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November 28, 2016

The Listing Officer

National Stock Exchange of Australia Limited
Level 3, Suite 3.04

1 Bligh Street

Sydney NSW 2000

Dear Sir

Application for listing: NuCannaCo Science Limited

1.

1.1

1.2

1.3

1.4

GENERAL

Name of Applicant:

Date of Incorporation:
Place of Incorporation:
Not Applicable

Principal registered office:

Address at which share register is kept:

NuCannaCo Science Limited
ACN 607 640 513 (NCS)

13 August 2015

Victoria, Australia

Level 4, 22 Grenfell Street
Adelaide SA 5000

Computershare Investor Services Pty Ltd
Level 5, 115 Grenfell Street
Adelaide SA 5000

NCS formally requests to be admitted on the Official List of the National Stock
Exchange of Australia Limited (NSX) and for the quotation of its shares on the NSX

Nature of securities:

Amount of securities:

Class of securities:

Voting rights attached to securities:
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Shares

59,537,175 (assuming full subscription of
the Australian Public Offer)

Ordinary shares

1 vote per member on a show of hands, 1
vote per share on a poll — refer to section
15.3 of the Prospectus

LEVEL 4, 22 GRENFELL STREET, ADELAIDE, SA 5000 AUSTRALIA



1.5

1.6

1.7

1.8

1.9

Fi
#E‘ SCIENCE LIMITED

Avre the securities to be fully paid:

Proposed method by which the securities
are to be brought to listing

Details of any proposed distribution of the
securities

Estimated market capitalisation of the
securities for which the listing is sought

Estimate of net proceeds of any proposed
issue and the intended use of the proceeds

The name of any other stock exchange on
which any securities of the company are
already listed and/or traded

If NCS seeks quotation of the securities in

trading windows, a description of the nature

of the underlying assets, reasons for the
request and any other requests pertinent to
trading.

Yes

Prospectus

Nil

$11,907,435 (assuming full subscription of
the Australian Public Offer)

$1,411,420 (assuming full subscription of
the Australian Public Offer)

As set out in Table 13.5 of the Prospectus, it
is intended that the proceeds of the
Australian Public Offer will be used on the
following:

Erika Gavina Website

eCommerce Website

Marketing NuCannaCo
Acquisition of Spa Essentials
Inventory of Erika Gavina Products
Laboratory Equipment Purchase
Inventory CBD Products

SG&A Expenses

Cost of Australian Public Offer
Working Capital

Not applicable

Not applicable

SECURITIES - SHARE CAPITAL AND OWNERSHIP

The designation title of each security

-2-

Ordinary shares
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Number of securities issued

Voting rights attached to each security

The amount of fully paid up securities

The shareholdings of directors and officer

Name of shareholders who own 5% or more
of the shares

A list in tabular form of the names of all
shareholders of the issuer including the
dates that the shares were allotted to them,
the consideration that they provided and the
number of shares that are held.
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59,537,175 (assuming full subscription of
the Australian Public Offer)

1 vote per member on a show of hands, 1
vote per share on a poll — section 15.3
Information Memorandum

59,537,175 (assuming full subscription of
the Australian Public Offer)

As set out in section 12.5 of the Prospectus:
David Lindh -1

David Frankens — 3,045,000

David Goughnour — 4,759,999

James Renfro — 4,080,000

Robert Hughes — 2,955,000

The directors and officers also hold A Class
Options and B Class Options as set out in
Table 12.5 of the Prospectus

As set out in section 15.7 of the Prospectus:
Michael Long (8.8%)

David Goughnour (8.0%)

James Renfro (6.9%)

David Frankens (including shares owned
individually and as trustee of the IGWT
Trust) (5.1%)

Robert Hughes (5.0%)

Attached is a list of the names of all
shareholders of the issuer, including the
dates that the shares were allotted, the
consideration and the number of shares held.
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SECURITIES
The rights and liabilities attaching to Shares are set out at section 15.3 of the Prospectus.
HISTORY AND NATURE OF BUSINESS

NCS is proposing to enter the US nutritional products marketplace and market Erika
Gavina skin and body care products, NuCannaCo CBD products and NuCannaCo CBD
infused premium organic skin and body care products.

SPA Essentials (via its brand name, Erika Gavina), an existing business with an eleven year
trading history, currently markets a line of 27 bath, body and skin care products through its
eCommerce website, wholesale distributors, aestheticians, and Day Spas. The acquisition of
SPA Essentials by NCS as described in the Prospectus provides immediate revenue from
ongoing sales and wholesale distribution channels for NuCannaCo CBD infused skin and
body care products.

NCS plans to market NuCannaCo products through a separate NuCannaCo eCommerce
website and leverage the existing Erika Gavina wholesale distribution channels,
aestheticians, and Day Spas.

NuCannaCo CBD products include:

e CBD for oral administration (being a liposome CBD in liquid form, and a water soluble
CBD powder); and

e CBD for topical administration (being a premium line of organic CBD infused skin and
body care products).

NCS plans to continue marketing and selling Erika Gavina products while preparations are
undertaken to introduce the NuCannaCo CBD products within 90 days of Listing. Beyond
sales of Erika Gavina and NuCannaCo products, NCS will continue the research and
development of its proprietary NuOxylation technology for the planned manufacture of its
NuOxylate CBD product and its NuOxy Nutritional products. The time frame for
commercialisation of these products into the marketplace has not been determined and will
not be initiated until all regulatory requirements are met.

Annual turnover for the preceding (3) financial years (or shorter period) and for the current
financial year to the latest date available is included in section 10 of the Prospectus.

Please refer to section 8 of the Prospectus for further information in relation to the business
and products of NCS.
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SUMMARY OF EARNINGS

NCS was established on 13 August 2015 and has not traded since that time. NCS has
prepared consolidated historical statement of financial position as at 30 June 2016.

NCS (via its US subsidiary, NuCannaCo Systems Inc.) entered in to a Share Purchase
Agreement to acquire Spa Essentials, subject to NCS becoming listed on the NSX.

Spa Essentials has 11 years of trading history.

Please refer to section 10 of the Prospectus and the consolidated historical statement of
financial position as at 30 June 2016.

TABULATION OF BALANCE SHEET

Please refer to section 10 of the Prospectus.

Based on the reviewed consolidated statement of financial position, the net asset value per
Share is calculated as $0.004 as at 30 June 2016.

EMPLOYEES

The only persons currently employed by NCS are the members of the Board of Directors
(which include the Managing Director and President), the Company Secretary and the
Scientific Advisory Board as set out in section 12 of the Prospectus.

CHILD ENTITIES

The following table sets out details of all child entities of NCS:

Name of
Corporation

NuCannaCo
Systems Inc.
(NCI)

Brief statement of nature of
business and relationship to

operations of entire enterprise

Wholly owned subsidiary of NCS
and is the primary operating
entity. Reseller of skin, bath and
nutritional supplements
manufactured by third party
companies.

Share capital by classes,
showing amount issue and
owned by the holding entity

100 Shares of Common Stock
owned by NCS (and will also end
up with the A Series Preference
Shares under the Exchange
Agreement).

-5-
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10.

11.

12.

12.1

Ashford Wholly owned subsidiary of NCI | There are no shares issued. NCI
Energy LLC for operations outside of Texas. is the sole owner and managing
There are no current operations in | member of Ashford Energy LLC.
Ashford Energy LLC.

Ashford Wholly owned subsidiary of There are no shares issued.
Colorado LLC | Ashford Energy LLC for Ashford Energy LLC is the sole
operations in Colorado. There are | owner and managing member of
no current operations in Ashford | Ashford Colorado LLC.
Colorado LLC.

DIVIDEND RECORD
As at the date of this Application, there have been no dividends declared or paid by NCS.
PROPERTIES

NCS and its subsidiaries do not currently own or lease any properties in respect of its
business operations.

LITIGATION

As at the date of this Application, the board are not aware of any pending litigation or
claims of material importance made, or threatened against NCS, nor have there been any
appropriate negative statements.

MANAGEMENT

Description of Directors:

As set out in section 12 of the Prospectus, a summary of which is as follows:

Name Position Residential Address
David John Lindh Chairman and Director ‘Auldearn’, Chapel Hill
Road
Mylor SA 5153
Kenneth David Goughnour | Managing Director 806 Ashford Court

Tyler, Texas 75703

James Robert Renfro Executive Director 16951 Davenport Ct,
Dallas, Texas 75248
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Robert K Hughes Sr. Non-Executive Director 7143 S Brentwood Rd
Fort Myers, Florida 33919

David Wayne Frankens Non-Executive Director 215 Colonial Hills, Lufkin,
Texas 75901

Simon Jeremy Newton Gray | Non-Executive Director 142 Collins Road
Ashton SA 5137

Jonathan William Lindh Company Secretary 92 Osterley Avenue
Bridgewater SA 5155

12.2  The nature of any family relationship between the persons mentioned in 12.1.

As set out in section 12.8 of the Prospectus, Jonathan William Lindh is a son of the
Chairman, David John Lindh. There are no other family relationships between the persons
mentioned in 12.1.

12.3 A brief account of the business experience of each of these persons during the last five
years.

As set out in section 12 of the Prospectus.

12.4  Other directorships held by each director or proposed director:

Director Other directorships held (if any)

David John Lindh Pawnee Energy Limited
Woomera Exploration Limited

Kenneth David Goughnour | Nil

James Robert Renfro Nil
Robert K Hughes Sr. Nil
David Wayne Frankens Nil
Simon Jeremy Newton Nil
Gray

12.5 Nodirector (and there are no proposed directors) has, in any jurisdiction, been convicted in
any criminal proceedings or has had a bankruptcy petition filed against him or any
partnership in which he was a partner or any body corporate of which he was a director or
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13.

13.1

13.2

14.

has been sanctioned or otherwise disciplined by any self-regulatory securities association of
which he has been a member or any securities supervisory or regulatory body and no such
event is pending.

SPONSORS, BANKERS, ETC

The names and addresses of the Applicants sponsor, financial advisors, principal bankers,
nominated advisor, security registrar / transfer agent and solicitors.

The names and addresses of NCS’s advisors, being their lead manager, nominated advisor
and Australian legal advisor and auditor are set out in the Corporate Directory on page 94
of the Prospectus.

NCS has applied to NSX for a waiver from listing rule 2.2 to permit the Company not to be
sponsored by a participant of the Exchange.

The name, address and professional qualification of the Applicant's auditors.

NCS’s auditors are Grant Thornton who are Chartered Accountants. Please refer to the
Corporate Directory on page 94 of the Prospectus for verification.

STATEMENT OF NON-COMPLIANCE

A statement of any requirements of the Listing Rules which cannot be met by the Applicant
and detailed arguments to support any request for a waiver or modification of the normal
requirements.

NCS is requesting in this Application that the obligation to be sponsored by a participant of

the Exchange be waived as the Application.
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15.  DECLARATION
NCS hereby declares, to the best of its knowledge, information and belief that:

@) save as specified in this Application, all qualifications for listing set out in Chapter 3
of section 2A of the Listing Rules have, in so far as applicable and required to be
met and fulfilled prior to application, been met or fulfilled in relation to NCS and
the securities of NCS the subject of this Application;

(b) all information required to be included in the Prospectus pursuant to Rule 4.8 and
the Corporations Act will be included; and

(©) there are no other facts bearing on this Application for Listing by NCS which, in
NCS 's opinions should be disclosed to the Exchange.

Yours sincerely,

¢ %/V\«Aﬂ &, -
ignature of director / company secretary Z

TamES Rorbnr Lewrnd

ame of director Name of director / company secretary
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