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Terms and Conditions of Performance Shares

Performance Shares

For the purpose of these terms and conditions:

ASX means ASX Limited ACN 008 624 691 or, as the context permits, the securities exchange operated by that entity.

Change of Control Event means:

(a)

(b)

the occurrence of:

(i)
(ii)

the offeror under a takeover offer in respect of all Shares announcing that it has achieved
acceptances in respect of 50.1% or more of the Shares; and
that takeover bid has become unconditional; or

the announcement by the Company that:

(i)

(ii)

shareholders of the Company have at a Court convened meeting of shareholders voted in favour,
by the necessary majority, of a proposed scheme of arrangement under which all Shares are to
be either:

(A) cancelled; or

(B) transferred to a third party; and

the Court, by order, approves the proposed scheme of arrangement.

Company means MGC Pharmaceuticals Ltd ACN 116 800 269.

Completion means completion of the acquisition of 100% of the issued capital of MGC by the Company.

Holder means a holder of a Performance Share.

Listing Rules means the Listing Rules of the ASX.

MGC means MGC Pharma (UK) Ltd an entity incorporated in the United Kingdom.

Share means a fully paid ordinary share in the Company.

A.

Conversion and expiry of Performance Shares

(a)

(b)

(c)

(d)

(Conversion on achievement of Milestone) Upon MGC or one of its subsidiaries securing an off-
take agreement to sell CBD oil that contains a minimum purity of 50% CBD and/or other MGC
products, and achieving revenue of €1,000,000 from the supply of CBD oil and/or other MGC
products under that off-take agreement (Milestone), each Performance Share will convert into a
Share on a one for one basis.

(Expiry Date) The Milestone must be achieved on or before 5.00pm (WST) on the date which is
three years from Completion (Expiry Date).

(No conversion) To the extent that Performance Shares have not converted into Shares on or
before the Expiry Date, then all such unconverted Performance Shares held by each Holder will
automatically consolidate into one Performance Share and will then convert into one Share.

(Conversion procedure) The Company will issue a Holder with a new holding statement for the
Share or Shares as soon as practicable following the conversion of each Performance Share.
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(e)

(Ranking of shares) Each Share into which the Performance Share will convert will upon issue:

(i) rank equally in all respects (including, without limitation, rights relating to dividends)
with other issued Shares;

(ii) be issued credited as fully paid;
(iii) be duly authorised and issued by all necessary corporate action; and
(iv) be issued free from all liens, charges and encumbrances whether known about or not

including statutory and other pre-emptive rights and any transfer restrictions.

Conversion on change of control

(a)

If there is a Change of Control Event in relation to the Company prior to the conversion of the
Performance Shares, then:

(i) the Milestone will be deemed to have been achieved; and
(ii) each Performance Share will automatically and immediately convert into Shares,

however, if the number of Shares to be issued as a result of the conversion of all Performance
Shares due to a Change in Control Event in relation to the Company is in excess of 10% of the
total fully diluted share capital of the Company at the time of the conversion, then the number
of Performance Shares to be converted will be prorated so that the aggregate number of Shares
issued upon conversion of all Performance Shares is equal to 10% of the entire fully diluted share
capital of the Company.

Rights attaching to Performance Shares

(a)
(b)

(c)

(d)
(e)

()
(8)

(h)

(i)

()

(Share capital) Each Performance Share is a share in the capital of the Company.

(General meetings) Each Performance Share confers on a Holder the right to receive notices of
general meetings and financial reports and accounts of the Company that are circulated to
shareholders. A Holder has the right to attend general meetings of shareholders of the Company.

(No Voting rights) A Performance Share does not entitle a Holder to vote on any resolutions
proposed at a general meeting of shareholders of the Company.

(No dividend rights) A Performance Share does not entitle a Holder to any dividends.

(Rights on winding up) Each Performance Share entitles a Holder to participate in the surplus
profits or assets of the Company upon winding up of the Company, but only to the extent of
$0.0001 per Performance Share.

(Not transferable) A Performance Share is not transferable.

(Reorganisation of capital) If there is a reorganisation (including, without limitation,
consolidation, sub-division, reduction or return) of the issued capital of the Company, the rights
of a Holder will be varied (as appropriate) in accordance with the Listing Rules which apply to
reorganisation of capital at the time of the reorganisation.

(Quotation of shares on conversion) An application will be made by the Company to ASX Limited
for official quotation of the Shares issued upon the conversion of each Performance Share within
the time period required by the Listing Rules.

(Participation in entitlements and bonus issues) A Performance Share does not entitle a Holder
to participate in new issues of capital offered to holders of Shares, such as bonus issues and
entitlement issues.

(No other rights) A Performance Share does not give a Holder any other rights other than those
expressly provided by these terms and those provided at law where such rights at law cannot be
excluded by these terms.

-Ends-
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