form (whichever is relevant to you) (in general referred to
as Application Form) attached to, or accompanying, this Prospectus in its paper

copy form, or in its electronic form which must be downloaded in its entirety from
http://www.elixinolglobal.com. By making an Application, you represent and warrant that you
were given access to the Prospectus, together with an Application Form.The Corporations
Act prohibits any person from passing on to another person the Application Form unless it is
attached to, or accompanied by, the complete and unaltered version of this Prospectus.

Offer management

The Offer is being arranged, managed and underwritten by Bell Potter Securities Limited.

No cooling-off rights

Cooling-off rights do not apply to an investment in Shares issued under this Prospectus.
This means that, in most circumstances, you cannot withdraw your Application once it
has been accepted.

Defined terms and abbreviations

Some words and expressions used in this Prospectus have defined meanings, which are
explained in the Glossary. Unless otherwise stated or implied, a reference to time in this
Prospectus is to Sydney time. Unless otherwise stated or implied, references to dates or
years are calendar year references. All financial amounts contained in this Prospectus are
expressed in Australian dollars unless otherwise stated. Any discrepancies between totals
and the sum of components in tables contained in this Prospectus are due to rounding.

Elixinol Global Limited | Prospectus

pg Ol

Important
Notices

Privacy

By completing an Application Form to apply for Shares, you are providing personal information
to the Company, through its service provider, Computershare Investor Services Pty Ltd
(Share Registry), which is contracted by or on behalf of the Company to manage Applications.
The Company and the Share Registry on its behalf, may collect, hold and use that personal
information in order to process your Application, provide facilities and services that you
request and administer the Company. If you do not provide the information requested in the
Application Form, the Company and the Share Registry may not be able to process or accept
your Application.

Your personal information may also be used from time-to-time to inform you about other
products and services offered by the Company, which it considers may be of interest to you.
Your personal information may also be provided to the Company's members, agents and
services providers on the basis that they deal with such information in accordance with the
Company's privacy policy and applicable laws. The members, agents and service providers of
the Company may be located outside Australia where your personal information may not
receive the same level of protection as afforded under Australian law.

The types of agents and service providers that may be provided with your personal
information and the circumstances in which your personal information may be shared are:

« the Share Registry for ongoing administration of the register of members;

 printers and other companies for the purpose of preparation and distribution of
statements and for handling mail;

* market research companies for the purpose of analysing the Shareholder base
and for product development and planning; and

* legal and accounting firms, auditors, contractors, consultants and other advisers for
the purpose of administering, and advising on, the Shares and for associated actions.

You may request access to your personal information held by or on behalf of the Company.
You may be required to pay a reasonable charge to the Share Registry in order to access your
personal information.You can request access to your personal information by writing to or
telephoning the Share Registry as follows:

Email: privacy@computershare.com.au

Address: Computershare Investor Services Pty Limited
Level 4, 60 Carrington Street
Sydney NSW 2000

Photographs and diagrams

Photographs and diagrams used in this Prospectus that do not have descriptions are for
illustration only and should not be interpreted to mean that any person shown in them
endorses this Prospectus or its contents or that the assets shown in them are owned by
the Company. Diagrams used in this Prospectus are illustrative only and may not be drawn
to scale. Unless otherwise stated, all data contained in charts, graphs and tables is based on
information available at the Prospectus Date.

Company Website

The Company maintains a website at http://www.elixinolglobal.com. Any references to
documents included on the Company's website are for convenience only, and information
contained in or otherwise accessible through this or a related website is not a part of
this Prospectus.

Investigative Accountant’s Report and Financial Services Guide

The provider of the Investigating Accountant's Report is required to provide Australian

retail investors with a financial services guide in relation to its independent review under the
Corporations Act (Financial Services Guide).The Investigative Accountant’s Report and
Financial Services Guide is provided in Section 8.

Questions

If you have any questions about how to apply for Shares, please call your Broker. Instructions
on how to apply for Shares are set out in Section 7 of this Prospectus and on the back of
the Application Form. Alternatively, call the Elixinol Offer Information Line on 1300 40 587
(within Australia) and +61 3 9415 4108 (outside Australia) from 8.30am to 5.00pm
(Sydney time) Monday to Friday (excluding public holidays).

If you have any questions about whether to invest in the Company, you should seek
professional advice from your accountant, financial adviser, Broker, lawyer or other
professional adviser before deciding whether to invest in Company.

This Prospectus is important and should be read in its entirety.
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Offer Statistics
and Key Dates

Offer Price $1.00 per Share
Total proceeds from the Offer $20.0 million
Number of Shares offered to investors under the Offer 20.0 million
Number of Shares to be held by Existing Shareholders on Completion of the Offer 82.9 million
Total number of Shares on issue on Completion of the Offer 102.9 million
Market capitalisation at the Offer Price ' $102.9 million
Pro forma net cash on Completion of the Offer $17.9 million
Enterprise Value ? $85.0 million
Enterprise Value/pro forma forecast CY2017 Revenue 2 5.5x

Key Dates

Prospectus Date

Tuesday, 28 November 2017

Retail Offer opens

Wednesday, 7 December 2017

Retail Offer closes

Friday, |5 December 2017

Settlement of the Offer

Tuesday, |9 December 2017

Issue of Shares under the Offer (Completion of the Offer)

Wednesday, 27 December 2017

Expected despatch of holding statements

Thursday, 28 December 2017

Shares expected to begin trading on the ASX on a normal settlement basis

Monday, 8 January 2017

Dates May Change

The dates above are indicative only and may change without notice. The Company and the Lead Manager reserve the right to vary any

and all of the times and dates of the Offer without prior notice (including, subject to the ASX Listing Rules, the Corporations Act and other
applicable laws, to close the Offer early, extend the date the Offer closes, to accept late Applications or to cancel the Offer before Settlement).
If the Offer is cancelled before the issue of Shares, then all Application Monies will be refunded in full (without interest) as soon as practicable
in accordance with the requirements of the Corporations Act. Applicants are encouraged to submit their Application Forms as soon as
possible after the Offer opens. No cooling-off rights apply to the Offer. The admission of the Company to the Official List and the quotation

and commencement of trading of the Shares is subject to confirmation from the ASX.

Unless otherwise indicated, all times stated throughout the Prospectus are Sydney time.

How to invest

Applications for Shares can be made in accordance with the procedures described in this Prospectus. Instructions on how to apply for

Shares are set out in Section 7 and on the back of the Application Form.

| Market Capitalisation at the Offer Price is defined as the Offer Price multiplied by the total number of Shares at Completion of the Offer.
2 Enterprise Value is equal to the market capitalisation of the Company less the expected pro forma net cash at Completion of the Offer:
3 The Forecast Financial Information is based on assumptions and accounting policies set out in Section 4.7 and is subject to the key risks set out in Section 5.There is
no guarantee that forecasts will be achieved. Certain Financial Information included in this Prospectus is described as pro forma for the reasons described in Section 4.2.3.
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Chairman’s letter

Dear Investor,
On behalf of the Board, it is my pleasure to offer you the opportunity to become a shareholder of Elixinol Global Limited (Company).

The Company operates in the industrial hemp industry in Australia and the United States and intends to operate in the medicinal cannabis
industry sectors in Australia. Within the industrial hemp sector, the Company has operations in the nutraceuticals and food products
segments, including healthcare products, hemp food products, retail, processing, manufacturing and distribution.

On Completion of the Offer; the Company will own 100% of the shares in each of the companies in the Elixinol Group which consists of:

* Elixinol LLC (Elixinol US) which was founded in 2014 and manufactures and distributes industrial hemp-based nutraceutical, dietary
supplement and skincare products, with operations based out of Colorado, United States.

* Hemp Foods Australia Pty Ltd (HFA) which was founded in 1999 and manufactures and distributes industrial hemp-derived
products in Australia.

* Elixinol Pty Ltd (Elixinol AUS) which was founded in 2014 to participate in the emerging Australian medicinal cannabis market
(subject to receiving the requisite licences, permits and approvals).

The Company's strategy is to leverage the synergies between its three discrete businesses and to capitalise on the opportunities provided
by being invested in a range of emerging cannabis related sectors including hemp, CBD nutraceuticals and wellness products, hemp food
products, cultivation and manufacture of medicinal cannabis products. The Directors believe the Company is well-positioned to capitalise
on current and future growth opportunities. Elixinol US will aim to continue to increase its US and international market share directly
through sales and distribution of its product lines and as a supplier to the natural and specialty channels seeking to include CBD in their
products. Favourable legislative changes in Australia mean that HFA is now permitted to sell hemp food products, offering the potential
to expand distribution channels and grow its market. In the medicinal cannabis sector, new legislation has been passed in Australia to
enable the cultivation of cannabis for medicinal and related research purposes. Subject to obtaining the requisite licences, Elixinol AUS can
leverage Elixinol US's expertise in extraction and processing of CBD derived products.

The purpose of the Offer is to provide the Company the financial flexibility to fund working capital to grow the Elixinol Group including,
but not limited to, marketing, distribution, product development, operations and other growth opportunities. In addition, the Offer will
provide the Company with access to capital markets, provide a liquid market for Shares and assist the Company to attract and retain
quality employees.

This Prospectus contains detailed information about the Offer; the industry sectors in which the Elixinol Group operates, and the historical
and forecast financial information position of the Elixinol Group, as well as the key risks associated with an investment in the Company.
These key risks are set out in Section 5 and include, among others, risks in relation to the establishment and implementation of new
legislative regime, obtaining licenses and permits, changes to laws or regulations, loss of key relationships and agricultural risks. Additionally,
it is important to note that Elixinol AUS is a start-up business and as a result there are inherent risks that may prevent or delay the
implementation of its business model.

[t is important that you to read this Prospectus carefully, and in its entirety, before deciding whether to invest in the Company.
On behalf of the Board of Directors, | look forward to welcoming you as a Shareholder.

Yours Sincerely,

Andrew Duff
Chairman
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Investment
Overview

I.1 Introduction

Topic Summary Section

Who is the Elixinol Group?  The Elixinol Group operates (or intends to operate) in the industrial hemp Section 3
and medicinal cannabis industries via Elixinol US, Elixinol AUS and HFA.

* Elixinol US is an established and profitable company which manufactures
and distributes industrial hemp-based nutraceutical, dietary supplement
and skincare products in the United States and in forty countries globally.

* HFA manufactures and distributes industrial hemp-derived food and
skincare products mainly in Australia.

Elixinol AUS is a newly formed Australian company, which has not yet
commenced operations and was formed to seek the required licences and
permits to participate in the emerging Australian medicinal cannabis market.

enxinol

Northern Rivers, NSW

Corefocus: cultivationand Corefocus: cultivationand Corefocus: cultivaionand
manufacture of hemp-dernived manufacture of hemp-denved manufacture of CBD/THC
CBD nutraceutical and wellness productsfor healthand wellness. medicinal cannabis products
products.

Elixinol US, Elixinol AUS and HFA are not currently owned by the
Company, but will be acquired, effective on Completion of the Offer:

Who is the Company? The Company was registered in New South Wales on 4 September 2017 as Section 3.1
a public company limited by shares. It is intended to be the holding company for each
of Elixinol US, Elixinol AUS and HFA, with effect from Completion of the Offer.

As at the date of this Prospectus it has one () ordinary share on issue to
Paul Benhaim

In what industry / On Completion of the Offer; the Elixinol Group will operate in the following Sections 2 and 3
sectors will the Elixinol industry/ sectors:

Group operate?
* Elixinol US: industrial hemp-derived cannabidiol (CBD) nutraceutical and dietary

supplement sector;
» HFA! industrial hemp derived food and skincare products sector; and

* Elixinol AUS: Australian medicinal cannabis sector (subject to licensing and
commencing operations).

Elixinol US does not operate in the US medicinal cannabis sector.
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Topic Summary Section

How is industrial hemp Both industrial hemp and marijuana come from Cannabis Sativa L (Cannabis Sativa) Section 2.2.1
different to marijuana? but are genetically distinct and are further distinguished by use, chemical makeup,
and cultivation methods.

Marijuana and industrial hemp differ in the levels of naturally occurring THC that they
contain. Marijuana contains high amounts of THC, known for its psychoactive and
intoxicating properties. Industrial hemp contains only trace amounts of THC, usually
less than 0.3% and is grown as an agricultural crop.Where hemp is grown as an
agricultural crop, stringent measures are taken by governments. Any person licenced
to cultivate industrial hemp is required to submit samples of the crop to accredited
licenced health organisations to ensure THC levels are low.

Why is the Offer The purpose of the Offer is to: Section 7.3

being conducted? * provide the Company access to capital markets which it expects will provide

additional financial flexibility to pursue further growth opportunities, including,
but not limited to, marketing, distribution, product development, operations and
other growth opportunities;

achieve a listing on ASX to broaden the Company’s shareholder base and provide
a liquid market for its Shares;

provide an opportunity for Existing Shareholders to realise part or all of their
investment in the Elixinol Group; and

* assist the Company in attracting and retaining staff.

[.2 Key features of the Elixinol Group

Topic Summary Section
How does the Elixinol Elixinol US Section 3.2,3.3.8,
Group generate revenue? Elixinol US predominately generates revenue through the sale of its portfolio of 342,353

CBD nutraceutical products via on-line, wholesale, retail, bulk and export market
distributors. The company will seek to expand its product line and enter new
vertical markets.

HFA

HFA predominately generates revenue through the sale of both bulk and finished
hemp derived products (seeds, oil, and protein powder) via on-line, wholesale and
retail distribution channels. The company will seek to expand its product line and
enter new vertical and horizontal markets.

Elixinol AUS

Elixinol AUS is a “start-up” company that does not currently have operations, and
as such, does not currently generate revenue. Subject to licensing and commencing
operations, Elixinol AUS intends to generate revenue through the commercialisation
of medicinal cannabis for specific indications for the Australian market.
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Topic Summary Section

Who are the Elixinol Elixinol US Sections 3.3.8,

Group’s customers? Elixinol US sells products on-line, directly to suppliers in the natural and specialty 34.6and 353

channels seeking to include CBD in their products and to its wholesale distributors.

Elixinol US also sells its products internationally through a range of different
distribution channels.

HFA

HFA currently sells its products on-line and through niche distribution channels,
including health stores. Following the inclusion of low-THC hemp in the Australia
New Zealand Food Standards Code (ANZFS Code) becoming effective on

I2 November 2017, there is potential to expand its distribution channels and
grow its market.

Elixinol AUS

Elixinol AUS is not currently in operation. Subject to obtaining the required licences,
permits and approvals, Elixinol AUS intends to distribute its products in accordance
with the Authorised Prescriber Scheme.

Where are the operations The Company's senior management team will reside in NSW, Australia. The locations Section 3.1
of the Elixinol Group of the Elixinol Group entities are as follows:

b L) * Elixinol US is located in Boulder; Colorado, USA;
* HFA is located in the Northern Rivers region of NSW, Australia; and

* Elixinol AUS’ cultivation and manufacture facility is intended to be located
in the Northern Rivers region of NSW, Australia.

Who are the Elixinol Each of the industry sectors in which the Elixinol Group operates (or intends to Sections 2.2.3
Group’s competitors? operate) are immature and evolving, driven largely by the legislation within different and 34.8
industry sectors and jurisdictions.

Given the emergence of hemp related industry sectors globally, it is Management's
expectation that the competitive landscape will continue to evolve over time and
key competitors to the Elixinol Group will vary by sector: The Company does not
identify one organisation as a key competitor across all sectors.

In relation to the industrial hemp industry in Australia, the market is largely
fragmented. In addition to HFA, there are approximately five other relatively
small established manufacturers of industrial hemp products.

In relation to the industrial hemp industry in the United States, the market is
largely fragmented. The Company considers that there are approximately 5 or 6
other established operators that are of a similar size to Elixinol US that are
currently operating in the market.

Finally, in relation to the medicinal cannabis industry, although the market is only just
emerging, there are approximately | | ASX listed companies operating (or intending
to operate) in the space.

Additionally, in each of the relevant industries, there are significant barriers to entry
preventing new entities establishing competing businesses. These barriers to entry are
primarily: obtaining the requisite licences, permits and approvals; and attracting and
retaining employees with the required highly specialised know-how.
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Summary

Elixinol US

Elixinol US sources high quality industrial hemp from licensed suppliers globally for
its ingredients, packaging and service requirements. Elixinol US has an experienced

procurement team who manage the relationships with the company’s suppliers.

HFA

HFA has a range of suppliers for its ingredients and packaging requirements.

Tiverton Agriculture is an Australian strategic partner directly managing 40,000 acres

of cropping land in Victoria and Queensland. Tiverton Food, a related party to

Tiverton Agriculture, will be a shareholder of the Company following Completion.

Please see Section 9.6.3.1 for more information.

Elixinol AUS

Elixinol AUS is non-operating and does not currently have any supply arrangements

in place.

Section

Sections 3.3.7,
34.5and 9.6.3.1

What is the Company’s
key financial information?

The tables below set out the summary historical income statements for Elixinol US,

Elixinol Australia and Hemp Foods Australia.

Historical financial information for Elixinol US and Elixinol Australia has been prepared
on a December year-end basis, while Hemp Foods Australia has historically reported to
a June year-end. As a result, the historical financial information has not been presented
on an aggregated basis. However, to provide additional information for investors
on an aggregated basis, a Pro forma aggregated income statement for the Elixinol
Group is presented below for calendar year 2017 (CY2017) which reflects estimated
incremental costs as a result of the Elixinol Group becoming listed on the ASX.

Elixinol US Historical

A$ million FY2015 FY2016 1H2017
Revenue 28 7.1 58
EBITDA 0.6 0.5 1.4
NPATA 0.5 0.5 |4

Elixinol Australia Historical

A$ million FY2016 1H2017
Revenue — —
EBITDA .1 .1
NPATA O.1) O.1)
Hemp Foods Australia Historical
A$ million FY2015 FY2016 FY2017
Revenue 2.7 25 29
EBITDA 0.3 04 (0.8)

NPATA 04 02 (1.0)

Section 4
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Topic Summary Section
What is the Company’s Elixinol Group - Pro forma Income Statement for CalendarYear 2017, Section 4
key financial information? and Statutory Income Statement from Completion to 31-Dec-17
Hemp
A$ Elixinol Elixinol Foods Elixinol  Pro forma
million LLC Australia Australia Global CY2017  Statutory
Revenue 12.3 — 32 — 15.5 0.2
EBITDA 2.2 03) 0.6) (1.5) 0.2) (3.5)
NPATA 1.3 0.3) 0.8) (1.5) (1.3) (35)
Further detail in respect of the financial information of the Elixinol Group including
balance sheet and cash flow information is presented in Section 4 of this Prospectus.
What is the Company’s The Directors have no current intention to declare and pay a dividend. It is the Section 4.11
dividend policy? Directors’ current intention to reinvest available cash flows into the continued
development of the Elixinol Group.
1.3 Key strengths
Topic Summary Section
Attractive industry Hemp is a sustainable and versatile crop. It is easy to cultivate and has nutritional, Section 2
fundamentals medicinal and industrial properties. The primary product categories are:
* food;
* personal care (lotions, salves, cosmetics);
* nutritional supplements;
* medicines (registered and unregistered);
* textiles;
* bioplastics;
* building materials;
* industrial applications such as car parts; and
* other consumer products such as paper.
Highly experienced Each of the businesses within the Elixinol Group was co-founded by Paul Benhaim. Section 6.1

management team Paul has over 25 years' of experience in the hemp industry with particular focus
on industrial hemp legislation, cultivation, manufacturing, production, sales and
marketing in Europe, North America and Australasia. Paul developed 9bar, one of
the first commercial hemp food products in Europe. Paul is considered an expert
in the Australian industrial hemp industry.

The Elixinol Group's senior management team generally has significant experience
and expertise across industrial hemp, medicinal cannabis, skin care food and nutritional
products, manufacturing, product development, sales, marketing, distribution and finance.
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Elixinol Group’s The Elixinol Group works directly with farmers to develop, manufacture and Sections 3.3.2,
business model distribute high quality industrial hemp CBD nutraceutical and hemp food products. 342 and 3.5.3
The Elixinol Group intends to be vertically integrated in the medium to long term.

In addition, the Elixinol Group has a global network of key relationships which
allows the Company the ability to quickly adapt and respond to consumer tastes,
trends and medical professionals within this fast growing industry.

The Elixinol Group has a strong focus on quality assurance and quality control
via monitoring the sourcing of raw ingredients, production formulation, product
manufacturing, quality testing, packaging and distribution.

Research and The Elixinol Group believes that it has the knowledge, expertise, experience Sections 3.3.5,
development and resources to design, formulate, produce and distribute products from 342 and 353
conception through to shelf readiness. Each member of the Elixinol Group's
ongoing commitment to investment in products ensures a strong capability
and a quality offering which includes:

* Elixinol US: product development and delivery systems for CBD
nutraceutical products;

* HFA: continued focus on research and development and the development
of innovative hemp derived consumer products; and

* Elixinol AUS: subject to obtaining the relevant licencing, Elixinol AUS will
undertake research and development in cannabis genetics/breeding and
in product formulation, testing and education.

Diversified Elixinol US Sections 3.3,
revenue model Elixinol US operates in the industrial hemp CBD nutraceutical segment of the 34and 3.5
market and has a track record of profitability. It has a clear strategy for ongoing
growth, vertical integration and strategic partnerships.

HFA

HFA operates in the industrial hemp food segment of the market and its operations
have grown since its establishment. HFA has been a pioneer in the Australian hemp

industry, with experience and know-how across the supply chain from cultivation to
consumer sales.

Elixinol AUS

Elixinol AUS is a start-up, non-producing entity, with success predicated on obtaining
the necessary licence approvals. Elixinol AUS will leverage the expertise, know-how
and IP of Elixinol US in the processing and manufacture of medical products to
produce and supply medicinal cannabis products for the Australian market via the
Authorised Prescriber Scheme.
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Topic Summary Section

Growth opportunities The Company is well-positioned to capitalise on future organic growth Sections 3.3.9.
opportunities, including: 347 and 355

* Elixinol US is aiming to continue to increase its US and international market
share directly through sales and distribution of its product lines and as a supplier
to the natural and specialty channels seeking to include CBD in their products.

Favourable legislative changes in Australia mean that HFA, which has not
historically been able to sell hemp food products, will now be permitted to sell
hemp food products, offering the potential to expand distribution channels and
grow its market. Management considers that HFA is well-positioned to grow by
leveraging its established infrastructure and HFA's distribution and sales capabilities.

* In the medicinal cannabis sector, new legislation has been passed in Australia
enabling the cultivation of cannabis for medicinal and related research purposes.
Subject to obtaining the requisite licences and permits, Elixinol AUS can leverage
Elixinol US’ expertise in extraction and processing of CBD derived products.

The industry segments in which the Elixinol Group operates are evolving and
fragmented, which may provide opportunities for partnership collaborations
and acquisitions.

1.4 Key risks for the Company

There are a number of potential risks associated with the members of the Elixinol Group and the industry in which they operate in,
which may impact their financial performance. Some of the risks are summarised below and are described in Section 5.

Topic Summary Section

Obtaining and retaining Elixinol AUS' business model is reliant on obtaining the necessary licences Section 5.2.1
licenses and permits and permits issued by the ODC to import products, cultivate cannabis and

manufacture medicinal cannabis products (see Section 3.5). Elixinol AUS will

apply for the required licences and undertake the necessary requirements for

approval. The length of time for approval is currently unknown. There is no assurance

or guarantee that the necessary licences and permits will be granted to Elixinol AUS,

or granted on the terms anticipated by Elixinol AUS. Investors should be aware

that Elixinol AUS cannot guarantee that any approvals, licences or permits required

for its proposed operations will be obtained. A failure to obtain any such approvals,

licences or permits will result in Elixinol AUS being unable to establish its business.

Additionally, in the event that the necessary licences and permits are granted,
there is no guarantee that they will not be revoked during the term, or that they
will be renewed for a further period of time, or renewed on terms anticipated
by Elixinol AUS. Should any of these circumstances eventuate, it is likely to have
a material adverse effect on Elixinol AUS' proposed activities and operations,
financial performance and prospects, and consequently, the Company’s financial
performance and prospects.
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Start-up Potential investors should be aware that investing in a start-up enterprise and Section 5.2.2
industry, such as the Company, and in particular; with respect to Elixinol AUS,
should be considered highly speculative and involves several significant risks
including under capitalisation and obstacles or delays in the implementation of
the business model or revenue generation.
The Company can make no representation that any of its internal milestones will
be achieved, or that products will be developed that are commercially exploitable.
Uncertainty of On Completion of the Offer; the Elixinol Group will contain three independent Section 5.2.3
future profitability businesses — two of which are established, with Elixinol AUS yet to commence

operations. The future profitability of Elixinol AUS (and consequently, the
Elixinol Group) will be impacted by Elixinol AUS' ability to:

* obtain and comply with the licences to import, and cultivate and
manufacture medicinal cannabis in Australia;

execute its business plan and strategy; and

educate and access general practitioners and specialists as Authorised Prescribers.

Additionally, the future profitability of Elixinol AUS is contingent on patient uptake,
the results of further medical research and clinical trials, general economic conditions,
the level of competition in the industry and regulatory factors.

As a result, anticipated or expected sales may not be achieved, and even if achieved,
may not result in Elixinol AUS being profitable.

More generally, the Elixinol Group will need to build internal capacity to service growth
in the business. Elixinol US is currently unable to service 100% of customer calls and
development opportunities at current volumes, and support functions must grow to
retain new business going forward.

These risks may impact the profitability of the Company, its financial prospects and its
ability to pay dividends going forward.
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Establishment and Each of the members of the Elixinol Group operate (or intend to operate) in industries Section 5.2.4
implementation of which have recently experienced key regulatory and legislative changes. In particular:
new legislative regime Elixinol US

The US Federal legislation authorising the cultivation of industrial hemp products
was introduced in 2014 under President Obama. Given this Federal legislation (and
associated State-based legislation) is still in its relative infancy, there is a risk that

the interpretation and implementation of the law changes. Additionally, given the
varied and evolving regulation of industrial hemp at a state level, there is a degree of
uncertainty that could make compliance challenging.

HFA

The changes to the FSANZ that permits consumption of hemp products as food only
came into effect in November 2017.Whilst this is seen as an opportunity for growth
for the business, as with any legislative and regulatory change, there is a natural period
of uncertainty whilst regulators, market participants and consumers interpret and
respond to the change.

Elixinol AUS

The amendments to the ND Act in relation to medicinal cannabis only came into
full effect in Australia in October 2016.The ODC has published regulations and

a series of guidelines which explain how the reforms will operate and the application
processes for licences and permits. Although this guidance is quite prescriptive,

as with any new legislative regime, there remains some uncertainty as to the
interpretation of the new laws and regulations and the review methodology that the
ODC will adopt. In particular, the specific considerations that the ODC will consider
when reviewing licence and permit applications and the precise weight given to each
consideration are not yet widely understood.

Management considers that the businesses of Elixinol US, Elixinol AUS and HFA have
complied historically with all applicable industry laws and regulations. Notwithstanding
this, given the continuing developments in the relevant laws and regulations, there is

a risk that a regulatory body could, in the future, change the retrospective application
of these laws which may adversely impact the Elixinol Group.

Clinical trials Various State and Territory Governments are conducting select clinical trials in relation Section 5.2.5
to medicinal cannabis. Separately, both Elixinol AUS and Elixinol US intend to undertake
a series of clinical trials.

Clinical trials are expensive, time consuming, difficult to design and implement and

by definition and purpose, uncertain as to outcome. Prior to conducting clinical trials
involving cannabis extracts/derivatives, a number of approvals, licences and /or permits
are required. Delays in obtaining all necessary authorisations can impact downstream
activities, including the potential introduction of scheduling schemes. Moreover, after
commencement, clinical trials are also subject to suspension, delay or termination by
regulatory bodies and/or ethical review boards.

Any adverse findings from the Elixinol Group's proposed clinical trials or other
recognised clinical trials (including any findings which establish a health risk, do not
support the case for the benefits of industrial hemp or the therapeutic effects of
medicinal cannabis or related products, or support the treatment for only very limited
diseases or symptoms) are likely to have an adverse effect on the Company's financial
performance and prospects and/or the industry generally.
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Change to laws The operations and proposed operations of the Elixinol Group are subject to a variety Section 5.2.6
of regulations of laws, regulations and guidelines. The industrial hemp and medicinal cannabis industries

are evolving globally, including in Australia and the USA. It is likely that governments
worldwide, including Australia and the USA, will continue to explore the benefits,

risks and operations of companies involved in the hemp and medicinal cannabis sectors.
In particular; the regulation of hemp and medicinal cannabis is a partisan and divisive
issue and, as a result, a change in government or increase in political lobbying may resutt
in a change in government policy and an amendment of legislation and/or reg