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5 February 2018 

Ian Pamensky 
eSense-Lab Ltd 
8 Pinchas Sapir Street 
NESS TZIONA  7403631  ISRAEL 

By email 

Dear Mr Pamensky 

ESENSE-LAB LTD (“ESE”): QUERY LETTER 

ASX Limited (“ASX”) refers to the following. 

A. ESE’s anouncement entitled “Appendix 3B” released on the ASX Market Announcements Platform 
(“Platform”) at 9.30am AEDT on Monday, 29 January 2018, disclosing, amongst other things, that ESE 
had done the following. 

 Issued 9,537,503 CHESS Depository Interests (“CDIs”) on conversion of Class C performance 
rights following satisfaction of the Class C performance milestone. The Appendix 3B notes that 
the purpose of the issue is as follows. 

“1. Conversion of 1 Class C Performance Rights to 1 CDI’s pursuant to performance milestones 
(Company signs binding distribution contracts for its reconstructed terpene Profiles with a 
cumulative value of A$1 million within 12 months from the date of listing on the ASX. The 
Company listed on the ASX on 14 February 2017. The PRs once converted will be Escrowed to 
14 February 2019.) being satisfied.” 

 Issued 6,429,111 Class E performance rights on conversion of Class C performance rights 
into CDIs. 

B. ESE’s announcement entitled “eSense-Lab signs AU$1.1m Distribution and Sales Agreement” 
released on the Platform on Monday, 15 January 2018, disclosing, amongst other things, the 
following. 

“Binding Distribution and Sales Agreement signed with IC Access (“IC”) 

Minimum commitments of AUD$1.1 million over 3 years 

Each year minimum commitment valued at AUD$366,000 

Life sciences company eSense-Lab Ltd (“eSense” or the “Company”), (ASX: ESE, is pleased to announce 
the signing of a distribution and sales agreement with IC ACCESS (“IC”), a United Arab Emirate’s 
(“UAE”) entity. eSense has agreed to produce Terpenes profiles and to modify its line of products to 
suit the unique needs of the UAE market. In addition, the agreement provides for the potential future 
development of additional joint ventures between the parties for specific applications. 
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The binding agreement signed by IC is for a period of 3 years, with a commitment by IC to purchase 
Terpene Strains from eSense totalling AUD$ 1,100,000 with a minimum commitment in the first year 
(commencing before 30 September 2018) of AUD$366,000.” 

C. ESE’s announcement entitled “eSense signs Binding Off-Take Agreement” released on the Platform 
on Monday, 23 October 2017, disclosing, amongst other things, the following. 

“Binding Conditional Off-take Agreement valued at a minimum of US$540,000 to US$600,000 within 
the first 12 months 

Life sciences company eSense-Lab Ltd (“eSense” or the “Company”), (ASX:ESE), is pleased to advise 
that it has signed a Binding Off-take Agreement (“Agreement”) with Singapore strategic partner, 
Advanced Technology Management Private Limited (“ATM”), for the distribution of eSense’s product 
line within Singapore (“Territory”). 

Pursuant to the terms of the agreement, ATM has agreed to purchase a minimum quantity of eSense’s 
products within the first 12 months. ATM will pay a pre-determined price depending on the type of 
product or formulation, with the value of the Agreement based on the minimum commitments being 
between US$540,000 and US$600,000 (depending on the type of products purchased).” 

D. ESE’s announcement entitled “Company Update” released on the Platform on Tuesday, 
26 September 2017, disclosing, amongst other things, the following. 

“Allor – Currently receipts of US$85,000 from customized profiles, from US$470,000 contracted for 
fulfillment by 30 December 2017” 

E. ESE’s announcement entitled “eSense signs MOU with US Cannabis Concentrate Producer” released 
on the Platform on Tuesday, 25 July 2017, disclosing, amongst other things, the following. 

“eSense signs MOU with U.S. cannabis concentrate producer and product development company, 
Wild Rogue Extracts LLC 

eSense expands its footprint in the $4.5B U.S. retail cannabis market 

Life sciences company eSense-Lab Ltd (“eSense” or the “Company”), (ASX: ESE), is pleased to 
announce that it has executed a Memorandum of Understanding (MOU) with U.S. cannabis 
concentrate producer and product development company, Wild Rogue Extracts LLC (“Wild Rogue”). 

Wild Rogue will purchase initial quantities of eSense’s terpene profiles for development purposes, 
with a definitive agreement to be finalized the post-development phase, outlining the ongoing pricing 
and quantities as determined by the end use applications (Definitive Agreement). Each party will 
retain its respective intellectual property (IP), with consideration to share any future jointly developed 
IP. 

Wild Rogue will market eSense’s existing terpene profiles to its clients, and will be entitled to certain 
commissions in the event of sales from any introductions, to be detailed in the Definitive Agreement.” 

F. ESE’s announcement entitled “eSense enters US Cannabis Food and Beverage Market” released on 
the Platform on Tuesday, 13 June 2017, disclosing, amongst other things, the following. 

“Strengthens its footprint in the $4.5B U.S. Retail Cannabis Market via its next vertical in cannabis 
edibles 
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Life sciences company eSense-Lab Ltd (“eSense” or the “Company”), (ASX: ESE), is pleased to 
announce that it has executed a Memorandum of Understanding (MOU) with U.S. food manufacturer 
Healthy Chocolate Florida LLC (“HCF”). 

Commenting on the announcement, eSense-Lab’s CEO Haim Cohen, said: “After our entrance in the 
medical cannabis market and delivering our initial sales contract, we are extremely pleased with this 
new agreement. The MOU with HCF is a stepping stone for our entrance into the lucrative food and 
beverage sector and provides potential for an additional revenue stream for the Company. Our 
terpenes can be used in the same way food additives are used enabling almost endless cannabis 
related applications, and provide new exciting growth opportunities.”” 

G. ESE’s announcement entitled “eSense Commences Commercial Delivery to Customer” released on 
the Platform on Friday, 28 April 2017, disclosing, amongst other things, the following. 

“Life sciences company eSense-Lab Ltd (“eSense” or the “Company”) (ASX: ESE) is pleased to advise it 
has commenced the delivery of its initial commercial order to US electronic vaporizer company Allor 
Vaporizers (“Allor”). 

As outlined in its IPO prospectus, eSense signed a commercial agreement with Allor Vaporizers, a US 
electronic vaporizer company, for the supply of e-liquids comprising the Company’s reconstructed 
cannabis terpene profiles, with a total order value of ~US$470,000.” 

H. ESE’s announcement entitled “ASX Notice” released on the Platform on Friday, 10 February 2017, 
disclosing that ESE was admitted to the official list of ASX on Friday, 10 February 2017 and that official 
quotation of ESE’s securities would commence on Tuesday, 14 February 2017. 

I. The following section of ESE’s replacement prospectus dated 22 December 2016 (“Prospectus”). 

“7.10  Allor Vaporizers Purchase Order 

In September 2016, the Company entered into Terms and Conditions of Sale (Terms) with Allor 
Vaporizers (Customer), an electronic vaporizer company based out of South Florida, United 
States. 

The Company has been provided with a purchase order from the Customer pursuant to which 
the Customer has ordered US$470,000 worth of the Company’s cannabis Terpene Profiles. 
Although the purchase order does not specify an ‘end date’ by which the order must be 
satisfied, its intention is to satisfy the order in April 2017.” 

J. The following section of ESE’s Prospectus. 

“9.4  Terms and conditions of Performance Rights 

(a) Milestones  

The Performance Rights shall have the following milestones attached to 
them (Milestones): 

(iii) Class C Performance Rights: if the Company signs binding distribution contracts 
for its reconstructed Terpene Profiles with a cumulative value of A$1 million 
within 12 months from the date of Admission [defined in the Prospectus as 
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“admission of the Company to the Official List, following completion of the 
Offer.”]; 

(c)  Vesting 

The relevant Performance Rights shall vest on the later to occur of: 

(i) the date that the Milestone relating to that Performance Right has been 
satisfied; 

(ii) two years from the date of Admission; and 

(iii) the date that the Holder gives a notice to the Company confirming that the 
Holder would like the Performance Rights to vest. 

(f) Lapse of a Performance Right 

If the Milestone attaching to a Performance Right has not been satisfied in the time 
periods set out below, it will automatically lapse: 

(iii) Class C Performance Rights: 12 months from the date of Admission;” 

K. Listing Rule 3.1, which requires a listed entity to give ASX immediately any information concerning it 
that a reasonable person would expect to have a material effect on the price or value of the entity’s 
securities. 

L. The definition of “aware” in Chapter 19 of the Listing Rules, which states that: 

“an entity becomes aware of information if, and as soon as, an officer of the entity (or, in the case of 
a trust, an officer of the responsible entity) has, or ought reasonably to have, come into possession of 
the information in the course of the performance of their duties as an officer of that entity” 

and section 4.4 in Guidance Note 8 Continuous Disclosure: Listing Rules 3.1 – 3.1B “When does an 
entity become aware of information”. 

M. Listing Rule 3.1A, which sets out exceptions from the requirement to make immediate disclosure, 
provided that each of the following are satisfied. 

“3.1A Listing rule 3.1 does not apply to particular information while each of the following is satisfied 
in relation to the information: 

3.1A.1 One or more of the following applies: 

 It would be a breach of a law to disclose the information; 

 The information concerns an incomplete proposal or negotiation; 

 The information comprises matters of supposition or is insufficiently definite to 
warrant disclosure; 

 The information is generated for the internal management purposes of the 
entity; or 
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 The information is a trade secret; and 

3.1A.2 The information is confidential and ASX has not formed the view that the information 
has ceased to be confidential; and 

3.1A.3 A reasonable person would not expect the information to be disclosed.” 

N. ASX’s policy position on the concept of “confidentiality”, which is detailed in section 5.8 of Guidance 
Note 8 Continuous Disclosure: Listing Rules 3.1 – 3.1B. In particular, the Guidance Note states that: 

“Whether information has the quality of being confidential is a question of fact, not one of the 
intention or desire of the listed entity. Accordingly, even though an entity may consider information 
to be confidential and its disclosure to be a breach of confidence, if it is in fact disclosed by those who 
know it, then it ceases to be confidential information for the purposes of this rule.” 

Having regard to the above, ASX asks ESE to answer separately each of the following questions and provide 
the following confirmations in a format suitable for release to the market in accordance with Listing 
Rule 18.7A. 

1. With reference to section J above, please explain the basis for the issue of the 9,537,503 CDIs the 
subject of the Appendix 3B on conversion of Class C performance rights following satisfaction of the 
Class C performance milestone. 

2. Please provide details of the binding distribution contracts for ESE’s reconstructed terpene profiles 
which satisfy the performance milestone for the Class C performance rights. Please provide a copy of 
the relevant contracts (and any other supporting documentation which demonstrates satisfaction of 
the performance milestone). This documentation is not for release to the market, and accordingly it 
should be provided at the same time as ESE’s response to this letter but separately to the response. 

3. Please confirm that the 9,537,503 CDIs the subject of the Appendix 3B issued on conversion of the 
Class C performance rights are subject to the remaining 24 months of ASX imposed escrow period 
originally applied to the Class C performance rights.  

Please provide supporting documentation for this confirmation – this documentation is not for 
release to the market, and accordingly it should be provided at the same time as ESE’s response to 
this letter but separately to the response. 

4. Please provide a status update (including the value of any orders delivered and any revenue 
generated to date) on each of the following arrangements entered into by ESE, and the website for 
each counterparty.  

Please provide a copy of the relevant contracts (or other documentation evidencing the 
arrangements) – this documentation is not for release to the market, and accordingly it should be 
provided at the same time as ESE’s response to this letter but separately to the response. 

4.1. The purchase order from Allor Vaporizers LLC. 

4.2. The memorandum of understanding with Healthy Chocolate Florida LLC. 

4.3. The memorandum of understanding with Wild Rogue Extracts LLC. 

4.4. The agreement with Advanced Technology Management Private Limited. 
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4.5. The agreement with IC Access. 

5. Please explain why ESE’s 2017 annual general meeting, initially scheduled for 29 November 2017, has 
been postponed twice, first to 29 December 2017 and subsequently to 15 February 2018. 

6. Please confirm that ESE intends to hold its 2017 annual general meeting on 15 February 2018, at 
which the business as set out in ESE’s announcement of Friday, 24 November 2017 will be conducted. 

7. Please advise the notice period to securityholders required under Israel Companies Law, 5759-1999 
to hold an annual general meeting.  

7.1. If this period is shorter than the length of the postponement from 29 December 2017 to 
15 February 2018, please explain the basis for the length of postponement. 

8. Please confirm that ESE is in compliance with the Listing Rules and, in particular, Listing Rule 3.1. 

9. Please confirm that ESE’s responses to the questions above have been authorised and approved in 
accordance with its published continuous disclosure policy or otherwise by its board or an officer of 
ESE with delegated authority from the board to respond to ASX on disclosure matters. 

When and where to send your response 

This request is made under, and in accordance with, Listing Rule 18.7. Your response is required as soon as 
reasonably possible and, in any event, by not later than 6.00am AWST on Wednesday, 7 February 2018. If 
we do not have your response by then, ASX will have no choice but to consider suspending trading in ESE’s 
securities under Listing Rule 17.3. 

You should note that if the information requested by this letter is information required to be given to ASX 
under Listing Rule 3.1 and it does not fall within the exceptions mentioned in Listing Rule 3.1A, ESE’s 
obligation is to disclose the information “immediately”. This may require the information to be disclosed 
before the deadline set out in the previous paragraph. 

ASX reserves the right to release a copy of this letter and your response on the ASX Market Announcements 
Platform under Listing Rule 18.7A. Accordingly, your response should be in a form suitable for release to the 
market. 

Your response should be sent to me by e-mail at tradinghaltsperth@asx.com.au. It should not be sent directly 
to the ASX Market Announcements Office. This is to allow me to review your response to confirm that it is in 
a form appropriate for release to the market, before it is published on the ASX Market Announcements 
Platform. 

Listing Rules 3.1 and 3.1A 

In responding to this letter, you should have regard to ESE’s obligations under Listing Rules 3.1 and 3.1A and 
also to Guidance Note 8 Continuous Disclosure: Listing Rules 3.1 – 3.1B. 

It should be noted that ESE’s obligation to disclose information under Listing Rule 3.1 is not confined to, nor 
is it necessarily satisfied by, answering the questions set out in this letter. 

Trading Halt 

If you are unable to respond to this letter by the time specified above, you should discuss with us whether it 
is appropriate to request a trading halt in ESE’s securities under Listing Rule 17.1. 

mailto:tradinghaltsperth@asx.com.au
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If you wish a trading halt, you must tell us: 

 the reasons for the trading halt; 

 how long you want the trading halt to last; 

 the event you expect to happen that will end the trading halt; 

 that you are not aware of any reason why the trading halt should not be granted; and 

 any other information necessary to inform the market about the trading halt, or that we ask for. 

We may require the request for a trading halt to be in writing. The trading halt cannot extend past the 
commencement of normal trading on the second day after the day on which it is granted. 

You can find further information about trading halts in Guidance Note 16 Trading Halts & Voluntary 
Suspensions. 

Please contact me if you have any queries about the above. 

Yours sincerely 

[sent electronically without signature] 

Ben Secrett 
Senior Adviser, ASX Listings Compliance 

 


